{)

(d)

(e)

(f)

(9)

Drustvo se obvezuje maksimalno nastojati pobrinuti se da (bez utjecaja na tosky (b} ovog
stavka) nakon obnove Polica osiguranja nakon Datuma zakljuCenja svaka Polica
osiguranja sadr3i

{1} Klauzulu o zabrani ponistenja i pobijanja temeliem koje se Police osiguranja ne

2) Osiguratetjevy iZjavu o odreknucy Prava na subrogaciju odnosu na svakog

Drudtvo mora bez odiaganja obavijestiti Agenta o
(i) predioZenim uvjetima buduée obnove Polica asiguranja;
vim izmjenama, dopunama, progirenjima, ukidanjima, ponistenjima ili otkazima

s
bilo kojih Polica osiguranja koji su provedeni ili su prema njiagovim Saznanjima
najavijeni il u tijeku;

(ii)

(iii) svim od$tetnim Zahtjevima te svim stvarnim ilj najavljenim odbijanjima odstetnog
zahtjeva po bilo kojim Policama osiguranja i

(iv} bilo kakvim dogadajima ili okolnostima Koji su doveli il bj mogli dovesti do kréenja
bilo koje adredbe ovo stavka od strane bilo kojeg Suduznika,

Drustvo i svaki Viasnik Plovila koje sluzi kao kolateral morajuy:
{i} pridrzavati se uvjeta Polica osiguranija;

i) ne &initi i ne dopustiti da se &inj iSta §to bi moglo dovesti do ponistenja ili
Mogucnosti ponistenja hilo kajih Polica osiguranija i

{ii) ispunjavati sve Opravdane zahtjeve Osiguratelja y pogledu smanjivanja rizika,
Drustvo se mora pobrinuti:

(i da svaka premija po Policama osiguranja bude placena U roku predvidenom za
placanje te premije;

{ii) da se poduzmu sve ostale radnje kako bi se Police osiguranja odrzale vazecima:
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1)

(k)

(N

{m}

{iii) da se svaka Polica osiguranja temeljli na zakonima Hrvatske (ili, nakon obnove
pojedine Police osiguranja nakon datuma ovog Ugovora, na zakonima drzave koju
je pisanim putem odobrio Agent koji postupa po nalogu Vecinskih kreditora) i

(tv) da svaka Polica osiguranja podiijeZe ZaloZnopravnom osiguranju Transakcie,

Drustvo bez utjecaja na &lanak 20.36(g)(ii)) ovog Ugovora mora maksimalno nastojati
nakon obnove bile koje Police osiguranja nakon datuma ovog Ugovora ugovarati Police
osiguranja koje podlijezu zakonima Engieske | Walesa.

Ukoliko Drustvo ili Viasnik Plovila koje siuzi kac kolateral ne Postupi u skladu s bilo kojom
odredbom ovog stavka, Agent je oviasten na trosak Suduznika ugovoriti bile koju Policu
osiguranja i poduzeti biio koje radnje koje Agent opravdano bude smatrao potrebnima ili
pozelinima za spriedavanje iii otklarjanje krienja ovog stavka.

Drustvo se duzno pobrinuti da se sve Police osiguranje sklope s Osigurateljem ifili
posredstvom posrednika koje je pisanim putem odobrio Agent te ni Drustvo ni Viasnik
Plovita koje sluzi kao kolateral rjesiti odtetni zahtjev po Osiguranju ako mu vrijednost
pretazi 10.000 € bez prethodnog savjetovanja s Agentom.

Drustvo se duzno pobrinuti da plovilo MV Monet i plovile MV Katina budu osigurani po
povolinim redovnim trzignim uvjetima za plovila te klase | tipa.

Nitedno Plovilo ne smije uci u zony koja je od strane bilo kojeg drzavnog subjekta ili
Osiguratelja proglagena ratnom zonom te se ne smije zadrzavati u toj zoni.

Agent je ovlasten (i duZan ako to zatraze Vecinski kreditori) sklopiti i odrzavati vazedlim bilo
koje osiguranje interesa hipatekarnih vjerovnika (M) i/ili osiguranje od dodatnih rizika za
hipotekarne vjerovnike {onetigcenje) (MAP) u odnosu na bilo koje Plovilo koje sluzi kao
kolateral pod uvjetima koji su prihvatljivi Agentu {kaji postupa po nalogu Vedinskin
kreditora) te se Drustvo obvezuje u roku od 3 Radna dana od primitka pisanog poziva platiti
Agentu sve iznose troskova | izdataka (ukljugujuéi eventuainu premiju plativu u tom
pogledu) nastalih Agentu ili bilo kojem drugom sudionikom sudioniku u odnosu na fo
osiguranje

20.37. Procjene vrijednosti Plovila

(a)

(b)

Drustvo je duzno o viastitom trogky dostavljati Agentu Procjenu vrijednosti Plovila koje sluzi
kao kolateral za svako Plovilo koje sluzi kao kolateral dvaput u svakoj kalendarskoj godini
(s time da se Procjena vrijednosti Plovila koje sluzi kao kolateral mora u svakom sluéaju
dostaviti Agentu najmanje pet, a najvie sedam mjeseci od datuma dostave prethodne
Prociene vrijednosti Plovila koje sluzi kao kolateral Agentu u odnosu na odgovarajuée
Plovilo koje sluzi kao kolateral).

Agent je bez obzira na dostavu Procjene vrijednosti Plovila koje siuZi kao kolateral u bilo
kojem trenutku zatraziti Procjenu vrijednosti Plovila koje sluzi kao kolateral (ili procjenu od
strane Procjenitelia u pogledu plovila MV Brodospiit 485, MV Katinaili MV Monet), a
Drustvo se obvezuje bez odlaganja po primitku tog zahtjeva dostaviti Agentu tu Procjenu
vrijednosti Plovila koje sluzi kao kolateral ili procjenu vrijednosti,
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20.38.

(c) Drustvo se obvezuje bez odlaganja na poziv platiti Agentu sve troskove nastale Agentu ili
bilo kejem drugom Financirajucem sudioniku u svezi s:

(i) svakom Procjenom vrijednosti Plovila koje sluzi kao kolateral;

(i} Procjenom vrijednosti Plovila koje sluzi kao kolateral koju je Agent pribavio u svezi
§ osiguranim sludajem koji utjgte na bilo koja Plovila Viasnic ili odgovarajuée
Zaloznopravno osiguranje placanja zasnovano u pogledu istoga i

(iii) Procjenom vrijednosti Plovila koje sluzi kao kolateral koju Agent u bilo kojem
trenutku pribavi kada se Neispunjavanje chveza nastavlja iii je vierojatno da ée
nastupiti uslijed pribavijanja te Procjene vrijednosti Plovila koje sluZi kao kolateral,

(d) Drudtvo se obvezuje dostaviti Agentu primjerak bilo koje procjene vrijednosti bilo kojeg
Plovila koje sluzi kao kolateral koju pribavi Suduznik, Matiéno drustvo ili bile koje Holding
drustvo i to &im bude pribavijena.

Ostali kovenanti u pogledu Plovila

Drustvo i svaki Viasnik Plovila koje sluzi kao kolateral moraju se pobrinuti:

(a) (i) da svako Plovilo koje sluzi kao kolateral bude upisano u Registar brodova drzave pe

upisa;

(b) da nijedno Plovito koje sluzi kao kolateral nema dvojnu registraciju ili registraciju temeljem
zakupa broda bez posade;

(c) ~ da se Kasifikacijsko drustvo hilo kojeg Plovila koje stuzi kao kolateral ne mijenja bez
prethodne pisane suglasnosti Agenta (koji postupa po nalogu Vedcinskih kreditora);

(d) da svaki koje sluzi kao Kolateral Plovila koje stuzi kao kolateral (f svaka osoba koja koristi
Plovilo koje slui kao kolateral flj upravija njime) postupa u skiadu sa svim zakonima,
ukljuujuci Medunarodni pravinik o sigurnosti, Medunarodni pravitnik o brodovima i
lukama, Sankcije, Zakone o sprecavanju korupcije, Zakone o sprecavanju pranja novca i
medunarodne zakone o zastiti okoliga;

(e} da se odriava obavijest o razvrstavanju svakog Plovila koje sluzi kao kolateral i da
odgovarajuce Plovilo koje sluZi kao kolateral bude sukladne obveznim klasifikacijskim
zahtjevima;

{f da se organiziraju periodicni pregledi svakog Plovila Koje sluZi kao kolateral od strane
nadleZznog Klasifikacijskog drustva;

(@) da se nijednim Piovilom koje sluzi kao kolateral {i) ne krse Sankcije, Zakoni o sprecavanju
korupcije ili Zakoni o sprecavanju pranja novca, (i) da se ne koristi od strane Zakupnika ili
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(h)

{1

@

(k)

0

druge osobe koja je Osoba pod zabranom j (i) da ne uplovi u luku na bilo kojem
Sankcioniranam teritoriju;

da u svake Plovilg koje sluzi kao Kolateral bude ugraden i da se odrZava prikladan GPS
uredaj koji ée Agentu i ostafim Financirajuéim sudionicima omoguciti pracenje Plovila koje
sluzi kao kolateral y svakom trenutky;

mogli temeljiti upisi tereta na brog jij zakonska jli posjedni¢ka zalozna Prava ili odstetnj
Zahtjevi provedivi y odnosu na bilo koje Plovilg koje sluzi kao Kolateral ili zarady od bilo
kojeg Plovila koje sluzi kao kolateral ilj temeliem bile kojih Polica Osiguranja i da se y
najkracem mogucem roku nakon primitka ohavijesti o Zaustavljanju i zadrzavanju hijo
kojeg Plovila koje stuzi kao kolaterat fij njegovog zadrZavanja za potrebe ostvarivana bilo
kojeg Zaioznog prava iij trazbine osigura njegovo oslobadanje i to uplatom jaméevine jji na
drugi nagin ovisno o okolnostima.

Ostali ko venanti

20.38. Oslobadanje Garancije Mati¢nog drustva

(a)

(b)

dodatnj kolateral, g Agent je duzan prihvatiti taf zahtjev, pod uvjetom da u trenutku kad je

(i) Mati¢no drugtvo ne duguje nijedan iznos temeljem Clanka 17 ( Garancija i jamstvo




(b)

(i}

(it}

i}

(iv)

(v)

da drustvo Maestral Wind odobri 2asnivanje Za!oZnopravnog osiguranja
Transakgcije prvog reda (obiika i sadrzaja prihvatljivih Agenty (koji postupa po
nalogu Vedinskih kreditora)) na plovilu MV Katina (ukfiuujuéi bez ogranitenja
Hipoteku Prvog reda na Plovily koje siuzi kao kolateral na Plovily MV Kating i

da drustvo Dream One pristupi ovom Ugovory u svojstvu Dodatnog jamea u skladu
s Clankom 24, (Promjene Suduznika) i izda garanciju i jamstvo naknade 3tete y
skladu s &lankom 17, (Garancija i jamstvo naknade Stete):

Zahtjevi iz prethodne togke ne primjenjuju se ako na datum otplate Postojeceg financijskog
dugovanja izmeguy HBOR-a2i BSO-a ostobadanija Postojeceg Zaloi'nopravnog osiguranja
platanja izmedy HBOR-a i BSO-a:

(i)
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(1) u kojima je za narednih 12 Mjeseci predvidena ukupna Budzetirang
EBITDA od najmanje 20.000.000 € (taj iznos odreduje Drustve i o nemu
obavjestava Agenta (zajedno s pripadajuéim dokazima i zratunima)), a
Agent (koji Postupa po nalogy Vecinskih kreditora) ga mora potvrditi:

(2) koji su oblikom i sadrzajem prihvatijivi Agenty (koji postupa po nalogu
Vedinskih kreditora) i

(3 koji su skloptjeni s drugim ugovornim stranama koje su prihvatiiive Agenty
(koji postupa po nalogu Vedinskih kreditora) i

(i) ako je najnovijom Potvrdom o uskladenosti dostavijenom prije tog datuma
potvrdeno da je LTV omjer na datum te Potvrde o uskltadenosti iznosio najmanje
75 posto.
2041, Predstecajni postupak

20.42.

Dopustene zaduznice izmedu pravnih osoba

(a)

(b)

(c)

(d)

(e)

Matiéno drustvo obvezuje se bez odiaganja (a najkasnije u roku od Pet Radnih dana) nakon
Datuma zakljuc¢enja izdati Zamjensku zaduZnicy na iZnos glavnice od 20.000.000 € drustvy
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(b)

(c)

pPotpunu valjanost svih oslobadanja, brisanja, ponovnih ustupa, ponovnih priignosa i sl. u
pogledu bilo kojeg ZaloZnopravnog osiguranja placanja koje mu je prenesenc temeljiem
ugovora o subrogaciji izmedy drustva Hero Shipping i VTB-a prema obrascu iz Izjave o
olplati.

Ako Plovilo koje sluzi kao kolateral bude prodano temeljem ostvarivanja ovlasti iz
Dokumenata o ZaloZnopravnom osiguranju Transakcije, svaki se Suduznik na Zahtjev
Agenta jli Agenta za ZaloZnopravno osiguranje placanja (koji postupa po nalogu Vegdinskih

placanja,

20.44 Ugovori o gradnji brodova

(a)

(b)

(c)

Bez obzira na eventualne suprotne odredbe Ugovora o gradniji broda Picasso jfili Ugovora
0 gradnji broda Brodosplit 485:

(i) maksimalni ukupni iznos koji drustvo River Cruise moze platiti Maticnom drustvy

jednak fe Iznosy kapitainih izdataka 2a plovilo MV Picasso (0sim iznosa iz Clanka
3.1.{b)(vii) {Namjena)y i

(i) maksimaini ukupni iznos koji drustvo Poiar 485 moze platiti Mati¢nom drustvy
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(i) drustvo Polar 485 obvezuje se odobriti zasnivanje ZaloZnopravnog osiguranja

(iiy Drustvo se duzno pobrinuti da u roky 1g Radnih dana od dostave pisanog zahtjeva

korist drustva Polar 485 i preuzme obveze isplate prometa, naplate i ponovne
isplate pod uvjetima prihvatljivima Agentu (koji Postupa po nalogu Vedinskih
kreditora) ("Hipotekarna isprava o redu prvenstva za My Brodosplit").

20.45, Postojeéi zajmovi izmedu pravnih osoba

(a)

(b)

Drustvo i svaki Suduznik duzni sy ge pobrinuti da se y najkratem mogugem roku nakon
datuma ovog Ugovora, a najkasnije u roky od 1g Radnih dana od Datuma zakljuéenja;

(i) svaki od Postojecih zajmova izmeduy pravnih osoba uginj podloZnim {ukoiiko ves

lje}) odredbama Financijskih dokumenata (ukljudujuci bez ograni¢enja Okvirni

Ugovor o zajmu izmedy pravnih osobg j Dokumente o ZaloZnopravnom osiguranju
Transakgije) |

(ii) da svaki zajmodavac | zajmoprimac po Postojedim Zajmovima izmedy pravnih

Nijedan Suduznik ne smije ustupiti ili prenijeti Postojece Zajmove izmeduy pravniht oscba ilj
iM na drugi nacin izmijeniti uvjete istih, izvrsiti pladanje (glavnice, kamata iji ¢ega drugoga)
U svezi s Postojecim zajmovima izmedy Pravnih osoba ili povedati il smanjiti nepodmireni
iznos glavnice bilo kojeg Postojecag Zajma izmeduy pravnih osoba bez prethodne pisane
suglasnosti Agentg (koji postupa PO nalogu Vedinskih kreditora) (a Drustvo se duZno
pobrinuti da to ne Cine nj ostale Slanice Grupe).

20.48, Postojeéi ra¢un kod VTB-a

(a)

(b)




poduzimati radnje ili mjere u vezi toga ako bi to rezultiralo kréenjem Sankcija od strane bilo
koje osobe.

20.47. Uvjeti nakon Drugog datuma stupanja na snagu
(a) drustvo i svaki Suduznik duzni su se dana 31.07.2023. ili ranije pobrinuti da se svaka
Hipotekarna isprava o redu prvenstva za MV Brodosplit izmijeni (pod uvjetima
prihvatljivima Agentu (koji postupa po nalogu Veéinskih kreditora)) na nadin da ohuhvadaju
dodatne odredbe kojima Tomislay Debeljak neopozive pristaje:
(i) dati sugiasnost na svaku izvansudsku prodaju (i radnje peduzete u svezi s tom
prodajom) odgovarajuéeg Plovila koje sluzi kao kolateral ifili plovila MV Brodosplit
483 u skladu s odredbama bilo kojeg Dokumenta o ZaloZnopravnom osiguranju
Transakcije (ili, ovisno o slu€aju, Hipoteke u korist drustva Polar 485) i poduzeti
druge radnje potrebne da se zalona prava Tomislava Debeljaka u odnosu na to
odgovarajuce Plovilo koje sluzi kao kolateral vili plovilo MV Brodosplit 485 izbrigu,
ukinu ili na drugi na&in poniste na 2ahtiev Agenta (koji postupa po natogu Vecinskih
kreditora) kako bi se to otudenje olakialo:;
(i) ne osporavati ifi pobijati procjenu vrijednosti odgovarajuéeg Plovila koje sluzi kao
Kolateral ifili plovila MV Brodosplit 485 na bite kojem sudu ili u bilo kojem postupku
ovrhe ili prodaje kofi se provodi temeliem ili u vezi Financijskih dokumenata;
{iii) ne pokretati ovréne ili druge sliéne postupke (sudski ili na drugi nadin) u odnosu
na odgovarajuce Plovilo koje shuzi kao kolateral i/ili plovilo MV Brodosplit 485 (ili
Matitno drustvo ili bilo koju &lanicu Grupe) bez izrigite prethodne pisane
&, suglasnosti Agenta (koji postupa po nalogu Veéinskih kreditora) i

{iv) ne mienjati druge uvjete zaloZnog prava (ili dokumenta kojim se dokazuje
postojanje zaloZnog prava il pripadajuce obveze) koje pripada Tomislavy
Debeljaku u odnosu na odgovarajuce Plovilo koje sluzi kao kolateral ifili plovilg MV
Brodosplit 485 prethodne pisane suglasnosti Agenta (koji postupa po nalogu
Vecinskih kreditora).

{b) Drustvo i svaki Suduznik duzni su na dan 15.08.2023. ili ranije azurirati {te se po potrebi
pobrinuti da DIV Grupa azurira) sve vazece politike i procedure kako bi se pobrinuti da
svaki Suduznik, svaki Kontrolirani subjekt, svaka ¢lanica Grupe i svake Plovilo zajedno s
plovilom MV Brodosplit 485, kao i sluzbenici, direktori, zaposlenici, zastupnici, Povezani
subjekti i predstavnici svakog SuduZnika, svake &lanice Grupe i svakog Kontroliranog
subjekta budu uskladeni sa svim Zakonima o spriedavanju korupcije, Zakonima o
sprieCavanju pranja novca i Sankcijama u skladu s Dodatnim zahtjevima u pogiedu politike
uskladenosti, oblika i sadrzaja prihvatijivih Agentu (koji postupa po nalogu Vecinskih
kreditora).

21. FINANCIJSK! KOVENANTI

21.1. Definicije financijskih pojmova

sUkupna trzigna vrijednast ispravijena za terete* oznadava ukupnu fer trzisnu vrijednost Plovila koja
sluze kao kolateral u skladu s najnovijom Procienom vrijednosti za svako od njib (u mjeri u
kojoj je primjenjivo, uzimajuéi u obzir svako smanjenje vrijednosti koje proizlazi iz

postojanja hipoteka ili tereta viseg reda u odnosu na hipoteke esnovane u korist Agenta za
ZaloZnopravno osiguranje piacanja u skladu sa ZaloZnopravnim osiguranjem Transakcije).
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LTV omjer /engl. Loan-to-Value, omjer iznosa kredita j sredstva osiguranja, op. prev./ oznadava
ukupan iznos svih hepodmirenih Kredita podijelien s Ukupnom trisnom vrijednoséy prilagodenom
teretima.

»Datum kraja tromjeseéja“ oznagava 31. ozujka, 30. lipnja, 30. rujna i 31. prosinca svake kalendarske
godine.

21.2. Financijski kovenant
Drustvo se obvezuje osigurati da LTV omjer u svakom trenutky bude manji od 85 ¢ (u dalinjem teksty:
«Obvezni LTV omjer”}.

21.3. Otklanjanje krSenja uplatom kapitala

(@) Ako u bilo kojem trenutku Drustvo prekrsi (ili bi y suprotnom prekrsilo) obvezy iz Clanka 21.2.

(Financijski kovenant), moze osigurati uptaty neto prihoda na temeliu Injekcije novih lanova drustva

(pri Semu neto prihod od takvih uplata, nakon odbitka primjenjive Relevantne otplatne premije [koja se

primjenjuje na Prijevremenuy otplaty iz stavka (b} u nastavku], predstavija ,iznos financijske injekcije*,
samu ,fi ij fi ‘

(b) Iznos financijske injekcije moze se uzeti i obzir radi otklanjanja neuskladenosti s financijskim
kovenantom iz &lanka 21.2, (Financijski kovenant) iz stavka (a) gore samo ako su ispunjen; syi sliedegi
uvjeti:

(1) ako Drustvo obavijesti Agenta ¢ hamjeri primjene Iznosa financijske injekcije najkasnije pet (5)
Radnih dana nakon {I) izvornog roka za dostavu Potvrde o uskladenosti u vezj s financijskim
Kovenantom ijlj (ti) stvarnog datuma dostave Potvide o uskladenosti, ovisno o tome $to nastupi ranije,

{i) ako Drustvo primijeni [znos financijske injekcije u skiadu s odredhama ovag &l 21.3. najkasnije pet
(5) Radnih dana od dana kada je Potvrda o uskiadenosti trebala biti dostavliena, u svrhy neposredne
otplate Kredita razmjerno (pro rata), tako da se nepodmireni Krediti Smanje razmjerno, zajedno s bilo
kojom primjenjivom Relevantnom otptatnom premijom u vez;j s tim Iznosom financijske injekcije; 1

(iii) Drustvo ne mose iskoristiti ovy mogucnost niti imati koristi od 1znosa financijske injekcije sukladno
ovom Elanku 21.3.: (A) vide od tri puta tiiekom trajanja Kreditnin finija; iti (B) u uzastopnim Kamatnim
razdobljima,

{c) Osim u slutajevima kada uvjeti navedeni v gernjem stavku (b} ne mogu biti ispunjeni Financirajui

sudionici suglasni sy da nece Koristiti $Voje pravo na dostavy obavijesti u skiady s ¢l. 22.20.
(Prijevremena naplata) u vezi sa Sluéajem neispunjenja obveza iz &, 22.2. st (a)
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(Financijski kovenant i druge obveze) sve do isteka pet (5) Radnih dana od datuma kada je Potvrda o
uskladenosti za razdoblie na koje se neuskladenost odnosi trebala hiti dostavijena u skladu s ¢l. 19.2,
(Dostava f sadrzaj Potvrde o uskladenosti).

(d) Ako nakon primjene prethodno navedenih ponovnih izraluna Drustvo bude uskladene sa zahtjevima
financijskog kovenanta iz &lanka 212, (Financijski kovenant), smatrat ¢e se da je Drustvo ispunilo
zahtjeve te financijske kovenante ha relevantni datum utvrdivanja, a pripadajuée krienje ili neispunjenje
takvog financijskog kovenanta koje je prethodno nastupilo smatrat ée se otkionjenim za sve svrhe
Financijskih dokumenata,

(e} Radi izbjegavanja svake sumnje, ovaj &lanak 21.3. ne ograni€ava pravo bilo kojeg Financirajuceg
sudionika da poduyzme radnje sukladno &lanky 22.20. {Prijevremena naplata) u vezi s bilo kojim drugim
Slu¢ajem neispunjenja obveza koji nije dopusteno otkloniti sukladno ovom &1 21.3.

(f} Ne dovodedi u pitanje bilo koji drugi uvjet iz ovog €l. 21.3., iznos bilo koje Injekciie novih Slanova
drustva koja se koristi sukladno gornjem stavky {a) moze, prema izboru Drustva, premasiti minimalni

22, SLUCAJEV] NEISPUNJENJA OBVEZA
Svaki sluga il okolnosti navedeni y ovom &, 22, predstavijaju Slu¢aj neispunjenja obveza (0sim ¢lanka
22.20. (Prijevremena naplata)).

22.1. Neplaéanje
Nepiacanje nastupa kada Suduznik ne plati bilo koji dospjeli iznos prema nekom od Financijskih
dokumenata na datum dospijeca, na miestu i u valuti y kojoj mora biti pladen, osim ako je do nepladanja
doslo zbog:

(a) administrativne jij tehnicke pogreske, a placanie je izvrseno y roku od tri (3) Radna dana od dana
dospijeca il

{b} Sluaj Poremecaja u sustavy placanja i pla¢anje bude izvrseng U roku od tri (3) Radna dana od dana
dospijeca.

22.2. Financijski kovenant i druge obveze
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22.4. Pogresno Prikazivanje

(a) Pogresno prikazivanje obuhvaéa bilo Koju izjavy li tvrdnju koja je neto&na ili se pokaZe netonom il;
obmanjujuéom y bitnom pogledu u trenutku kada je dana jij Se smatrala danom, a koju je dao ili se
smatra da ju je dao nekj SuduZnik u Financijskim dokumentima il; nekom dokumentuy dostavijenom od
strane ili v ime Suduznika na temelju ilf u vezi g Financijskim dokumentima.

{b) Osim u sluéaju pogresnog prikazivanja sukladno &l 18.17. (Zakoni o suzbjjanju korupcije |
Sprfecavanju pranja noveay ili ¢l. 18.26. {Sankcife), Sluga; neispunjenja obveza iz gornjeg stavka (a)
nece nastupiti ako se ¢injenice i okolnosti koje su dovele do pogrednog prikazivanja magu otkioniti
(0sim putem objave) i ako budu otklonjene u roky od tri (3) Radna dana od (i) dana kada Agent obavijesti

Drustvo o nesukiadnosti ili (ii) dana kada Drustvo postane Svjesno pogresnog prikazivanja, ovisno o
tome $to nastupi ranije.

22.5. Unakrsno neispunjenje obveza

(d) slutaj kada bilo Koji vierovnik bilo kojeg Suduznika iii Clana Grupe stekne Prave proglasiti bilo koje
Financijsko dugovanje tog Suduznika ili élang Grupe dospjelim prije ugovorenog dospijeca kao
Posljedica siuéaja neispunjenja obveza {bez obzira na njegovu definiciju).

(e) Siucaj neispunjenja obveza nece nastupiti sukladno ovom & 22.5, ako:
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(i) ukupan iznos Financijskog dugovanja ili obveze iz Financijskog dugovanja prema gornjim staveima
(a) do (d) iznosi manje od 500.000 EUR (ili protuvrijednosti drugim vatutama),

(i) ako se radi o Financijskom dugovanju koje predstavija podredeno potrazivanfe prema Ugovoru o
podredenosti potraZivanija,

(iii) se radi o Financijskom dugovanju medu &lanovima Grupe ili

(iv) seradio Firancijskom dugovanju bilo kojeg Suduznika ili Clana Grupe koje ce hiti otplatens i koje
postane otplaceno na Datum zakljucenja,

22.6. Insolventnost

(2} Insolventnost nastaje kada bilo koji Suduznik ili Cian Grupe:

(i} nije u moguénosti ili priznaje da nije u mogucnosti placati svoje dugove po dospijecu,
(ii) proglagen je nesposobnim za placanje svojih dugova prema mjerodavnom pravuy,

(iii) ohustavi ili zaprijeti da ¢e obustaviti placanje bilo kejeg svog duga zbog stvarnih ili otekivanih
financijskih potaskoéa i

(iv} zbog stvarnih ili oCekivanih financijskih potesko¢a zapocne pregovore s jednim ili vige svojih
vjerovnika {iskljuCujuéi bilo kojeg Financirajuéeg sudionika y toj uiozi} s ciljem promjene roka pla¢anja
bilo kojeg svog dugovanja.

(b) Uvodi se moratorif na bilo koje zaduZenje bilo kojeg Suduznika ili &lana Grupe. Ako dode do
moratorija, njegov zavrietak ne¢e ponistiti Slucaj neispunjenja obveza koji je njime uzrokovan.

{c) Insolventnost takoder nastaje kada bilo koja odredba Plana predsteCajne nagodbe nije ispunjena u
Znacajnoj mjeri.
22.7. Postupci zbog nesolventnosti

{a) Ovi postupci ukljuéuju sve korporativne radnje, pravne postupke ili druge formaine postupke ili
korake u vezi s:

(i) obustavom placanja s namjerom opte obustave pla¢anja, moratorijem na bilo koje dugovanje,
likvidacijom, raspustanjem, stedajem ifi reorganizacijom (putem dobrovoljnog Ugovora, plana nagodbe
il na drugi nacin) bilo kojeg Suduznika il Clana Grupe,

(if) nagodbom, poravnanjem, prijenosom imovine jli drugim aranzmanom s bilo kojim vierovnikom bilo
kojeg Suduznika il &lana Grupe (osim Financirajucih sudionika), zbog stvarnih ifi ocekivanih financijskih
poteskoca tog Suduznika ili Clana Grupe,

(iii) imenovanjem likvidatora, privremenaog likvidatora, ste¢ajnog upravitelja, administrativnog steCajnog

upravitelja, upravitelja imovinom, naloZenog stecajnog upravitelja ili druge sli¢ne osobe u odnosy na
bilo kojeg Suduznika ili ¢lana Grupe ilf bilo koju njihovu imovinuy itj

125




(iv) prisilnom naplatom putem bilo kojeg Zaleznopravnog osiguranja nad imovinom bilo kojeg Suduznika
ili &lana Grupe Cija ukupna vrijednost prelazi 500.000 EUR (ili protuvrijednost u drugim valutama),

ili sliéne postupke ili korake u hilo kojof jurisdikeiji.

U na datum sklapanja ovog Ugovora, pod uvjetorn da se ovaj postupak rijesi u skladu s uvjetima iz
Izjave o otplati.

22.9. Nezakonitost i nevaljanost

{b} sluéaj kada obveza, odnosno abveze bilo kojeg SuduZnika iz bilo kojih Financijskih dokumenata
nisu (podiozno Pravnim pridrZajima) ili prestanu bitj zakonite, valjane, obvezujuée ili ako prestanu vrsiti
pravne ucinke i ako takay prestanak pojedinacno ilj kumutativno materijaino i nepovolino utjede na
interese Kreditora prema Financijskim dokumentima,

{c} slu¢aj kada neki Financijski dokument y potpunosti prestane vraiti pravne uginke ili ako bilo koje
Zaloznopravno osiguranje Transakcije ili bilo koje podredeno polraZivanje na temelju Ugovora o
podredenosti potraZivanja prestane biti Zakonito, valjano, obvezujuce ili ako prestane vrsiti pravne
ucinke ili ga neka strana (osim Financirajucih sudionika) smatra neudinkovitim,

22.10. Ugovor o Podredenosti potrazivanja i Hipotekarna isprava o redu prvenstva

Slucaj neispunjenja obveza nastaje ako:

(a) bilo koja strana Ugovora o podredenosti potrazivanja, bito koje Hipotekarne isprave o redu prvenstva
i neke druge hipotekarne isprave o red prvenstva sklopliene sukladno odredbama ovog Ugovora
(osim Financirajuéin sudionika) ne postuje odredbe tog dokumenta ili ne izvrsava svofe obveze koje iz
njega proizlaze ili

(b) ako su izjava ili tvrdnja koju je ta strana dala u Ugovoru o podredenosti potraZivanja ili bilo kojoj
Hipotekarnoj ispravi o redy prvenstva netoéne u bilo kojem pogledu,

126




e u sludaju da se takva nesukladnost, neispunjenje ili okolnosti koje su dovele do pogresnog
prikazivanja mogu ispraviti (osim putem objave), ali se ne isprave u roky od tri (3} Radna dana od (i)
dana kada Agent o havedenom obavijesti Drustvo ilj (i) dana kada Drustvo postane svjesno
nepostivanja ili pogresnog prikazivania, ovisno o tome sto nastupi ranie.

22.11. Prestanak poslovanja
Prestanak poslovanja nastaje ako bilo koji Suduznik ili &lan Grupe obustavi ili prestane obavljati (ili
zaprijeti da ¢e obustaviti ij prestati obavljati) cielokupno ili bitan dio SVOg posiovanja, osim ako se to
dogodi kao rezultat Dopustenog otudenja.

22.12. Promjena vlasnistva

Nakon Datuma zakljuéenja, promjena viasnistva nastaje ako bilo koji Suduznik:

{a) {osim Drustva i Mati¢nog drustva) prestane bitj Drugtvo kéiu stopostotriom viasnidtvy Drustva ili

{b) prestane posjedovati najmanje jednak postotak udjela u viasnistvy nekog SuduZnika kao na Datum
zakljugenja,

osim ako je, u bilo kojem od tih slutajeva, doslo do otudenja u skladu s todkom (e) definicije Dopustenog
otudenja.

22.13. Misljenje revizora

22.14. Izviadtenje

lzviastenje nastaje ako bilo kojem Suduzniky il €lanu Grupe bude u potpunosti ili u znacajnoj mjeri
ograniéeno ifi onemogucenc obavljanje poslovanja zbog zapliene, izviastenja, nacionalizacije,
umjesavanja, zabrane ili druge mjere koju poduzme neko drZzavno, regulatorno ili drugo tijelo ili osoba
koja djeluje u ime tih tijeta, a koja se odnosi na tog Suduznika ili &lana Grupe ili na njegovu imovinu.

22.15. Odbijanje ispunjenja i opoziv ugovorenih obveza

(a) Navedeno nastaje kada Suduznik opozove ili navodno opozove, odbije ispuniti ili navodno odbije
ispuniti obveze po bile kojem Financijskom dokumentu il; Zaloznopravnom osiguranju Transakcije,
odnosno pokaze namjeru da ¢e pozvati ili odbiti ispuniti obveze po bilo kojem Financijskom dokumentu.

(b} Navedeno takoder nastaje kada bilo koji Suduznik ili &an Grupe (ili Holding drustvo Drustva) koji je
strana Ugovora o podredenost potrazivanja opozove ili navodno opozove, odbije ispuniti ili navedno
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22.16. Parniéni postupci

{a) Smatra se dg Ie nastao Slugaj neispunjenja obveza ako se pokrene ili zaprijeti pokretanjem hilo
kakve parnice, arbitraze, upravnog, viadinog, regulatornog iii drugog istraznog postupka ili spora u vezi
$ Financijskim dokumentima i transakcijama predvidenima Financijskim dokumentima, ili protiv bilo
kojeg Suduznika, &lana Grupe ili njihove imovine, a koji ima ili bi f8ZUmno mogao imati Znatan stetni
utinak,

(b) Ne dovodedi u pitanje opéenitost prethodnog stavka, vezano uz Spor u vezi plovila Golden Horizon,
pamiéni postupci znade:

ili bilo koje njegovo Drustvo kéi (u dalinjem tekstu: .Relevantne strane”), a koji
rezultira obvezom Relevantne strane da isplati iznos ve¢i og 500.000 EUR bhilo kojoj drugoj strani ili
sudioniku u Spory u vezi plovila Golden Horizon, bilo po osnovi naknade $tete na temelju ugovorne
obveze ili prouzrodene Stete, po osnovi naknade, restitucije ili drugog pravnog lijeka poput oduzimanja,
izvladtenja, zadrZavanja, priviemene zapliene ili zapliene bilo koje znatajne imovine Relevantnih strana
(ukljugujuéi, medy ostalim, bili koje Plovils koje sluzi kao kolateral), ili ako Relevantne strane na drugi

22.18. Znatna negativna promjena

Znatna negativna promjena znagi slucaj kada dode do bilo kojeg dogadaja ifi okolnosti koji imaju ili bi
razumno mogli imati Znatan $tetni ucinak.

22.19. Police osiguranja
AKo bilo koja od Polica osiguranja bude raskinuta, ponistena il; opozvana, Drustvo ilj odgovarajuéi

Viasnik Plovila koje sluzi kao kolateral duZan ju je obnoviti ili Zamijeniti tu u roku od pet Radnih dana,
na nacin koji ispunjava zahtjeve Agenta (koji postupa po uputama Vecinskih kreditora).
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22.20. Prijevremena naplata

Uslijed nastanka Sludaja neispunjenja obveza koji i dalje traje, Agent moze, i na zahtjev Vedinskih
kreditora mora, dostaviti obavijest Drudtvu kojom:

{a) otkazuje Ukupne obveze, pri ¢emu se one odmah otkazuju,

(b) proglasava da sva Koristenja ili njihovi dijelovi, zajedno s obradunatom kamatom i svim drugim
obracunatim iti dospjelim iznosima prema Financijskim dokumentima, postaju odmah dospjeli i plativi,
$to odmah stupa na snagu,

(c) proglasava da Koristenja ili njihovi dijelovi postaju plativa na zahtjev, pri éemu adman postaju plativa
na zahtjev Agenta po uputi Vecinskih kreditora ifili

(d) ostvaruje ili naloZi Agentu za Zaloznopravno osiguranje pla¢anja ostvarenje bilo kojeg ili svih svojih
prava, pravnih lijekova, avlasti ili diskrecijskih prava iz Financijskih dokumenata.

23. PROMJENE KREDITORA

23.1. Ustupi i prijenosi od strane Kreditora

U skladu s ovim &l. 23., Kreditor (u dalinjem tekstu: ,Postojeéi kreditor'} moze:

(@) ustupiti bilo koje svoje prave u svojstvu Kreditora,

{b} prenijeti {Ukljugujuéi novacijom) bilo koje svoje pravo i obvezu u svojstvu Kreditora,

(svaki takav pravni posao u daljnjem tekstu: +Prijenos”) na temelju hilo kojeg Financijskog dokumenta
na drugu banku ili financijsku instituciju ili na trust, fond il; drugi subjekt koji se redovito bavi ili je esnovan

u svrhu odobravanja, kupnje iti ulaganja u zajmove, vrijednosne papire ili drugu financijsku imoviny {u
daljnjem tekstu: ,Novi kreditor").

23.2. Uvjeti ustupa ili prijenosa

(&) Prije nego $to Postajeéi kreditor izvrsi Prijenos sukladno ¢l. 23.1. (Ustupi i prijenosi od strane
Kredifora), duzan je dostaviti Drustvu pisany obavijest o planiranom Prijenosu najmanje tri Radna dana
unaprijed.

{b} Ustup ili prijenos samo dijela, ali ne i cijelog udieta Kreditora u nekoj Kreditnoj finiji prema ovom
¢lanku 23. dopusten je samo ako se odnosi na najmanje 100.000 eura (ili protuvrijednost u drugim
valutamay, ili, ako iznosi manje od tog iznosa, mora obuhvaéati cjelokupno sudjelovanje Kreditora u toj

Kreditnoj liniji.

(c) Ustup stupa na snagu tek kada:

(i) Agent primi (bilo putem Ugovora o ustupu iii na drugi nadin) pisanu potvrdy od Novog kreditora (koja
oblikom i sadrzajem Ispunjava Agentove Zahtjeve} da ¢e Novi kreditor preuzeti iste obveze prema

ostalim Financirajuéim sudionicima i Ostalim osiguranim stranama koje bi imao da Je bio lzvorni kreditor
i
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(i} kada Agent izvrsi sve potrebne provijere po nagely »UPozZnaj svoga klijenta” ili slicne provjere u skladuy
sa svim primjenjivim zakonima | propisima u vezi s ustupem Novom kreditoru, nakon Cega Agent bez
odgode obavjestava Postojeceg i Novog kreditora o njihovu dovrgetky.

(d) Prijenos ée proizvoditi pravne uinke samo ako se postuje postupak iz &, 23.5, (Postupak prijencsay.

() Kreditor ustupi ili prenese bilo koje od svojih pravailiobveza iz F inancijskih dokumenata i promijeni
svoju Kreditnu poslovnicy i

{i1} ako bi kao posljedica okolnosti koje postoje na datum ustupa, prijenosa il promjene Suduznik bio
obvezan izvrsiti uplaty Novom kreditory ifj Kreditoru koji djeluje putem svoje nove Kreditne poslovnice
sukiadno ¢1. 12.2. (Uskladivanje ispiate za i2nos poreznip odbitaka) ili ¢1, 13, (Povecani froskovi),

tada (osim ako je ustup, prijenos jli promjena izvréena radi ublazavanja u skladu s &I, 15, (UblaZavanje
od strane Kredifora)) Novi kreditor jji Kreditor koji djeluje putem svoje nove Kreditne poslovnice ima
Pravo na isplatu sukladno tim ¢lancima samo y istoj mijeri u kojoj bi na nju imao pravo Postojedi kreditor
ili Kreditor koji je djelovao putem svoje prethodne Kreditne poslovnice da ustup, prijenos ilj promjena
nisu nastupiti.

(f) Potpisivanjem odgovarajuée Potvrde o prijenosu ili Ugovora o ustupu, svaki Novi kreditor potvrduje,
radi izbjegavanja dvojbe, da Agent ima oviastenje u njegovo ime Potpisati sve izmjene ilj adricanja od
prava koja je odobrio potrebni Kreditora/potrebni Kreditori u skladu s ovim Ugovorom na dan ilj prije
dana kada prijenos {li ustup stupi na shagu sukladno ovom Ugovoru, te da on na temelju te odiuke ima
obveze u istoj mjeri u kojoj bi ih imao Postojeci kreditor da je ostao Kreditor.

23.3. Naknada za prijenos iii ustupanje

Novi kreditor duzan je na dan kada prjenos ili ustupanje stupi na snagu platiti Agentu (za njegov racun)
naknadu u iznosu od 3.500 EUR.

23.4. Ograniéenje odgovornosti Postojeéih kreditora

(i) financijskim stanjem bilo kojeg Suduznika,
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{1} izvrSavanjem i postovanjem obveza bilo kojeg Suduznika ili bilo kojeg drugog &lana Grupe koje
proiziaze iz Financijskih dokumenata il bilo kojit drugih isprava ifi

fiv) to€nodéu bilo koje izjave {pisane ili usmene) dane u vezi s bilo kojim Financijskom dokumentom il;
drugom ispravom,

{if) da ¢e nastaviti samostalno progjenjivati hanitet svakog Suduznika j g njim povezanih subjekata dok
god postoji ili moze postojati nepodmireni iznos prema Financijskim dokumentima ili dok god je na snazi
bilo koja Obveza.

{c} Nista u Financijskim dokumentima ne obvezuje Postojeceg kreditora da-

i1} prihvati ponovni prijenos ili pongvni ustup bilo kojeg prava ili obveze od strane Novog kreditora koje
Su prenesene ili ustupliene sukladno ovom & 23, ili

{if) snosi bilo kakay gubitak koji je Novi kreditor izravno ili neizravno pretrpio zbog neispunjenja obveza
bilo kojeg Suduznika iz Financijskih dokumenata ili na neki drugi nacin.

23.5. Postupak prijenosa

popunjenu Potvrdy o prijenosu za koju se &inj da ISpunjava uvjete ovog Ugovora i koja je dostavijena u
skiadu s uvjetima ovog Ugovora, Agent I8, uz uvjet iz stavka (b} u nastavku, duzan y najkracem
razumnom roku potpisati tu Potvrdy O prijenosu,

n
vieri da su provedene sve potrebne proviere po nagely »UPOZNaj svoga kiijenta” il
sliéne proviere prema svim vazeéim zakonima i propisima u vezi s prijenosom na Novog kreditora.
{C)Uskladu s & 23.9. {Obracun kamata PO nacelu razmjernosti {pro rata}), na Datum prijenosa:

{i) u mjen u kojof Postojedi kreditor u Potvrdi o prijenosu Zeli putem hovacije prenijeti $voja prava |

obveze iz Financijskih dokumenata i U vezi sa ZaloZnopravnim osiguranjemn Transakcije, svaki og
SuduZnika i
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Postojeci kreditor bit ce oslobodeni daijnjih medusobnih obveza iz Financijskih dokumenata i u vezj s
ZaloZnopravnim osiguranjem Transakcije, a njihova medusobna pripadajuca prava iz Financijskih
dokumenata i u vezi s ZaloZnopravnim osiguranjem Transakcije bit ¢e ukinuta (U daljnjem tekstu:
Ukinuta prava i obveze"),

(i) svaki od Suduznika i Novi kreditor prelzet ce obveze jedan prema drugome ifili ste¢i prava jedan u
odnosu na drugoga koja se razlikuju od Ukinutih prava i obveza samo u onoj mjert u kojoj su taj
Suduznik ili drugi &lan Grupe i Novi kreditor preuzeli iili stekii takva drugagija prava ili obveze umjesto
tog Suduznika i Postojeceq kreditora,

{iil} Agent, Agent za Zaloznopravno osiguranje placanja, Novi kreditor | ostali Kreditori steci ée ista prava
| preuzeti iste medusobne obveze iy vezi s ZaloZnopravnim osiguranjem Transakcije kao &to bi ih stekli
i preuzeli da je Novi kreditor bio lzvorni kreditor s pravima ifli obvezama koje je stekao iti preuzeo kao
rezultat prijenosa, te ée u toj mjeri Agent, Agent za Zaloznopravno osiguranje placanja i Postojedi
Kreditor biti oslobodeni dalinjih obveza jedan prema drugome koja proiziaze iz Financijskih dokumenata
i

(iv) Novi kreditor postat e strana oveog Ugovora u svojstvu Kreditora®.

23.6. Postupak ustupa

{b) Agent je duzan potpisati Ugovor o ustupu koji su mu dostavili Postojeci kreditor i Novi kreditor tek
nakon $to se uvjeri da je izvr3io sve potrebne proviere po nadely »UPOZNaj svoga klijenta" ili sligne
proviere prema svim vazedim zakonima | propisima u vezi s ustupom Novom kreditoru.

(c) U skiadu s &l. 23.9. Obradun kamata po nadeluy razmfemosti {pro rata), na Datum prijenosa;

(i) Postojedi kreditor bezuvjetno e Novom kreditory ustupiti svoja prava iz F inancijskih dokumenata i u
vezi sa ZaloZnopravnim osiguranjem Transakcije, u skladu s predmetom ustupa u Ugovoru o ustupu,

(i) Postojec¢i kreditor bit e osloboden obveza {u dalinjem tekstu: ,Relevantne obveze") koje su
navedene kao predmet oslobadanja u Ugovoru o ustupu (ukljuéujuéi sve odgovarajuée obveze koje ima
u vezi sa ZaloZnopravnim osiguranjem Transakgije) i

(iti) Novi kreditor postat ée Strana ovog Ugovora u svojstvu ,Kreditora® i snosit ¢e obveze kofe su
ekvivalentne Relevantnim obvezama.
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(d) Kreditori mogu koristiti i druge postupke osim onih navedenih u ovom &l. 23.6. za ustupanje svojih
prava iz Financijskih dokumenata (ali ne za dobivanje oslobadanja od strane odgovarajuéeg Suduznika
od obveza koje imaju prema tom SuduZniku, kao ni za preuzimanje jednakovrijednih chveza od strane
Novog kreditora, osim uz suglasnost tog Suduznika ili u skiadu s &lankom 23.5. (Postupak prijenosa)),
pod uvjetom da su ispunjeni uvjeti iz &l. 23.2. (Uvjeti ustupa ili prijencsa).

23.7. Preslika Potvrde o prijenosu ili Ugovora o ustupu

Agent ce, ¢im to bude razumno izvedivo nakon $to potpise Potvrdu o prijenosu ili Ugovor o ustupu,
Drustvu dostaviti prestiku Potvrde o prijenosu it Ugovora o ustupu.

23.8, Zaloznopravna osiguranja na pravima Kreditora

Uz ostala prava koja su Kreditorima dana u ovom &l. 23., svaki Kreditor u bilo kojem trenutku, bez
savjietovanja s bilo kojim SuduZnikom ili pribavijanja njegove suglasnosti, moze opteretiti, ustupiti ili na
drugi nacin osnovati ZaloZnopravno osiguranje (bilo kao kolateral ili na drugi naéin} na svim ili nekim
svojim pravima iz bilo kojeg Financijskog dokumenta radi osiguranja viastitih obveza, ukljudujuéi:

(a) opterecenje, ustupanje ili drugo ZaloZnopravno osiguranje kojim se osiguravaju obveze prema
saveznoj banci za rezerve ili prema sredi§njoj banci i

(b) u slu¢aju Kreditora koji je fond, optereéenje, ustupanie ili drugo Zaloznopravno osiguranje u korist
imatelja (ili njihovih skrbnika il predstavnika) prava iz nepodmirenih obveza Kreditora ili vrijednosnih
papira koje je izdao Kreditor za osiguranje tih cbveza li vrijednosnih papira,

s time da nijedan takav teret, ustup ili ZaloZnopravno osiguranje:

(i) ne oslobada Kreditora bilo koje od njegovih obveza iz Financijskih dokumenata i ne omogutuje da
korisnik takvog tereta, ustupa ili ZaloZnopravnog osiguranja preuzme mjesto Kreditora kao ugovorna
strana bilo kojeg Financijskog dokumenta,

{ii) ne zahtijeva od bilo kojeg SuduZnika da izvr§ava bilo kakva placanja ifi daje bilo kakva prava veceg
cpsega od onih koja je duZan izvrSiti ili dati odgovarajuéem Kreditoru sukladno Financijskim
dokumentima.

23.9. Obraéun kamata po na&elu razmjernosti (pro rata)

(a) Ako je Agent obavijestio Kreditore da postojeéim i novim Kreditorima moze raspodijeliti placanje
kamata ,po nadelu razmjernost® (pro rata), u vezi s bilo kojim prijenosom koji se odnosi na Kreditnu
liniju u skladu s &l. 23.5. {Postupak prijenosa) ili bilo kojim Prijenosom koji se adnosi na Kreditnu liniju
u skladu s ¢&l. 23.6. (Postupak ustupa), &iji je Datum prijenosa, u oba siutaja, nakon datuma takve
obavijesti, ali nije jednak posljednjem danu Kamatnog razdoblja, vrijedit e sljedede:

(i} sve kamate ili naknade koje se odnose na predmetni udio, koje se izrazavaju kao iznos koji nastaje
protekom vremena, nastavijaju se obradunavati u korist postojeceg Kreditora do Datum prijenosa
{iskljucujuéi sam Datum prijenosa) (,Obradunati iznosi’) i dospijevaju na pla¢anje Postojeéem
kreditoru (bez dodatne kamate na te iznose) na posljedn;ji dan tekuéeg Kamatnog razdoblja; i
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(i) prava koja ustupa ili prenosi Postojedi kreditor nece ukijuivati pravo na Obrasunate iznose, tako
da, radi izbjegavanja sumnje:

{1) kada Obracunati iznosi dospiju na piaéanje, to ¢e dospijeée biti u korist Postojeceq kreditora i

{2) iznos koji dospijeva u korist Novog kreditora na taj datum bit ée iznos koji bi mu, da se ne primjenjuje
ovaj ¢l. 23.9,, bio ispladen tog datuma, ali umanjen za Obraéunate iznose.

{b} U ovom &l. 23.9, upucivanje na ,Kamatno razdoblie” tumagit ¢e se tako da ukljuéuje i upuéivanje na
biio koje drugo razdoblje za obragun naknada,

24. PROMJENE SUDUZNIKA
24.1 Ustupi i prijenosi od strane Suduznika

Nijedan Suduznik ni bilo koji drugi &lan Grupe ne smije ustupiti bilo koje svoje pravo niti prenijeti bilo
koje svoje pravo ili obvezy iz Financijskih dokumenata.

24.2. Dodatni jamei

{2} Pod uvjetom da sy Ispunjene odredbe todaka (Cyi(d)iz &l 198, (KYC" (,upoznaj svog Kijjenta")
provjere), Drustvo moze zatraziti da bilo koje njegovo Drustvo kéi postane Jamac.

(b) Clan Grupe postat ée Dodatni jamac ako:

(i) Drustvo i predlozeni Dodatni jamac dostave Agentu propisno ispunjenu i potpisanu Ispravu o
pristupaniu, i
(if) Agent primi sve dokumente drugu dokumentaciju navedeny u 2. dijelu Priloga 2 {(Preduvietiy u vezi
§ tim Dodatnim jamcem, svaki y obliku i sadrzaju prikvatliivom za Agenta (Postupajuéi prema uputama
Vecinskih kreditora).

(c) Agent ée bez odgode obavijestiti Drustvo i Kreditore nakon &to bude uvieren {razumno) da je primio

(u obliku i sadrzaju koji je za njega prihvatijiv) sve dokumente j drugu dokumentaciju navedeny u 2.
dijely Priloga 2 (Preduvjeti).
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id) Kreditori ovlaséuju (ali ne obvezuju) Agenta da dostavi potonju obavijest opisanu u prethodnoj tocki
ditort orit

{€). osim u sluCaju da ga Veginskj kreditori prije dostave chavijeste o Suprotnom, i to u pisanom obliku,

Agent ne odgovara ni za kakvu stetu, trogak ijj gubitak koji bi proizagae iz davanja takve Obavijesti.
24.3, Ponavljanje izjava

Dostavom Isprave o pristupanju, dotigno Drustvo kéi potvrduje da su na dan dostave Ponovljene izjave
koje se odnose na doti¢no Drustvo ki istinite i toéne uzimajuéi u obzir cinjenice i okolnosti koje su tada
A& shazi.

25. ULOGA AGENTA

25.1. imenovanje Agenta

25.2. Upute

{a) Agent ce:
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‘2) U nedostatiy uputa, Agent moge postupiti (ili se suzdrzati od Postupanja) u sklady s tirne kako
Smatra da je y najboliem interesy Kreditora,

{f) Agent nije ovlasten Postupati u ime Kreditora (bez prethodnog pisanog pristanka tog Kreditora) u bilo
kakvom sudskom jij arbitraznom Postupku koji se odnos; na bilo koji Financijski dokument Ova totka
fi ne Primjenjuje se na bilo koji sudski jli arbitrazni Postupak koji se odnosi Na usavrsavanje, OCuvanje
" zadtity prava iz Dokumenata o Zaloznopravnom osiguranju Transakcije iti na prisilnu napiaty na
=melju prava iz ZaloZnopravnog osiguranja Transakcije itj Dokumenata o ZaloZnoprayvnom osiguranju
Transakeije,

25,3, Obveze Agenta
{a} Obveze Agenta iz Financijskih dokumenata iskijudivo sy mehanicke i administrativne prirode.

{6} Podlozno stavky ©u nastavku, Agent ce bey odgode proslijediti odredenoj Ugovornoj strani izvorni
dokument ilj njegovu presliky Koju muy posalje druga Ugovorna strana, a koja je namijenjena prvoj
Ugovornoj strani.

{c} Ne dovodedi y pitanje odredby & 23.7. (Prestika Potvrde o prifenosu ili Ugovora o ustupu), gornji
5€ stavak (b) ne primjenjuje na bilp Koje Pismo o naknadama, Potvrdy o prijenasu i Ugovor o ustupu.

{d} Osim ako U Financijskim dokumentima nife izrigito drugac“:ije havedeno, Agent Nije obvezan

Dregledavati nj provieravati dostatnost, toénost ilt potpunost bilo kojeg dokumenta koji prosljeduje drugoj
Ugovornoj strani.

{e} Ako Agent Primi obavijest og neke Ugovorne strane kojom se poziva ng ovaj Ugovor, Opisuje Siugaj

neispunjenja obveza t navodi da opisang okolnost &ini Slucaj neispunjenja obveza, Agent ¢e bez
odgode o tome obavijestiti ostale Financirajuce sudionike.

(9) Agent ima $amo one chveze, duznosti | odgovornosti koje su izrigito Navedene Financijskim
dokumentima y kojima je izrigito naveden kao strana (i nijedne druge se ne podrazumijevaju).
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25.4. Bez fiducijarnih duznosti

{a) Nista u bilo kojem Financijskom dokumentu ne stvara obvezu Agenta da dielufe kao povjerenik il
fiducijar bilo koje druge osobe.

{b) Agent nije obvezan polagati raéune bilo kojem Kreditoru za bilo koji iznos ili dobit koju j& ostvario u
viastitu korist,

25.5. Poslovanje s Grupom

Agent i Agent za Zaloznopravno osiguranje placanja smiju primati depozite od bilo kcjeg Suduznika iii
Clana Grupe, odobravati im zajmove i opéenito se baviti bilo kojom vrsfom bankarskog ili drugog
poslovanja s njima.

25.6. Pravai diskrecijske ovlasti

{a) Agent smije:

{i) osloniti se na bilo koju izjavu, komunikaciju, obavijest ili dokument za koje u dobroj vjeri smatra da
Su autentiéni, toéni i propisno odobreni,

(ii) pretpostaviti:

{1) da su sve upute koje zaprimi od Veéinskih kreditora, bilo kojeg Kreditora ili grupe Kreditora valiano
dane u skladu s uvjetima Financijskih dokumenata ]

(2} da, osim ako Zaprimi obavijest o opozivu, te upute nisu opozvane:

(ili) osloniti se na potvrdu bilo koje osobe;

(1) u vezi s bilo kojom Cinjenicom ili okolnogéy koja se razumno moze olekivati da je toj osobi poznata
ili

(2) kojom se potvrduje da ta osoba odobrava odredeno postupanje, transakciju, korak, radnju ili stvar,

kao dovoljan dokaz da fe to zaista tako te, u sluCaju totke (ii)(1), smije pretpostaviti da Je sadr2aj
potvrde istinit i todan.

(b) Agent moze pretpostaviti {osim ako nije primio obavijest o Suprotnome u svojstvu agenta za
Kreditore) da:

(i) nije nastupio nijedan Slugaj neispLinjenja obveza (osim ako Agent nema stvarno saznanje o Slu&aju
neispunjenja obveza u skladu s Clankom 22.1. {Nepiacanje)),

{ii) nije iskoristeno nijedno pravo, oviast, nadieznost ili diskrecijska ovlast koja pripada bilo kojoj
Ugovornoj strani il skupini Kreditora i

(iii} da su sve obavijesti i zahtjevi od strane Drustva dani u ime i uz znanje i suglasnost svih Suduznika.
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‘C} Agent smije angazirati i platiti savjete ili usluge odvjetnika, ratunovoda, poreznih savjetnika,
v:2staka, strugnih savietnika ifi drugih struénjaka.

.2} Ne dovodedi u pitanje opcenitost gornjeg stavka (c) ili stavka (e) u nastavku, Agent smije u bilo
kojem frenutku angazirati j platiti usiuge odvjetnika kao Neovisnog pravnog savjetnika Agenta (dakle,
2s0bu koja nije odvjetnik kojeg su angazirali Kreditori) ako Agent, prema svojoj razumno donesenoj
ocieni, smatra da je to nusno za ispunjavanje njegove uloge prema ovom Ugovoru,

1) Agent se moZe osloniti na savjete ili usluge odvjetnika, ragunovoda, poreznih savjetnika, vjestaka,
struénih savjetnika jli drugih struénjaka (bez obzira na to jesu i ih angazirali Agent ili neka druga
Ugovorna strana), i neée biti odgovoran ni za kakvy Stetu, trogak ili gubitak bilo koje osobe, za bilo
Xakvo umanjenije vrijednosti ili bilo kakvu drugu odgovornost kofa bi nastala kag posijedica toga.

M) U vezi s Financijskim dokumentima, Agent moZe djelovati butem svaojih sluzbenika, radnika i
spunomocenika i nede:

{1) biti odgovoran ni za kakvu pogregnu procjenu takve osobe ili

{ii} biti obvezan nadzirati, niti ¢e na bilo koji nacin biti odgoveran za bilo kakav gubitak koji je nastao
zbog nesavjesnog ponasanja, propusta ili povrede dusnosti takve osobe,

0sim ake je takva pogreska ili gubitak izravno uzrokovan grubom nepaznjom ili namjernim protupravnim
postupanjem Agenta (ili dotinog sluzbenika, radnika ili opunomocenika).

{g) Osim ako nije drugatije izriito navedena u nekom od Financijskih dokumenata, Agent moze bilo
kojoj drugoj Ugovornoj strani otkriti sve informacije za koje opravdano vieruje da ih je primio u svojstvy
agenta temeljem ovog Ugovora,

{h) Neavisno o bilo kojoj suprotnoj odredbi iz bilo kojeg Financijskog dokumenta, Agent nije duzan u&initi
niti propustiti u¢initi bilo $to ako bi to, prema njegovom razumnom mislienju, predstavijalo povredu bito
kojeg zakona ili propisa, povredu fiducifarne duZnosti ili duznost cuvanja povjerijivosti.

(i) Neovisno o bilo kojoj odredbi iz bilo kojeg Financijskog dokumenta, Agent nije du2an trositi niti izlagati
riziku viastita sredstva, niti na drugi nagin preuzimati bilo kakvu financijsku abvezy pri abavljanju svojih
duZnosti, obveza iii odgovornosti, niti pri ostvarivanju bilo kakvog prava, oviasti, nadleznosti ili
diskrecijskog prava ako ima Gsnovu vjerovati da povrat takvih sredstava jli odgovarajuce obestecenje

ili osiguranje za takav rizik ili odgovornost nije razumno osigurano.
25.7. Odgovornost za dokumentaciju
Agent ne snosi odgovornost ni obveze za:

(a) primjerenost, todnost ili potpunost bilo kojih informacija (bilo usmenih jii pisaninh) koje su dostavijene

p
od strane Agenta, Suduznika ili bilo koje druge osobe u okviry ili u vezi s bilo kojim Financijskim
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‘L) utwrdivanje je i neka informacija koja je dostavliena ili treba biti dostavljiena bilo kojem
Financirajuéem sudioniku povjerljiva informacija &ija je uporaba mozda uredena ili zabranjena vazedim
zzkonima ili propisima o trgovanju na temelju povjertjivih informacija ili drugim srodnim zakonima |
gropisima.

25.8. Bez obveze nadzora

Agent nije du¥an ispitivati:

{a} je li doglo do bilo kojeg Slucaja neispunjenja obveza,

{b) izvrsava li bilo koja Ugovorna strana svoje obveze iz bilo kojeg Financijskog dokumenta, odnosno
jeli doslo do povrede ili neispunjenja tih cbveza jli

{<) je I nastupio bilo koji drugi slugaj naveden u bilo kojem Financijskom dokumenty.

25.9. Iskljugenje odgovornosti

(a} Ne dovodedi y pitanje stavak (b} u nastavky (i ne dovodedi u pitanje bilo koju drugu odredbu bilo
k

ojeg Financijskog dokumenta koja iskijutuje it ogranicava odgovornost Agenta), Agent ne odgovara
za:

(iii) neovisno o prethodnim tockama (i) i (i), Agent ne odgovara ni za kakvu Stetu, trosak ili gubitak koji
nastane za bilo koju osobu, smanjenje vrijednosti ili bilo kakyvu odgovornost koja proizlazi iz:

(1) bito kojeg ¢ina, dogadaja ili okolnosti koji su izvan razumne kontrole Agenta ili

{2} optih rizika ulaganja u bilo kojoj jurisdikciji iti drzanja imovine u bito kojoj jurisdikeiji,
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id) Nista u ovom Ugovoru ne obvezuje Agenta da;

{I} provodi Proviere po nadely «upoznaj svoga kiijenta” i druge provjere y vezi s bilo kojom osobom ili

(i) provierava u kojoj bi mjeri biio koja transakcija predvidena ovim Ugovorom mogla biti nezakonita Z3
bifo kojeg Kreditora,

megd U prouzrotenu nemarom ili bilo koju drugu vrsty stete) koju Agent pretrpi, osim ako
1€ posliedica Agentove grube nepaznje ili hamjernog protupravnog Postupanja (ili y sluéaju bito kojeg
trodka, gubitka ilj Stete u skladu s g 2811. ¢ fucaj poremecaja u sustavy Placanja jtd ). bez obzira na
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{c}) Podlozno stavky (d) u nastavku, Drustvo ie duzno bez odgode, na zahtjev, nadoknaditi bilo kojem
Kreditoru iznos koji je taj Kreditor uplatio Agentu sukladno stavku (a),

{d} Stavak {c) ne primjenjuje se u mjeri u kojoj se isplata Obestecenja koje Kreditor potraZuje odnosi na
odgovornost Agenta prema SuduZniky.

25.11. Ostavka Agenta

UZno u roky od tri Rag
I izdatke (ukljuéujuci odvjetnia Naknade) koje I€ opravdano snosio u vezj sa stavljanjem takyih
dokumenata i evidencije na faspolaganje te Pruzanjem navedene pomodi.

na dana od podnodenja zahtjeva nadoknaditi dosadasnjem Agentu sve troskove
{nicke

(H Po imenovanju sljednika, dosadasnji Agent bit ¢e osloboden svih dalinjih obveza y vezi s
Financijskim dokumentima {osim obveza iz stavka (d}), ali ¢e | dalie imati pravo na pogodnosti iz &
14 3. (Obestecenja Agenta) i ovog ¢l. 25. (a sve naknade za Zastupanje koje pripadaju dosadasnjem
Agentu prestat ¢e se Obratunavati i dospjet ée na taj datum). Svagki sljiednik i ostale Ugovorne strane
imat Ge ista medusobna prava obveze kao da je takav sliednik big izvorna Ugoverna strana.
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postupajuci razumno) zakljuc':io da vise nije primjereno da
jednika sukladno stavku (b), moze (ako zakljugi, takoder
o bi uvjerio predloZenog sijednika da postane strang ovog

1 ako Agent ne odgovori nag zahtjev prema &), 12.7. (!nformacg'e U vezi FATCA-e), a Drustvo ili neki
Keeditor razumno vjeruje da Agent od Datuma Primjene FATCA-e nece biti (ili ¢e prestati biti) Ugovorna
slrana jzuzeta og primjene FATCA-g,

121 ako podaci koje je Agent dostavio sukladno &l 12.7. (Informacije i vez; FATCA-g) Upucuju na to da
Agent neée bitj (ili ¢e prestati biti) Ugovorna strana izuzeta og primjene FATCA-e od Datuma primjene
FATCA-g ilj

{b) Agent kKoji odlazi s duZnosti mora {0 Vlastitom trosky ako je Agent s ograni¢enom maguénoidy
dielovanja, 5 y Suprotnom na trogak Kreditora) svom sliedniku staviti na raspolaganje odgovarajuée
dokumente i evidenciju te pruZiti pomoé Koju sljednik razumno zatraz; radi izvr$avanja svojih duZnosti
Agenta koje proizlaze iz Financijskin dokumenata,

142



‘3% Agent sljiednik i ostale Ugovorne strane imat ¢e ista medusobna prava i obveze kao da je Agent
siednik bio izvorna Ugovorna strana.

25.13. Povjerljivost

‘21 Kada djeluje kao agent za Financiraju¢e sudicnike, smatrat ¢e se da Agent djeluje putem svog odjela
Iz agencijske postove, koji ce se tretirati kao zasebna Jedinica u odnosy Na sve ostale njegove odjele
4 gektore,

25.14. Odnos s Kreditorima

‘2t U skiadu s &, 23.9. {Obracun kamata PO nacelu razmjernosti (pro rata)), Agent moZe smatrati da je
280ba navedena y njegovo; evidenciji kao Kreditor na pocetku radnog dana (na lokaciji glavnog ureda
Agenta, kako Jje u odredenom trenutku priopéenc Firancirajuéim sudionicima) Kreditor koji djeluje
Zutem svoje Kreditne poslovnice i koji:

ii}ima pravo na Isplatu iti je obvezan platiti bilo koji iznos Koji je dospio na temelju bilo kojeg F inancijskog
Sokumenta toga dana i

osim aka nije zaprimio prethodny pisanu obavijest tog Kreditora, dostavljenu najmanije pet (5) Radnih
dana unaprijed, sukladno odredbama ovog Ugovora.
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(a) financijsko stanje, status i prirodu Matiénog drustva i svakog ¢lana Grupe;

{b) zakonitost, valjanost, ucinkovitost, prikladnost ili izvrsivost bilo kojeg Financijskog dokumenta,
ZaloZnopravnog osiguranja Transakcije te bijo kojeg drugog ugovora, aranzmana ili dokumenta
skiopijenog, izradenog ili izvréencyg u ocekivanju sklapanja bilo kojeg Financijskog dokumenta ili
ZaloZnopravnog osiguranja Transakcije, na njegovu temelju ili u vezi s njime il

(d) dostatnost, totnost ili potpunost bilo koje informacije dostavljene od strane Agenta, bilo koje
Ugovorne strane ili bilo koje druge osobe na temelju ili u vezi s hilo kojim Financijskim dokumentom,
transakcijama predvidenima bilo kojim Financijskim dokumentom ili bilo kojim drugim ugovorom,
aranZmanom ili dokumentom skioplienim, izradenim ili izvréenim U oCekivanju sklapanja bilo kojeg
Financijskog dokumenta, na njegovu temelju ili u vezi s njime j

(e} pravo viasnistva bilo koje osobe na bilo koji dio Optereéene imovine, vrijednost ili dostatnost bilo
kojeg njezina dijela, prioritet bilo kojeg ZaloZnopravnog osiguranja Transakcije ili postojanje bito kakvog
Zaloznopravnog osiguranja koje utjede na Optere¢enu imovinu.

25.16. Odbitak od iznosa koje Agent treba platiti

Ako neka Ugovorna strana duguje odredeni iznos Agentu na temelju Financijskih dokumenata, nakon
sto toj Ugovornoj strani uputi obavijest o despijecu, Agent moze odbiti iznos koji ne prelazi visinu tog
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25.18. Pogresno izvriena pla¢anja

{a} Ako Agent izyrsi uplatu drugoj Ugovornoj strani, a unutar dva Radna dana od dana placanja
Sbavijesti tu Ugovornu stranu da Je uplata Pogresno izvréena uplata, Ugovorna strana u Ciju je korist
Agent izvrsio uplatu duzna je na zahtjev Agentu vratiti isti iznos.

(D)
¢} Obveze bilo koje Ugovorne strane prema Agentu i

(i) pravni lijekovi kojima Agent raspolaze

f¢} Sva platanja koja Ugovomna strana mora izvriiti Agentu (bilo prema ovom &l. 25.18. i na drugi
nadin), a koja se odnose na Pogre$no izvrienu uplatu, izraGunavaju se i izvriavaju bez ikakvog odbitka
20 0snovi prijeboja ili protuzahtjeva.

{d) .,Pogre$no izvréena uplata“ u ovom Ugovoru oznagava uplatu iznosa koju je Agent izvrsio drugoj
Jgovornoj strani, a za koju, prema vlastitom nakodenju, utvrdi da je izvréena greskom.

26. POSLOVANJE FINANCIRAJUGIH SUDIONIKA
Nijedna odredba ovog Ugovora nede:

i8) ogranicavati pravo Financirajucih sudionika da organiziraju svoje poslovanje (po pitanju poreza il;
drugatije) na nagin koji smatraju prikiadnim,

{b} obvezivati bilo kojeg Financirajuéeg sudionika da IstraZuje il ostvaruje bilo kakvo pravo na uplatu,
slaksicu, oslobodenje jli povrat koji joj je na raspolaganju, niti da odreduje opseg, redoslijed ili nagin
ostvarivanja takvog prava ifi

1¢) osim ako ovim Ugovorom nije izritito drugatije predvideno, neée obvezivati bilo kojeg Financirajuéeg
sudionika na otkrivanje bilo kakvih podataka koji se odnose na njezino poslovanje (porezno ili drugo) ili
na bilo kakve porezne izradune.

27. RASPODJELA IZNOSA MEDU FINANCIRAJUCIM SUDIONICIMA

27.1. Platanja u korist Financirajuéih sudionika

{a) Ako neki F inancirajuéi sudionik {u dalinfjem tekstu; ,Financirajuéi sudionik koji je ostvario
naplatu®) primi ili naplati bito kojt iznos od Suduznika osim onog iz ¢l. 28. (NVadin placanja) (u dalinjem

iekstu: Naplaéeni iznos") i taj iznos primijeni za podmirenje despjelog iznosa prema Financijskim
dokumentima, tada:
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i1} Financirajugi sudionik koji je ostvario naplatu duzna je u roky od tri Radna dana dostaviti Obavijest s
pojedinostima primitka il naplate Agentu,

tij Agent ée utvrditi ie li iznos primitka jli naplate veéi od iznosa koji bi Financirajuci sudionik koji je

ostvario naplaty primila da je primitai ilj haplata provedena putem Agenta | raspodijeliena u skladu s &

28. (Nadin pladanja), ne uzimajuéi u obzir porez koji bi bio napiacen Agentu u vezi $ tim primicima,
lama te

“2mirenja obvezg tog Suduznika brema Financirajucim sudionicima ukljuéenima u dijeljenje.

27.4. Povrat raspodijeljenih iznosa

4%o bilo koji dio Upiate koja se dijeli, koji je Zaprimio ili naplatio Financirajuéi sudionik Koji je ostvario
~aptatu, postane dospio za povrat | taj ga Financirajuci sudionik keji je ostvario naplatu doista vrati,
233

21 svaki Financirajuci sudionik ukljugena u raspodjelu duzna je, na zahtjev Agenta, uplatiti Agentu, za
728un tog Financirajuceg sudionika koji je ostvario naplatu, iznos jednak odgovarajucem dijelu svog
=2;2fa u Uplati koja se dijeli (zajedno s iZnosom potrebnim 24 nadoknadu udjela te Strane u eventualnoj

*Zmati na Uplaty koja se dijeli, koju je ta Strana bilg duzna platiti) (U dalinjem teksty:- »Vraceni udio iz

‘i U odnosu izmedu predmetnog Suduznika svakog refevantnog anancirajuceg sudionika koji
sudisluje u raspodjeli, smatrat e se da iznos jednak predmetnom Vragenom udjely jz faspodjele nije
35 pladen od strane tog SuduZnika.
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T 5. Iznimke

© Financirajuéi sudionik koji je ostvario naplatu nije obvezna difeliti bilo koji iznos s drugim
rEncirajuéim sudionicima ako je taj iznos primio ii; naplatio kao rezultat sudskog iii arbitraznog
#usiupka. pod wjetom da:

72 & takvom postupku obavijestila druge Financirajuée sudionike i

Wi ogE sy drugi Financiraju¢i sudionici imali priliku sudjelovati u tom postupku, ali to nisy uélniii u

T2 NACIN PLAGANJA

2E.1. Pladanja Agentu

& Takva se uplata Agentu mora izvriiti na ratun u glavnom financijskom sredisty zemlje te valufe
%2 banke koju odredi Agent za svaki slu¢aj placanja.

282, Raspodjele od strane Agenta

Swaku uplaty koju Agent primi na temelju Financijskih dokumenata u korist neke druge Ugovorne strane
& oskladu s @ 283 (Raspodjele u korist SuduZnika) i ¢l 28.4 (Povrat isplacenip Sredstava |
ceedfinanciranje), Agent ¢e, &im to bude fazumno moguée nakon primitka, staviti na raspolaganje
Lgovornoj strani koja ima pravo na tu uplatu, sukladno ovom Ugovoru, U sluaju Kreditora, uplata ce
% izvr$ena na radun njegove Kreditne poslovnice. Podaci o rasuny za uplatu moraju biti navedeni
Shavijesti koju ta Ugovorna strana dostavi Agenty najmanje pet Radnih dana unaprijed, a mora biti
Stvoren kod banke y glavnom financijskom sredistu zemlje ¢ija je valuta predmet plag¢anja. U sludaju
Srustva, uplata ée biti izvr8ena na radun koji ono odredi y obavijesti Agentu u skladu s &1. 5.1, (Dostava
zzhfjeva za Koristenje).

28.3. Raspodjele u korist Suduznika

Yz suglasnost relevantnog Suduznika fli u skladu s &l 29. (Prifeboj), Agent moze bilo koji iznos koji
&hmi za tog Suduznika iskoristiti za plaéanje bilo kojeg iznosa kKoji taj Suduznik duguje prema
Financijskim dokumentima, i to na dan primitka i u valuti j iznos € iznos primljen, ili za kupnju

U u kojima j
odgovarajueq iznosa valute koja ée se na taj nacin upotrijebit.
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(i) Agent ée obavijestiti Drugtvo o identitetu tog Kreditora, a Drustvo koje je primilo taj iznos duzno ga
fe. na zahtjey Agenta, vratiti Agentu i

(i) Kreditor kaiji je trebao uplatiti ta sredstva (il Drustvo koje ih je primilo ako Kreditor to ne ucini} duzan
ie, na zahtjey Agenta, platiti Agentu iznos {prema Agentovoj potvrdi) koji ée Agentu nadoknaditi troZak
financiranja nastao time &to je isplatio sredstva prije nego ih je primio od tog Kreditora.

28.5. Agent s ograniCenom moguénoséy djeiovanja

(a) Ako Agent u bilo kojem trenutky postane Agent s ograniéenom mogucnoscy djelovanja, Suduznik

i Kreditor Koji je sukladno ¢& 28.1. (Placanja Agentu), obvezan izvrsiti uplaty Agentu prema
Financijskim dokumentima moze umjestoe toga:
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<2 kamate obradunate na iznos koji se nalazi na fiducijarnom ragunu pripadaju Strani il Stranama
z:zfima razmjerno {pro rata) njihovim pravima.

2 Smatra se da je Ugovorna strana koja je izvrsila uplatu u skladu s ovom tockom 28.5. ispunila sSvoju
wezu placanja iz F inancijskih dokumenata i ne snosi kreditni rizik u vezi s iznosima koji se nalaze na
wHatiamom radunu,

2 Odmah nakon imenovanja Agenta sliednika u skladu s & 2512, (Smjenjivanje Agenta), svaka
Frzna platitelj (osim y slucaju drugagije upute u skladu sa stavkom (e) u nastavku) mora dati sve

mrebne upute banci kod koje se vodi fiducijarni radun da prenese iznos (zajedno s pripadajucom
*zrmatom) Agentu sliedniku, radi raspodjele relevantnoj Strani ili Stranama primateljima, u skladu s &.
2% 2 {Raspodjele od strane Agenta).

-2+ Nakon §to zaprimi zahtjev Strane primatelja, Strana platitelj duzna je bez odgadanja i pod uvjetima:
“: ¢ nije dala uputu iz stavka (dyi

-4: da Joj je Strana primatelj dostavila potrebne podatke,

S&% sve potrebne upute banci kod koje se vodi fiducijami raéun kako bi se odgovarajuci iznos {zajedno
s pripadaju¢im obragunatim kamatama) prenio toj Strani primatelju,

28.6. Djelomié&ne uplate

:ii najprije za placanje nepodmirenih iznosa dugovanih Agentu ili Agentu za ZaloZnopravno osiguranje
piacanja prema Financijskim dokumentima, razmjerno njihovim iznosima {(pro rata),

ia} drugo, za placanje dospjelih, alj neplacenih kamata, naknada, premija ili provizija prema tim
Financijskim dokumentima, razmjerno njihovim iznosima,

it} frede, za placanje dospjele, ali neplacene glavnice prema tim Financijskim dokumentima, razmjerno
iZnosima,

{iv) Cetvrto, za plaéanje bilo kojih drugih dospjeiih, ali neplacenih dugovanja prema Financijskim
dokumentima, razmjerno njihovim iznosima.

{b) Ako to zatraze Vedinski kreditori, Agent ce izmijeniti redoslijed naveden u toCkama (a)(ii) do (a)(iv).
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(¢} ToCke (a) i (b) imaju prednost pred bilo kakvom namjenom placanja koju odredi Suduznik.
28.7. Prijeboj od strane SuduZnika

Sva pla¢anja koja Suduznik treba izvréiti na temelju Financijskih dokumenata izradunavaju se |
izvr§avaju bez ikakvog odbitka po osnovi prijeboja ili protuzahtjeva.

28.8. Radni dani

{a) Svako pla¢anje na temelju Financijskih dokumenata koje dospijeva na dan kojt nije Radni dan izvriit
¢e se prvog sliedeteg Radnog dana u istom kalendarskom mjesecu (ako postoji), odnosno prethodnog
Radnog dana (ako ne postoji sliededi).

{b) Tijekom svakog produZenja roka dospijeéa za placanje glavnice ili Neplacenog iznosa na temelju
ovog Ugovora, kamata na glavnicu ili Nepiaéeni iznos obratunava se po stopi koja se primjenjuje na
izvorni datum dospije¢a.

28.9 Valuta ratuna i placanja

{a) U skladu sa staveima (b} do (e) u nastavku, euro je valuta raduna i placanja svakog iznosa kaji
Suduznik duguje prema bilo kojem Financijskom dokumenty.

{b}) Povrat Koristenja fli Nepla¢enog iznosa, odnasno dijela Koristenija ili Neplacenog iznosa vrsi se u
valuti u kojoj su ta sredstva ili iznosi denominirani sukladno ovom Ugovoru, na dan dospijeéa.

(c) Svaka uplata kamata vrsi se y valuti u kojoj je denominiran iznos na koji se kamata obradunava,
sukladno ovom Ugovory, u trenutky nastanka obveze pla¢anja kamata,

{d) Svaka uplata u vezi s troskovima, izdacima ili porezima vrsi se u valuti u kojoj su ti troskovi, izdaci
i porezi nastali.

fe) U slu¢aju iznosa koji je prema ovom Ugovoru plativ u valuti razli¢itoj od eura, pla¢a se u toj drugoj
valuti,

28.10. Promjena valute

{a) Osim slutaja uvodenja eura u Republici Hrvatskoj od 1. sijednja 2023. i osim ako zakonom nije
drukéije odredeno, ako sredisnja banka neke zemilje istodobno priznaje vise od jedne valute ili valutne
jedinice kao zakonsko sredstvo piatanja u toj zemlji, tada:

{1} svako upudivanje u Financijskim dokumentima na valuty zemije i svaka obveza iz Financijskih

dokumenata izrazena u toj valuti prenosi se ili podmiruje u valuti ili valutnoj jedinici te drzave koju odredi
Agent (nakon savjetovanja s Drugtvom) i
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Z; Ako dode do premjene valute neke drzave, ovaj ée se Ugovor, mjeri u kojoj to Agent {(postupajuci
TEEUMNO i nakon savjetovanja s Drustvom) smatra potrebnim, izmijeniti ragi uskladivanja s
Zzteprihvadenim konvencijama i trzignom praksom na europskom medubankovnom trziaty te kako bi
¥2 12 odgovarajuéi nadin odrazila ta promjena valute.

28.11. Sluéaj poremecaja u sustavy plaéanja i sl

A& Agent (prema vlastitom nahodenju) utvrdi da Je nastupio Slucaj poremecaja ili ako ga Drustvo o
e obavijesti:

“2: Agent se moze, a na zahtjev Drustva | mora, savietovati s Drustvom y ciliu postizanja dogovora o
Zrmjenama u nadiny rada ifi upravijianju Kreditnim linijama koje Agent u danim okolnostima smatra
THEnima,

u biio koje vrste (ukljuujuéi ony Pprouzro¢enu nepaznjom, grubom nepaznjom ili
Zeku drugu vrsty Stete, ali iskljusujudi stety prouzroéenuy prijevarom), a koja je proizasia iz njegova
scstupanja ili nepostupanja u vezi s ovim & 28.11.,
it Agent ¢e obavijestiti Financirajuce sudionike o svim izmjenama dogovorenima prema gornjoj todki
id),

29. PRUEBOJ

U bilo kojem trenutky tiiekom trajanja Slu¢aja neispunjenja obveza, bilo koji Financirajuéi sudionik moZe
zvrsiti prijeboj bilo koje dospjele obveze Suduznika prema njoj koja Postoji na temelju Financijskih
dokumenata (u mjeri u kojoj je ta obveza u njeziny stvarnom viasnistvu) s bilo kojom dospjelom
obvezom koju taj Financirajuéi sudionik duguje tom SuduZniku, bez obzirg na mjesto pladanja,
poslavnicu na kKojoj su obveze evidentirane ili valutu bilo koje od tih obveza. Ako SU obveze izraZene y
razlicitim valutama, Financirajugi sudionik, u svrhy prijeboja, moze Konvertirati bilo koju obvezu prema

rZisnom teéaju kaiji primjenjuje u svom redovnom postovanju.
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10. OBAVIJEST]

1. Komunikacija U pisanom obiiky

57 U sludaju svakog Kreditora ilj bilo kojeg drugog Suduznika, ona koja je pismeno dostavijena Agentu
2 dan kada postane Strana ovog Ugovora ili prije toga,

T} u sludaju Agenta iij Agenta za Zaloznopravno osiguranje placanja, ong navedena uz njegovo ime
=& potpisnim stranicama,

U svakom slu¢aju, podaci o bilo kojoj zamjenskoj adresi, adresi &-poste, odjelu ili osobing Ciju se paznju
zemunikacija Upucuje mogu se naknadno dostaviti Agentu (ili ih Agent dostavija drugim Ugovornim

«niaprijed.
30.3. Dostava

&) Svaka komunikacija iti dokument koji jedna osoba $alje ij dostavija drugoj na temelju ili u vezj g
Financijskim dokumentima vrait ¢e ucinke samo:

i to samo ako sy upuceni upravo tom odjelu ili osobi slutaju da je prema &l. 30.2. (Adrese) naveden
Sdredeni odjel ifi osoba,

{b) Svaka komunikacija il dokument koji se safje ili dostavija Agenty ili Agentu za Zaloznopravno
osiguranje placanja vrsit e yginke tek kad ih Agent it Agent za Zaloznopravno osiguranje placanja
stvarno primi i to samo ako su izridito oznageni kao upuéeni odjelu ili osobi navedenima uz potpis
Agenta ili Agenta za ZaloZnopravno osiguranje pladanja (ifi bilo kojem drugom odjeiu ili osobi koje Agent
i Agent za ZaloZnopravno osiguranje placanja naknadno odrede za tu svrhuy).

{c}) Sve obavijesti koje Suduznik uputuje iii prima Salju se putem Agenta.

{d) Svaka komunikacija ili dokument koji Je dostaviien Drustvy skladu s ovim 1. 30.3 smatrat ée se
dostavlienim svakom od Suduznika,
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komunikacija I obavijesti mogu dostavljati izravno medy relevantnim Ugovornim stranama. Ovg odredba
Lrestaje vaziti nakon Sto se imenuje novi Agent,

30.6, Elektronitka komunikacija

Radnih dana Unaprijed.

{b) Svaka komunikacija elekiro
smije_ Se koristiti samo onoj mj

{d) Svaka elektronicka komunikacija koja u sklady g stavkom (b) Postane vazeéy nakon 17.00 sat; na
mjesty na kojem Ugovorna strana kojoj je dotigna komunikacija upucena jjj uCinjena dostupnom ima

adresu za potrepe Ovog Ugovora, smatrat ¢e se vazedom tek sliedeceg dang.
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#x0 se hilp koji Kreditor ne slozi s dostavom informacija elektronickim putem (u dalinjem tekstu:
Kreditor koji prihvaéa dostavy papirnatom obliku), Agent ée o tome obavijestiti Drustvo, a
Srudtvo ¢e o svom frosku dostaviti Agentu informacije papirnatom obliky (u dovoljnom broju
tmjeraka zg svakog Kreditorg koji prihvada dostavy u papirnatom obliku). U svakom slu¢aju, Drustvo

22 0 svom trogky Agentu dostaviti najmanje jedan primjerak u papiratom obliku svake informacije koju
& duZno dostaviti

specifikacije vezane y
2drede tu stranicy,

{iv} bude izmijenjena neka ve¢ objaviiena informaciia koja je prethodno dostaviiena sukladno ovom
Ugovoru i Postavliena na Naznaceny internetsku stranicu jli

(v) Drustvo sazna da je Naznagena internetska stranica ili biio koja informacija objavljena na toj stranici
Zarazena elektroniékim virusom il sliénim softverom.
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“Z: Svaki Kreditora koji prihvaéa dostavy putem Naznagene internetske stranice moZe putem Agenta

#2.8. Engleski jezik

»2+ Svaka obavijest dana na temelju ili u vezi s bilo kojim Financijskim dokumentom mora biti na
rz@skom jeziku.

+2: Svi drugl dokument dostavljeni na temelju ili u vezi s bilo kojim Financijskim dokumentom moraju

&

il

2 engleskom jezikuy il;

"4 8X0 nisu na engleskom jeziku i ako to Agent zahtijeva, popraceni ovjerenim prijevodom na engleski
LK. pri emu u tom sluaju engleski prijevod ima prednost, osim ako se radi o osnivacki, zakonskim
# Zrugim sluzbenim dokumentima.

i1, OBRACUNI | POTVRDE
31.1. Ratunovodstvena evidencija

< bilo kojem parni¢nom i arbitraznom postupku koji proiziazi iz bilo kojeg Financijskog dokumenta il
£ s njime povezan, racunovodstvene evidencije koje vode Financirajuéi sudionici predstavljaju prima
‘zcie dokaz o &injenicama na koje se odnose.

31.2. Potvrde i utvrdenja

Svaka potvrda ili utvrdenje koje izda neki F inancirajuéi sudionik o stopi ili iznosu na temelju bilo kojeg
Financijskog dokumenta predstavija, osim u sluéaju ogite pogreske, konadan dokaz o ¢injenicama na
x0ja se odnosi.

32. DJELOMICNA NISTETNOST

Ako u bilo kojem trenutku neka odredba bilo kojeg Financijskog dokumenta postane ili jest neuskladena
£3 zakonom, nistetna ili neprovediva u bilo kojem pogledu prema pravu bito koje jurisdikcije, to ni na

karitenje tog prava ili pravnog flijeka, niti koristenje bilo kojeg drugog prava ili pravnog lijeka. Prava i
pravni fijekovi iz svakog Financijskog dokumenta su kumulativna i ne iskljuCuju druga prava i pravne
ljekove koji proizlaze iz zakona,
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% ZMJENE ODREDB! | ODUSTAJANJE OD NJIHOVE PRIMJENE

34.1. Potrebne suglasnosti

srevene dopusteno ovim &1, 34,

U ime bilo kojeg Financirajuceg sudionika, Agent moZe provesti bilo koju izmjenu il; odustajanje od

2! Ne dovodedi u pitanje opéenitost todaka (C) (d)i(e) &. 25.6. (Prava i diskrecijske oviast), Agent
e angalirati, piatiti i osloniti se na usluge odvjetnika prilikom utvrdivanja razine potrebne suglasnosti
- Zrovedbe bilo koje izmjene, odustajanja od primjene ili suglasnosti prema ovom Ugovoru.

25 Svaki Suduznik pristaje na izmjenu ili odustajanje od primjene u skladu s ovim ¢l 34. na koje je
wrstalo Drustvo. Ovo ukliuCuje svaku izmjeny i cdustajanje od primjene koje bi, da nema ove totke
= zahtijevala suglasnost svih Jamaca

‘8 Svaki Kreditor moze Jednostrano izmijeniti, ednosne odustati od bilo kojeg prava ili obveze koji se
22nosi na bilo koju njegovu Obvezu ili sudjelovanje u Kreditnoj liniji uz suglasnost Drugtva.

7 Agent je ovlagten dogovoriti bilo koju izmjenu ili dopunu Financijskih dokumenata s Drugtvom radi
spravijanja ogite pogreske ilj u sluSaju izmjena manjeg opsegai ili tehnitke prirode.

34.2. Odluke svih Kreditora

U skladu s &I. 34.3 (Ostale iznimke), bez prethodne pisane suglasnosti svih Kreditora, ne smiju se
provesti ni odobriti izmjene, odricanja od prava ili (u sluéaju Dokumenata o ZaloZnopravnom osiguranjy
Transakcije) suglasnosti koje se odnose na bilo koju odredbu biio kojeg Financijskog dokumenta a koja
#na ucinak izmjene ili se odnosi na-

+3) definiciju izraza ,Zakoni o suzbijanju korupcije*, ,Zakoni o sprieavanju pranja novca”, ,Promjena
xontrole®, ,Flotacija®, ,Vedinski kreditori®, ,OFAC-ova dozvola za Transakciju®, ,Siuéaj neuskladenosti
koji se mora prijaviti*, ,Osoba pod zabranom*, ,Sankgionirani teritori)*, ,Sankcije”, «Tijelo nadlezno za
sankcije”, ,Popis Sankcija" i ,Popis savezno-drZavrih sankcija" iz 8. 1.1. (Definicije),

(b) produZenje Datuma dospijeca bilo koje Kreditne linije ili datuma platanja bilo kojeg iznosa prema
Financijskim dokumentima (osim u skladu s &l. 2.4. (Opcija produijenya), &. 7.1. (Nezakonitost), &l. 8.1,
{{zlazak) i &1, 8.3, (Prihodi od raspolaganja, naplate i osiguranjay),

(c}) smanjenje Kamatne stope za isplatu u novey, Stope PIK, smanjenje iznosa bilo koje isplate glavnice,
Kamata, premije ili dospjelih naknada,

{d) promjenu valute placanja bilo kojeg iznosa pe Financijskim dokumentima,

(€) povecanje bilo koje Obveze i Ukupnih obveza, produZenje bilo kojeg Razdoblja dostupnosti ifj bilo
koji zahtjev da otkazivanje Obveza smanjuje Obveze Kreditora razmjerno u okviru dotiéne Kreditne
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% zmjenu odredbi koje se odnose na Drustve ili Jamce osim ako se izmjena provodi u skladu s &, 24.
“rzmjene SuduZnika),
£~ o¥0 koju odredbu koja izricito zahtijeva sugiasnost svih Kreditora,

iy & 2.2, (Prava | obveze Financirajucih sudionika), &. 5.1. (Dostava Zahtjeva za koristenje), €. 7.1.
tuszakonitost), ¢l. 8. (Obvezna prijevremena otplata i otkaz), &l. 9.8. (Nadin upotrebe prijevremenih
Zzata), €l 18.17. (Zakoni o suzbijanju korupcife | sprjeCavanju pranja novca), &l. 18.26. (Sankcije), &l.
2. {(Komunikacija s tijelima nadfeZnima za sankcije), €. 20.5, (Ekonomske sankcije i sl.), &l. 20.6.
‘£Ex0ni 0 suzbifanju korupcije, sprieCavanju pranju novca i sankcijama), €1. 20.38.(g) (Drugi kovenanti
< w2zl § plovilima), €l. 23. (Promjene Kreditora) (osim stavaka (a) do (c} &1 23.2. {Uvjeti ustupa ili
2rpenosa) ako se doticnom izmjenom, odricanjem iii suglasnodéu ne nameéu dodatna ogranicenja
@yenosa i ustupa), &l 27. (Raspodjels iznosa medu Financirajuéim sudionicima), ¢lanak 28.6.
-pgiomicne uplate), ovaj &l. 34., ¢l. 37. (Mjerodavno pravo) ili €. 38.1. (NadleZnost engleskih sudova)

“rgrrodu il opseg {osim ako je to izritito dopustenc odredbama bilo kojeg Financijskog dokumenta):
¢ ;amstva i obestecenja u skfadu s &l. 17. (Garancija i jamstvo naknade stete),
¥ Opteredenu imovinu ili

“¥1 natina na koji se rasporeduju prihodi ostvareni prisilnim ostvarivanjem prava iz Zaloznopravnog
Zaiguranja Transakeije,

. oslobadanje bilo kojeg jamstva i obestedenja u skladu s &l. 17. (Garancija i jamstvo naknade Stete)
# bilo kojeg ZaloZnopravnog osiguranja Transakcije, osim ake je to dopugteno ovim Ugovorom ili bito
=z;im drugim Financijskim dokumentom, ili ako se odnosi na prodaju imovine li raspolaganje imovinom
“0ja Je predmet ZaloZnopravnog osiguranjaTransakcije, a takva su prodaja ili raspolaganje izfiito
Sopusteni ovim Ugovorom ili bilo kojim drugim Financijskim dokumentom, ili ako su odobreni od strane
zotrebnog broja Kreditora ili

{x} podredenost u skladu s Ugovorom o podredenosti potraZivanja ili nagin raspodjele prihoda
astvarenih prisilnim ostvarivanjem prava iz Zaloznopravnog osiguranja Transakcije.

34.3. Druge iznimke

1a) izmjene ili odricanja od prava koja se odnose na prava ili obveze Agenta ili Agenta za ZaloZnopravno
asiguranje placanja, u toj njihovoj ulozi, ne mogu se provesti bez njihove prethodne pisane suglasnosti.

{b) Sve izmjene ili odricanja od prava:
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1 koji se odnose iskijutivo na prava ili obveze koje se primjenjuju na odredena Koristenja, Kreditny
“U i klasu Kreditora

“%1 koji ne utiedu bitno | negativno na prava ili interese Kreditora U vezi s bilo kojim drugim Koristenjima
% Kreditnom linijom ili drugom klasom Kreditora,

T0gu se provesti u skladu s ovim &. 34., ali tako da se smatra da se svi Zahtjevi o potrebnoj suglasnosti
sdredenog broja Kreditora (Ukljuéujudi, radi izbjegavanja sumnje, i zahtiev za suglasnost svih
Kreditora), koji bi inage bili primjenjivi, odnose samo na one Kreditore koji sudjeluju u tim konkretnim
Koristenjima, u toj Kreditnoj liniji ili klasi Kreditora.

34.4. Smjenjivanje Kreditora

“2} Ako SuduZnik postane obvezan vratitl bilo koji iznos u skladu s &I, 7.1. {Nezakonitost) ili platiti
“odaine iznose u skladu s & 13 1. (Povecani troskov), &). 12.2. (Uskladivanje isplate za iznos poreznih
Gbitaka) (osim kada se takvo placanje odnosi iskljugivo na lznos standardnog poreznog odbitka) ili &,
"2.3. (Odsteta za porez) bilo kojem Kreditoru, tada Drustvo, na temeiju pisane obavijesti upuéene
Agentu i dotiénom Kreditory najmanje pet Radnih dana unaprijed, mo2e izvrsit prijevremenu otplatu
@2m Kreditoru po nominalnoj vrijednosti i/iti otkazati Obveze tog Kreditora, ali iskljuéivo iz izvora koje su
¥edinski kreditori prethodno odobrili na temelju pisane suglasnosti, zajedno sa svim pripadajucim

2Zmjernosti (pro rataj)y i svim drugim iznosima koji se prema Financijskim dokumentima odnose na to
tatanje.

121 Na smjenjivanje Kreditora prema ovom ¢&l. 34.4 primjenjuju se sliededi uvjeti:
i3 Drustvo nema pravo smijeniti Agenta ili Agenta za ZaloZnopravno osiguranje placanja,
‘2 Agent i Kreditor nemaju obvezy pronalaska Zamjenskog kreditora u odnosu na Drustvo,

=) Kreditor koji se smjenjuje prema ovom &, 34.4. ni y Kojem slucaju nije obvezan platiti ili ustupiti
Z£amjenskom kreditoryu bilo koju naknadu koju je primio na temelju Financijskih dokumenata i

v Kreditor je obvezan prenijeti svoja prava i obveze prema tocki (a) tek nakon $io postane uvjeren da
A= 18pUnio sve potrebne provjere po nadelu 2UP0ZNaj svoga klijenta” ifj druge sli¢ne provjere pbrema svim
¥2zecim zakonima i propisima u vezi s prijenosom na Zamjenskog kreditora.

i2; Kreditor ée provesti proviere opisane u tocki (b)(iv) ¢im to bude razumno izvedivo nakon dostave

“Lavijest iz totke (a) te ce obavijestiti Agenta i Drystvo kada bude uvjeren da ie te provjere proveo
sukiadno propisima.
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3%, POVJERLJIVOST
8.1, Povjerljive informacije

Svaki Financirajuci sudionik obvezuje se da ¢e &uvati sve Povjerljive informacije tajnima, nikome ih ne
“Zxrivati | ne izdavati priopéenja za medije u vezi s Transakcijom, osim u mjeri dopustenoj &l 35.2.
‘Ctkrivanfe povjerljivih informacijay i ¢l. 35.3. (Otkrivanje informacija pruZateljima usluga dodjele
#Zentifikacijskih brojeva). Takoder se obvezuje osigurati da su sve Povjerljive informacije zasticene
sgurnosnim mjerama i razinom paznje kakva bi se primjenjivala na druge povjerljive informacije trecih
#irana sliCne prirode (i ni u kojem siuéaju manjom od razumne razine paznje).

35.2. Otkrivanje povjerljivih informacija
Svaki Financirajuci sudionik smije otkriti Povjerljive informacije:

i3) bilo kojem Povezanom subjektu, Povezanom fondu te njihovim duZnosnicima, direktorima,
radnicima, struénim savjetnicima, revizorima, partnerima i Zastupnicima, ake smatra da je to prikladno,
20d uvjetom da je primatelj odreden u skladu s ovim stavkom (a) u pisanom obliku obavijesten da se
redi o informacijama povjerljive prirode {medutim, ovakva obavijest ne mora biti postana ako primatelj
codlijeze profesionalnim obvezama Euvanja povjerljivosti informacija ili je na neki drugi nadin obvezan
Luvati povjerljivost u vezi s Povijerljivim informacijama),

i2) bilo kojoj osobi:

111 kejoj (il posredstvom koje) ustupa ili prenosi (ili mozZe ustupiti ili prenijeti) neka ili sva svoja prava iili
coveze iz jednog ili vide Financijskih dokumenata ili osobi koja nastupa ili moZe nastupiti kao sljednik
te strane u svojstvu Agenta ili Agenta za ZaioZnopravno osiguranje plaéanja, ukljudujuci Povezane
subjekte, Povezane fondove, Zastupnike i savjetnike sljednika,

(1) s kojom (ili &ijim posredstvom) izravno ili neizravno sklapa (ili moze skiopiti) ugovor ¢ sudjelovanju
u financiranju ili neku drugu transakciju iz kojih proizlaze plaéanja vezana uz jedan ili vise Financijskih
dokumenata ¥ili uz jednog ili vise Suduznika, ukfjucujuéi Povezane subjekte, Povezane fondove,
Zastupnike i savjetnike te osobe,

{ili) koju je bilo koji Financirajuéi sudionik (ili osoba iz togaka {b}(i} ili (b)(ii}) imenovao da u njegovo ime
zaprima komunikacije, obavijesti, informacije ili dokumente na temelju Financijskih dokumenata
{ukljuCujuci osobu imenovanu u skladu s &l. 25.14 st. (b) (Cdnosi a Kreditorima)),

{iv) koja utaze ili financira (ili bi mogla ulagati ili financirati), izravno ili neizravno, transakcije iz todaka
(b)) i (b){ii),

{v} kojoj je potrebno otkriti informacije na temelju zahtjeva ili nalega od strane suda, nadleznog vladinog,
bankovnog, poreznog, regulatornog ili sli¢nog tijela, na temelju propisa nadlezne burze ili bilo kojeg
mjerodavnog zakona ili propisa,
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#:f KOjof je potrebno otkriti informacije radi vodenja parni¢nih, arbitraznib, upravnih ili drugih istraga,
mostupaka ili sporova,

vy za koju li u €iju korist Financirajuci sudionik daje, prenosi ili na drugi nadin uspostavija
Z&ioZnopravno osiguranje (ifi to namjerava uciniti) u skladu s &l. 23.8. (ZaloZnopravna osiguranja na
sezvima Kredifora);

¥ kojoj se informacije moraju otkriti u vezi s refinanciranjem Postojeéeg financijskog dugovanja
zrema VTB-u,

(¥: U ovezi sa (A) stvarnim ili mogudéim krdenjem propisa o suzbijanju korupcife, sprietavanju pranja
=ovea il sankcija il u vezi s (B) OFAC-ovom dozvola za Transakciju i bilo kojim drugim Odobrenjem
«2:8 moZe biti potrebno u okviru Sankcija,

-%: koja je Strana ovog Ugovora ili

%% yz suglasnost Drustva.

« svim navedenim slu¢ajevima, Povijerijive se informacije mogu otkritf:

74 u sluajevima iz totaka (b)(i), (b} (i) i (b)(iii), ako primatelj Povjerljivih informacija prethodno potpise
iziavu 0 Cuvanju povjerljivosti, osim ako je rije¢ o struénom savjetniku koji podlijeze profesionalnim

svezama éuvanja povierliivosti,

Z; u slugaju iz tocke (b)(iv), ako je primatelj potpisao 1zjavu ¢ Suvanju povierliivosti ili je na neki drugi
=a¢in obvezan Suvati povjerljivost,

£3; U slucajevima iz todaka (b)}{v}, (b){vi) i (b){vii), ako je primatel] obavijesten o povjerljivoj prirodi
wHormacija, osim ako prema midlienju Financirajuceg sudionika to u odredenim okoinostima nije
avedivo.

i<y bilo kojoj osobi koju imenuje taj Financirajuci sudionik ili osoba na koju se odnosi tocka (b)(i) ili (b){ii),
2 koja pruZza administrativne usluge ili usluge namirenja u vezi s jednim ili vie Financijskih dokumenata,
sxijuCujuci (u vezi s prodajom udjela u kreditima na temelju Financijskih dokumenata} one Povjerljive
nformacije koje je potrebno otkriti kako bi takav pruzatelj usluga mogao pruzati usluge navedene u
avom stavku (¢), ped uvjetom da je taj pruZatelj usluga s kojim se dijele Povjerljive informacije sklopic
=govor o povjerljivosti koji je u bitnome uskladen s obrascem Okvirnog ugovera o Suvanju povjerljivosti
LMA za pruzatelje administrativnih usluga/usiuga namirenja ili s drugim oblikom ugovora o Guvanju
povjerljivosti koji su medusobno usuglasili Drustvo i predmetni Financirajudi sudionik i
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-3¢ DHO Kojoj agenciji za ocjenu kreditnog rejtinga {ukljutujuci njezine struéne savjetnike) Financirajuéi
sazonik moZe otkriti one Povijerljive informacije koje je potrebno otkriti kako bi ta agencija mogla
soavijati svoje redovne aktivnosti ocjenjivanja u vezi s Financijskim dokumentima ifili Suduznicima, pod
<¥#om da je ta agencija obavijestena o njihovoj povjerljivoj prirodi te da neke ili sve te Povjerljive
risrmacije mogu predstavijati informacije koje utjedu na trzi$nu cijenu.

3%8.3. Otkrivanje informacija pruZateljima usluga dodjele identifikacijskih brojeva

:2: Bilo koji Financirajuéi sudionik moze bilo kejem nacionalnom ili medunarodnom pruzatelju usluga
oaiele identifikacijskih brojeva, kojeg je imenovala za pruZanja usluga dodjele identifikacijskih brojeva
< ¥2zi § ovim Ugovorom, Kreditnim linijama i/ili jednim ili vise SuduZnika, otkriti sljedec¢e podatke:

. imena SuduZnika,
1. drzavu rezidentnost! SuduzZnika,
#3 drzavu osnutka tvrtke drustva Suduznika,
=% datum oveg Ugovorg,
¢w1 sadrZaj &l. 37. (Mferodavno pravo),
' ime Agenta,
~##} iznose i nazive Kreditnih linjja (i svih njihovih transi),
¥} ukupan iznos Ukupnih obveza,
<%} valutu Kreditnih linjja,
23 vrstu Kreditnih linija,
33 rang Kreditnih linija,
2ty Datum ukidanja Kreditnih linija,
xiil) izmjene bilo kojih podataka prethodno dostavljenih sukladne to&kama (i) do (xii) |
ixiv) druge podatke u skladu s dogovorom tog Financirajuceg sudionika i Drustva,
«3ko bi mogao pruZati svoje uobicajene usluge dodjele identifikacijskih brojeva za sindicirane kredite.
:5; Ugovorne strane potvrduju i slaZu se da pruZateij usiuga dodjele identifikacijskih brojeva moze svaki
«<entifikacijski broj dodijefjen avom Ugovoru, Kreditnim linijama i/ili jednom ili vise Suduznika, kao i

nformacije povezane s tim brojem, otkriti korisnicima svojih usluga u skladu s uobitajenim uvietima
ooslovanja.
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sz Agent je duzan obavijestiti Drustvo i ostale Financirajuce sudionike o

0 mazivu svakog pruzatelja usluga dodjele identifikacijskih brojeva kojeg je Agent imencovao u vezi s
e Ugovorom, Kreditnim linijama ifili jednim ili vise SuduZnika te

¥ broju, odnosno brojevima, koje je takav pruzatelj usluga dodijelio ovom Ugovoru, Kreditnim linijama
dnom ili vise SuduZnika.

354, Cjelokupni sporazum

Zwsl &l 35, &ini cjelokupni sporazum izmedu Ugovornih strana u vezi s obvezama Financirajucin
wdionika iz Financijskih dokumenata u pogledu Povjerljivih informacija te zamjenjuje svaki prethodni
gavor, bilo izrigit ili impliciran, u vezi s Povjerljivim informacijama.

¥5.5. Obavijest o otkrivanju informacija

Svaki Financirajuéi sudionik (u mjeri dopustenoj zakonom i propisima) pristaje obavijestiti Drustvo:

:g1 o okolnostima svakog otkrivanja Povjerljivin informacija u skladu s tokom (b)(v) &l. 35.2. (Otkrivanje
sovierlivih informacija), osim ako je takvo otkrivanje izvrseno prema osobi iz navedene tocke u okviru
-zdovitog nadzornog ili regulatornog djelovanja te osim ako je otkrivanje izvr$eno na temelju neke druge
wcke ¢ 35.2. (Otkrivanje povjerijivitt informacija) i

“z; &im sazna da su Povjerljive informacije otkrivene protivno odredbama ovog ¢l. 35.

3158, Trajne obveze

Zioveze 1z ovog €l 35. trajne su, odnosno ostaju na snazl | nastaju vrditi uCinke za svakog
Fimancirajuéeg sudionika tijekom razdobljia od 12 mjeseci od:

:2; dana kada su svi iznosi Koje su Suduznici duZni platiti na temelju ifi u vezi s Financijskim
Zokumentima u cijelosti podmireni i kada su sve Obveze otkazane ili na drugi nacin prestale i

=1 dana kada taj Financirajuci sudionik na drugi naéin prestane biti Financirajuci sudionik,
¥isne o tome $to nastupi ranije.
35. PRIMJERCI

Svaki Financijski dokument moZe biti potpisan u vide primjeraka, pri ¢emu ti primjerci vrie jednake
pravne udinke kao da su svi potpisi stavljeni na jedan jedinstveni primjerak tog Financijskog dokumenta.
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*% Jgovor, kao i na sve izvanugovorne obveze koje proizlaze iz njega ili su s njim povezane,
;i se prave Engleske i Walesa.

. SUDSKA NADLEZNOST

% Nadleznost sudova Engleske

£3 jsdavanje sporova koji proiziaze iz ovog Ugovora ili su povezani s njime (ukijucujudi sporove koji
#& 2an0se na postojanje, valjanost ili prestanak ovog Ugovora ili na bilo koju izvanugoveru obvezu

#oz proizlazi iz Ugovora il je s njim povezana) (u daljnjem tekstu: Spor’), isklju¢ivo su nadlezni sudovi
Trgreske | Walesa.

L. Ugovorne se strane slazu da su sudovi Engleske | Walesa najprimjereniji i najpogaedniji sudovi za
“esavanje Sporova te se nijedna od njih neée protiviti toj nadleznosti,

v Ova odredba &1. 38.1. propisana je iskljuivo u korist Financiraju¢ih sudionika i Osiguranih ugovornih
szana. U skladu s time, nijedan Financirajuéi sudionik ni Osigurana strana neée biti sprijeteni u
sesetanju postupka u vezi sa Sporom pred bilo kojim drugim nadleZnim sudom. U mjeri dopustenoj
zz&onom, Financirgjuéi sudionici i Osigurane ugoveme strane mogu pokrenuti postupke istodobno u
s5& jurisdikcija,

28.2. Dostava pismena

<% Ne dovodedi u pitanje bilo koji drugi nagin dostave dopusten prema mjerodavnom pravu, svaki
Suduznik {osim Suduznika osnovanog u Engleskoj i Walesu):

-1 neapazivo imenuje Tatham Law kao svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom
&red sudovima Engleske, a koji se odnosi na bilo koji od Financijskih dokumenata te

] izjavljuje da propust zastupnika za dostavu pismena vezan uz obavjedtavanje relevantnog
SuduZnika o dostavijenom pismenu ne dovodi do nistavosti predmetnog postupka.

{0} Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo kojeg razloga postane nesposobna
adnasati tu funkciju, Drustvo (u ime svih Suduznika) mora bez odgode (i u svakom slugaju u roku od
deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika, pod uvjetima prihvatijivima
Agentu. U protivnom, Agent moze imenovati drugog zastupnika u tu svrhu.

Ovaj je Ugovor skioplien na datum naveden na njegovu podetku.
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Tvrtka drustva

Brodosplit-Plovidba d.o.o.

Naziv Mati¢hog drustva

Srodogradevna Industrija Split Dionitko drutvo
Naziv |zvornog jamca
Zrodogradevna Industrifa Split Dionicko drugtvo

XB AHTS Hero Shipping inc.
River Cruise Shipping Inc.
BS Star Shipping Inc.

Polar 485 Inc.
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PRILOG 1
IZVORNE UGOVORNE STRANE

1., dio
Izvorni SuduzZnici

Maticni broj (ili eventualni ekvivalent), izvorna
jurisdikcija

Hrvatska — MBS 060177963, OIB:
11302085213

Maticni broj (ili eventualni ekvivalent), izvorna
Jjurisdikcija

Hrvatska — MBS; 060175040, QIB;
18556905592

MatiZni broj (ili eventuaini ekvivalent), izvorna
jurisdikcija

Hrvatska - MBS: 060175049, QIB:
18556905592

Marsalovi Otoci — 61825
Marg&alovi Otoci — 79831
Margalovi Otoci — 61608

Marsalovi Otoci — 118081
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PRILOG 2
PREDUV.JETI

1. dio
Preduvjeti koji se moraju ispuniti prije prvog Koristenja

%, SuduZnici

+z Praslike osnivatkih akata svakog lzvernog Suduznika.

<4 mdobravaju uvjeti Financijskin dokumenata u kojima sudjeluje uprava/povierenstvo i transakcija koje
5. ~ima predvidene, te kojom se odluuje o njihovu potpisivanju, isporuci i izvrsenju;

i ovlagéuje odredena osoba ili osobe da u ime uprave/povijerenstva potpise (potpisu) Financijske
szxumente u kojima upravalpovjerenstvo sudjeluje;

#: ovlastuje odredena osoba ili oscbe da u ime uprave/povjerenstva potpise (potpidu) ifiii posaljie

=csalju) sve dokumente i obavijesti (ukljuCujuci, ako je primjenjivo, Zahtjev za Koritenje), koje

zmeavalpovierenstvo mora potpisati ifili poslati na temelju il u vezi s Financijskim dokumentima u kojima
et T 1

zudieluje |

%) u slucaju Suduznika koji nije Drustvo, odluke kojima se ovlasuje Drustvo da djeluje kao zastupnik
prave/povjerenstva u vezi s Financijskim dokumentima.

.2} Ako je primjeniivo, odluka uprave relevantnog druétva kojima se osniva povjerenstvo iz tocke (b).

+d} Uzorak potpisa svake osobe ovlastene odiukom iz stavka (b} u vezi s Financijskim i povezanim
gokumentima,

{e) Preslika odluke koju su potpisali svi imatelji izdanih dionica/poslovnih udiela u svakom [zvornom
famcu (osim Mati¢nog drustva) i u Drustvu, kojom se odobravaju uvjeti Financijskih dokumenata u
kajima lzvorni jamac ili Drusivo sudjeluju, ukljuujuci, medu ostalim, i placanja predvidena izjavom o
otplati.

{f) Preslika odluke uprave svakog korporativnog dionicara/¢lana drustva svakog lzvornog jamca i
Drutva {te, u sludaju Drustva, i nadzornog odbora Maticnog drustva), kojom se odobravaju uvjeti
odluke iz stavka {e).

(g) |zjave svih Izvornih suduznika (potpisane od strane direktora) kojima se potvrduje da uzimanje
kredita, izdavanje jamstva ili zaloZnopravnog osiguranja (prema potrebi} u visini Ukupnih obveza nece
dovesti do prekoradenja granice zaduZivanja, jamstava, zaloznopravnog osiguranja ili sliénog
ogranicenja koje se primjenjuje na tog lzvornog suduznika,

(h) Preslika popisa &lanova Drustva i preslika popisa &lanova drudtva/knjige dionicara svakog lzvornog
jamca.
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-+ : izjava ovlastenog potpisnika svakog lzvornog suduznika kojom se potvrduje da je svaka preslika
. zzkumenta koji se odnosi na tog lzvornog suduznika, a naveden je u ovom 1. dijelu Priloga 2, todan,
oipun, na snazi i vazedi, te da do Datuma zakljugenja nije izmijenjen niti stavijen izvan snage.

;- Potvrda © dobrom ugledu Izvornih suduZnika iz Marsalovih Otoka koju je izdao nadleZni registar
Tgovalkih drustava u Margalovim Otocima.

2. Financijski dokumenti

:2} Potpisani primjerak ovog Ugovora,

& Potpisani primjerak tUgovora o podredenosti potraZivanja.

‘2t Potpisani primjerak Isprave o Zajedni¢kom zaloZnom racunu.

:2} Pisma o naknadama potpisana od strane Drustva.

1) Najmanje dva izvornika sijedecih Dokumenata o ZaioZnopravnom osiguranju Transakcije koje su

sotpisali Izvorni suduZnici navedeni u nastavku uz odgovarajuéi Dokument ¢ ZaloZznopravnom
asiguranju Transakcije:

Naziv Izvornog suduznika Dokument o Zaloznopravnom  osiguranju
Transakcije

Drugtvo Osiguranje na udjelima u drustvima Hero
Shipping, BS Star, River Cruise i Polar 485

Drustvo Zaduznica cija glavnica odgovara Ukupnim
obvezama

Mati¢no drustvo ZaduZnica cija glavnica odgovara Ukupnim
obvezama

Drustvo Ustup prava iz Isprave o Zajednitkom zaloZznom

Polar 485 racunu

River Cruise

Hero Shipping

Hero Shipping Hipoteka na Plovilu koje sluZi kao kolateral u
iznosu od 50.000.000 EUR - plovilo MV Golden
Horizon

Hero Shipping Hipoteka na Plovilu koje sluZi kac kolateral u
iznosu od 33.000.000 EUR - plovilo MV Golden
Horizon

Hero Shipping Hipoteka na Plovitu koje sluzi kao kolateral u
iznosu od 17.000.000 EUR - plovilo MV Golden
Horizon

Hero Shipping Ustup Polica osiguranja za plovilo MV Golden
Horizan
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=70 Shipping Ustupu prava iz Dopustenih zaduZnica medu
» drustvima
=3 Star Hipoteka na Plovilu koje siuZi kao kolateral — MV
Katina
Z3 Star Svaki ustup Polica osiguranja za plovilo MV
_ Katina
Fweer Cruise Hipoteka na Plovilu koje sluZi kao kolateral u
iznosu od 50.000.000 EUR - plovilo MV Picasso
Bwrer Cruise Hipoteka na Plovilu koje sluZi kac kolateral u
______ Iznosu od 33.000.000 EUR - plovilo MV Picasso
River Cruise Hipoteka na Plovilu koje sluzi kao koiateral u
_ iznosu od 17.000.000 EUR ~ plovilo MV Picasso
Rwer Cruise Ustup polica osiguranja za plovilc MV Picasso
Srustvo Ustup svih prava na temeiju Okvirnog ugovora o
Xatitno drustvo zajmu izmedu pravnih osoba
#olar 485
River Cruise
Hero Shipping
ES Star

1%y Preslika svih obavijesti (ukljuujuéi obavijesti Osigurateljima) koje je potrebno poslati u skladu s
Zokumentima o ZaloZnopravnom osiguranju Transakcije, a koje su potpisali odgovarajuéi lzvorni
zuduznici.

i3} Preslika svih potvrda o vlasnigtvy poslovnih udjela/dionica, potvrda o svim prijenosima i obrazaca
za prijenos dionica ili odgovarajucih dokumenata, valjano potpisanih od strane odgovarajuéeg lzvornog
Suduznika bez naznacenog primatelja, u vezi s dionicama/poslovnim udjelima koje su predmet ili su
ravedene kao predmet ZaloZnopravnog osiguranja Transakcije.

‘5) Preslika popisa &lanova drustva/dioniéara svakog fzvornog suduZnika osnovanog u Marsalovim
Otocima gije su dionice/poslovni udjeli predmet Zaloznopravnog osiguranja Transakeije.

5 Preslika sve relevantne dokumentacije potrebne za dokazivanje valjanog i trzisno prihvatljivog
vlasnickog prava nad Plovilima koja sluze kao kolateral.

;) Primjerak Okvirnog ugovora o zajmu izmedu pravnih osoba koji su potpisale sve ugoevorne strane.
ik} Dokaz da je svaka zaduZnica navedena u to&ki (e) izdana u obliku solemnizirane isprave predana

Agentu za ZaloZnopravno osiguranje placanja, zajedno s dokazom o njihovu upisu u hrvatski registar
zaduznica,
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3%az da je za svaku Hipoteku na Plovilu koje sluzi kao kolateral uredno podnesen zahijev za upis

# 28 j2 uvjetno upisana u siugaju plovila MV Picasso i MV Golden Horizon} u odgovarajuéi registar

amaova, s prioritetom navedenim u odgovarajuéoj Hipoteci (uz potvrdu svih primjenjivih riegenja), te da
= u slucaju plovila MV Katina, hipoteka valjano uspostavljena i izvriena.

™. Brimjerak svake Hipotekarne isprave o redu prvenstva Koju su potpisale sve strane.

v Dokaz da je HBOR dao suglasnost za osnivanje Hipoteke nad Plovilom koje sluze kao kolatera?, |
% ~2d plovilom MV Golden Horizon, od strane druitva Hero Shipping, u obliku i sadrZaju koji je
wrivietiiiv Agentu,

= Frimjerak Ugovora © izgradnji plovila Brodosplit 485 kojt su potpisaie sve ugovorne strane.
& Primjerak Ugovora o izgradnji plovila Picasso koji su potpisaie sve ugovorne strane.

#%: Dokaz da su izvornici Dopustenih zaduznica medu drustvima koje su na snazi na Datum zakljuéenja
sredani il Ce biti predani Agentu za Zaloznopravno osiguranje pladanja.

% Pravna misijenja

2 Pravno misljenje odvjetnika iz drutva Akin Gump LLP za Financirajuée sudionike o pravu
zrgleske | Walesa.

<2: Pravno migljienje odvjetnika iz drustva Madirazza & Partners za Financirajuée sudionike o odredenim
=aanjima prema hrvatskom pravu.

=t Pravno milienje odvjetnika lzvornih suduznika, odnosno odvjetnika (i} iz drustva Matulié Sumic¢ &
zartneri d.0.0. i (i) cdvjetnika Gorana Jujnoviéa Lugica, o odredenim pitanjima prema hrvatskom pravu.

:5} Pravno mislienje odvietnika iz odvjetnitkog drustva Seward & Kissel LLP za Financirajuée sudionike
T odredenim pitanjima prema pravu Marsalovih Otoka.

4. Plovila

-8} Pogetne procjene vrijednosti Plovila koja sluZe kao kolateral za svako od fih plovila, koje ne smiju
Sith starije od tri mjeseca na dan sklapanja ovog Ugovora.,

10} Preslika aZuriranog izvatka iz odgovarajuceg Registra brodova (koji ne smije biti stariji od 30 dana
na Datum zakljuCenja) za svake Plovilo koje sluzi kao kolateral, iz kojeg je vidljivo viasnigtvo
Brodovlasnika nad relevantnim Plovilom koje sluzi kao kolateral (bez tereta osim onih dopustenih ovim
Ugovorom},

i) Sve police osiguranja za svako Plovilo koje sluZi kao kolateral, zajedno s pripadajuéim pismom
orokera, ako je primjenjivo.

{d) Dokaz da ¢e police osiguranja na Datum zaklju¢enja biti na snazi u skladu sa svojim uvjetima te da
se u razdoblju od dana sklapanja ovog Ugovora do Datuma zakljugenja nije dogodio potpuni gubitak,
djelomi¢an gubitak ni osigurani slugaj (kako god bio definiran) u vezi s bilo kojim plovilom ili bito kojom
drugom imovinom koja je predmet neke od polica osiguranja.
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£ Tmtali dokumenti i dokazi

- Zaiiev za Koristenje u vezi sa svim Koristenjima koja ée se izvrsiti na Datum zakljugenja.
## Frzshka potvrde o registraciji za PDV za Drustvo.

: =ztvrda nadleZnog poreznog tijela kojom se potvrduje da Drustve nema dospjelih nepodmirenih
- swEznih obveza (ne smije biti starija 30 dana na Datum zakljuéenja).

s O 4C-ova dozvola za Transakeiju.
4z Zmva o otplati koju su potpisale sve strane.

- %7 5 namirenju Postojecih zaloZnopravnih osiguranja pladanja prema VTB-u koji su potpisale sve

i ED
; Teedta) o tokovima sredstava.

Ceagram strukture grupe koji prikazuje Grupu, Matiéno drugtvo, svako Holding drustvo i svakog
raraeg stvarnog viasnika.

% ez financijski izvjestaiji.

% wokaz u obliku i sadrzaju prihvatljivom za lzvormog kreditora da su (i) cjelokupno Postojece
fmzroisko dugovanje prema VTB-u, Postojeée zaloznopravno osiguranje placanja prema VTB-u i sva
gz ZaloZnopravna osiguranja odobreni od strane Matiénog drustva, bilo kojeg &lana Grupe i bilo
#pz Holding drustva u vezi s tim dugovanjem (osim Dopustenih zaduznica medu drustvima) ispunjeni

<2ursani (ovisno o slugaju), odnosno da ée biti ispunjeni i obrisani najkasnije do Datuma zaklju¢enja
& 33U 8 |zjavom o otplati (ukljudujudi, gdje je primjenjivo, od strane drustva Hero Shipping), te da ¢e
w42 mjere prisitne naplate koje provodi VTB ili bilo koja druga osoba u vezi s Plovilima koja sluze
@ «oiateral na temelju Postoje¢eg zaloZnopravnog osiguranja placanja prema VTB-u prestati i biti
i i na drugi nadin obustavljene u skladu s izjavom o otplati .

oxaz da su naknade, troskovi i izdatci koji su dospjeli na teret Drustva prema Financijskim
awwmentima, kao ) sve druge naknade koje se placaju Financirajuéim sudionicima (ukljuéujuci, medu
s Avansnu naknadu i sve druge naknade u skladu s &l. 11. (Naknade) i &l. 16. {Troskovi i izdaci),
w3 « sve odvjetnitke naknade, tro$kove i izdatke), placeni ili ¢e biti pladeni najkasnije na Datum
zmriudenia,

. i koji dokaz koji Agent ili bilo koji Izvorni kreditor zatra2i radi ispunjavanja primjenjivih zahtjeva za
ey po nadelu upoznaj svoga klijenta”.

#-esilka bilo kojeg drugog Odobrenja ili drugog dokumenta, misljenja ili jamstva koje Agent smatra
oratnima il pozelinima (ako je o tome obavijestio Drustvo) u vezi sa sklapanjem i izvréenjem
w@rsaxcya predvidenih bilo kojim Financijskim dokumentom ili radi valjanosti bilo kojeg Financijskog
=mewrmenta i njegova vrienja pravnih uéinaka.

Crkaz da je agent za dostavu pismena prihvatio svoje imenovanje za odnasanje te funkcije u vezi
#EFvEam relevantnim Financijskim dokumentom, adnosno da djeluje kao agent za dostavu pismena u
me Fvakog relevantnog SuduZnika, sukladno &lanku 38.2. {Dostava pismena), ako je to potrebno.
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(0) Svi dokumenti, podaci i drugi dokazi koje je Agent ili Izvomi kreditor (putem Agenta) opravdano
zatrazio prije datuma sklapanja ovog Ugovora, a koji su potrebni Agentu ili I1zvernom kreditoru za
provodenje provjera po nacelu 2Upoznaj svoga klijenta® ili sli¢nih provjera u vezi s bilo kojim izvornim
suduznikom, Kontroliranim subjektomn i Elanom Grupe, a sve u vezi sa Zakonima o sprietavanju pranja
novca, Zakonima o suzbijanju korupcije i sankcijama,
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2, dio
Preduvjeti u pogledu dostave dokumentacije koje mora ispuniti Dodatni jamac

1. isprava o pristupanju koju su potpisali Dodatni jamac i Drustvo.

3. Prestika bito kojeg drugog Odobrenja ili drugog dokumenta, pravnog mislienja ili jamstva koje Agent
smatra potrebnima ilj poZelinima u vezi sa skiapanjem i izvréenjem transakcija predvidenin Ispravom o
pristupanju ifi radi valjanosti bilo kojeg Financijskog dokumenta | njegova vrienja pravnih uginaka.

4. Ako su dostupni, najnoviji revidirani financijski izvjestaji Dodatnog jamca,

5. Pravno mislienje o pitanjima hrvatskog prava u obliku i sadrzaju prihvatljivom za Financirajuce
sudionike.

8. Ake je Dodatni jamac osnovan u jurisdikciji izvan Hrvatske, pravno mislienje pravnih savjetnika Grupe
iz jurisdikcije u kojoj je Dodatni jamac osnovan.

7. Ako je prediozeni Dodatni jamac osnovan u jurisdikciji izvan Engleske | Walesa, dokaz da Jje agent
za dostavu pismena naveden u &), 38.2. (Dostava pismena), ako se ne radi o SuduZniku, prihvatio svoje
imenovanje u odnosu na predloZenog Dodatnog jamea,

8. Svi dokumenti o osiguranju koje je, prema nalogu Vedinskih kreditora, Agent zatraZio da potpise
predloZeni Dodatni Jjamac.

9. Sve obavijesti ii dokumenti koje je potrebno dostaviti ili potpisati prema odredbama tih dokumenata
0 osiguranju ili prema uputama Agenta ili Agenta za ZaloZnopravno osiguranje placanja, u vezi s tim
dokumentima o osiguranju ili ZaloZnopravnim osiguranjem.

10. Dokaz da su poduzeti svj ostali koraci koji su u tom trenutku potrebni prema odredbama tih
dokumenata o osiguranju ili prema nalogu Agenta ili Agenta za Zaloznopravno osiguranje placanja, u
vezi s tim dokumentima o osiguranju iti ZaloZnopravnim osiguranjem.

11, Zavr§etak svih proviera po nadely -Upoznaj svog klijenta” koje zahtijevaju Agent i druge

Financirajuce sudionike, a u vezi sa Zakonima O sprjeavanju pranja novea, Zakonima o suzbijanju
korupcije i Sankcijama.
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PRILOG 3
ZAHTJEVI | OBAVIJESTI

1. dio
Zahtjev za koriétenje

Salje; Brodospiit-Plovidba d.o.0., u svojstvu Drustva
Prima: Global Loan Agency Services Limited

Datum: [e]

BRODOSPLIT-PLOVIDBA D.0.0. - UGOVOR O KREDITNIM LINIJAMA
IZVORNO OD DANA | ] 2023. (U DALJNJEM TEKSTU: ,UGOVOR O KREDITNIM LINIJAMA®)

Postovani,

1. pozivamo se na Ugovor o kreditnim linjama. Ovo je Zahtjev za koristenje. Pojmovi definirani u
Ugovoru o kreditnim linijama imaju iste znadenje u ovom Zahtjevu, osim ako u njemu nije drugadije
odredeno.

2. Zelimo koristiti sredstva po Kreditu pod sliedecim uvjetima;

(&) Korisnik: Drustvo

(b) Predlozeni Datum koristenja: [e] (ili ako taj dan nije Radni dan, sljede¢i Radni dan)

(¢) Kreditna linija koja se koristi: [Kreditna linfja A)[ Kreditna linija BY{ Kreditna linija C)/[ Kreditna linija
O]

(d) Valuta Kredita: euro

(e} Iznos Kredita: [e] ili. ako je manja, Dostupna kreditna linija

(f) Kamatno razdoblje: [e]

3. Potvrdujemo da su svi relevantni uvjeti iz &l. 4.2. (Dodatni preduvjeti) ispunjeni na datum ovog
Zahtjeva za koristenje ili ¢e biti ispunjeni na prediozeni Datum koristenja.

4. Sredstva iz ovog Kredita trebaju biti uplaéena na racun: [radun].

3. Ovaj Zahtjev za koristenje je necpoziv.

S podtovanjem,

ovlasteni potpisnik za Drustvo
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PRILOG 4
OBRAZAC POTVRDE O PRIJENOSU

Prima: Global Loan Agency Services Limited, u svojstvu Agenta, i GLAS Trust Corporation Limited. u
svojstvu Agenta za Zaloznopravno osiguranje plaéanja

Salje: {Postojedi Kredifor] (u daljinjem tekstu: .Postojeci kreditor') i [Novi Kreditor] (v dalinjem tekstu:
«Novi kreditor”)

Datum; [e]

BRODOSPLIT-PLOVIDBA D.O.O. - UGOVOR O KREDITNIM LINIJAMA
1IZVORNO OD DANA [ 12023, (U DALINJEM TEKSTU: JIGOVOR O KREDITNIM LINIJAMA™)
Postovani,

1. pozivamo se na Ugovor o kreditnim linflama. Ovaj ugovor (u dalinjem tekstu: ,Ugovor') ima uginak
Potvrde o prijenosu u smisty Ugovora ¢ kreditnim linjama. Pojmovi definirani u Ugoveru o kreditnim
linijama imaju isto znacenje i u ovom Ugovoruy, osim ako ovim Ugovarom nije drugadije adredeno.

2. Pozivamo se na &, 23.5, (Postupak prijenosa) iz Ugovora o kreditnim linjama;

(a) Postojeci kreditor i Novi kreditor suglasni su s time da Postoje¢i kreditor, putem novacije i sukladno
¢l 23.5. (Postupak prijgnosa), prenese na Novog kreditora sva svoja prava i obveze iz Ugovora o
kreditnim linijama i iz ostalih Financijskih dokumenata u mjeri u kojoj se odnose na dio Obveza
Postojeceg kreditora i njegovo sudjelovanje u Kraditima prema Ugovoru o kreditnim linijama kako je
havedeno u Prilogu.

(b) Prediozeni Datum prijenosa je [].

(c) Podaci o Kreditnoj poslovnici te adresi, adresi e-poste i osobi na Ciju se paznju komunikacija
upucuje za Novog kreditora, za potrebe ¢l. 30.2. (Adrese), navedeni su Prilogu.

3. Novi kreditor izricito potvrduje da je upoznat s ogranienjima odgovornosti Postojedeg kreditora
utvrdenima u to&ki (c) &I. 23.4. {Ogranicenje odgovornosti Postoje¢ih kreditora).

4. Ovaj Ugovor moze biti pPotpisan u vise primjeraka, pri Cemu ti primjerci vrée jednake pravne uéinke
kao da su svi potpisi stavljeni na jedan dokument.

5. Na ovaj se Ugovor (uktjutujuéi sve sporove koji se odnose na njegovo postojanje, valjanost i
prestanak, kao i sve izvanugovorne obveze koje proizlaze iz njegaili su s njime povezane) primjenjuje
englesko pravo.

6. Ovaj je Ugovor skloplien na datum naveden na pocetku avog dokumenta.
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Napomena: Na temelju skiapanja ove Potvrde o prijenosu, moZda nede biti prenesen razmjeran udio
Postojeteg kreditora ZaloZnopravnom osiguranju Transakcije u svim jurisdikcijama. Qdgovornost

Novog kreditora je
avnom osiguranju Transakcije Postojedeq kreditora te, ako

jesu, njegova je odgovornost osigurati njihovo potpisivanje i ispunjenje tih formalnosti
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PRILOG 5
OBRAZAC UGOVORA O USTUPY

Prima: Global Loan Agency Services Limited, y svojstvu Agenta i GLAS Trust Corporation Limited, u
svojstvi Agenta za ZaloZnopravno osiguranje plaéanja

Prima: Brodosplit-Plovidba d.0.0., u svojstvu Drustva, u ime i zaracun svakog Suduznika

Salje: [Postojeci kreditor) (u daljnjem teksfu; , Paostojeci kreditor) i [Novi kreditor] (u daljnjem tekstu:
Novi kreditor")

Datum: [e]
BRODOSPLIT-PLOVIDBA D.0.0. -UGOVOR O KREDITNIM LINIJAMA

IZVORNO OD DANA | 12023, (U DALJNJEM TEKSTU: ,UGOVOR O KREDITNIM LINIJAMA®)
Postovani,

{b) Postojeti kreditor oslobada se svih obveza koje se odnose na njegov odgovarajuéi dio Obveza |
sudjelovanja u Kreditima prema Ugovoru o kradithim linijama u skladu s Prilogom.

(¢} Novi kreditor postaje ugovorna strana u svojstvu Kreditora i preuzima obveze koje su istovietne
onima od kojih e osioboden Postojedi kreditor iz prethodne totke {b).

3. PredloZeni Datum prijenosa je [e].

4. Na Datum prijenosa, Novi kreditor postaje strana relevantnin Financijskih dokumenata y svojstvu
Kraditora,

3. Podaci o Kreditnoj poslovnici te adresi, adresi e-poste i osobi na ¢iju se paznju komunikacija
upuéuje za Novog kreditora, za potrebe &l. 30.2. {Adrese), navedeni su u Prilogu.

5. Novi kreditor izri¢ito potvrduje da je upoznat s ogranitenjima odgovornosti Postojeteg kreditora
stvrdenima u tok (c) &l 23.4. (Ogranicenje odgovornosti FPosfojecin kreditora).

- Ovaj Ugovor siuzi kao obavijest Agentu (u ime svakog Financirajuceg sudionika), a nakon dostave )

skladu s 8. 23.7. (Preslika Potvrde o prijenosy ili Ugovora o ustupw), takoder sluZi kao obavijest Drustvy
i ime svakog Suduznika), 0 ustupu navedenom u ovom Ugovoruy,
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10. Ovaj je Ugovor skloplien na datum naveden na pogetky ovog dokumenta.

Napomena: Na temelju sklapanja ovog Ugovora o ustupu, mozda neée biti prenesen razmjeran udio
Postojeceg kreditora y ZaloZnopravnom asiguranju Transakcije u svim jurisdikcijama, Odgovornast
Novog kreditora fe utvrditi jesu )i u bilo kojoj jurisdikciji potrebni dodatni dokument; jlj druge formalnost
Za valjani prijenos takvog udjeta u ZaloZnopravnom osiguranju Transakcije Postojeceg kreditora te, ako
Jesu, njegova ie odgovornost osigurati njihovo potpisivanje | ispunjenije tih formalnosti.
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PRILOG
OBVEZE | PRAVA KOJA SE PRENOSE PUTEM USTUPA, OSLOBADANJA I PRISTUPANJA

[UNIJETI ODGO VARAJUCE PODA TKE]

[ADRESA KREDITNE POSLOVNICE, ADRESA E-POSTE, 0SOBA NA ClU SE PAZNJU
KOMUNIKACIIA UPUGUJE I PODACI 0 RACUNU 74 PLACANJA]

[Postojeci kreditor) [Novi kreditor]
Potpis: Potpis:

Ovaj Ugovor prihvacen Je kao Ugovor o ustupu u smislu Ugovora o kreditnim linijama od strane Agenta,
a Datum prijenosa je [e]

Potpisivanjem ovog Ugovora, Agent potvrduje primitak obavijesti o ustupu iz ovog Ugovora, a koje
prima u ime svakog Financirajuéeg sudionika.

[Agent]
Potpis:

[Agent za Zaloznopravno osiguranje placanja]
Potpis:
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PRILOG 6
OBRAZAC ISPRAVE O PRISTUPANJU

Prima: Global Loan Agency Services, u svojstvu Agent, i GLAS Trust Corporation Limited, u svojstvu
Agenta za Zaloznopravno osiguranje pla¢anja, u svoje ime i u ime svih drugih strana Ugovora o
podredenosti potrazivanja kako je navedeno u nastavky

Salje: [Drustvo kef] i [Drustva]
Datum: [e]

BRODOSPLIT-PLOVIDBA D.0.0. - UGOVOR O KREDITNIM LINIJAMA
1IZVORNO OD DANA [ 12023, (U DALIJNJEM TEKSTU: LJGOVOR O KREDITNIM LINIJAMA")
Pastovani,

1. pozivamo se na Ugovor o kreditnim linijama i na Ugovor o podredenosti potraZivanja. Ova isprava (u
dalinjem tekstu: ,Isprava o pristupanju®) ima uginak Isprave o pristupanju u smistu Ugovora o kreditnim
linjama i lsprave o pristupanju Suduznika u smislu Ugovora o podredenost; potraZivanja (i kake je u
njemu definirano), Pojmovi definirani u Ugovoru o kreditnim linjama imaju isto znacenje kao i u tockama
1.4, ove Isprava o pristupanju, osim ako nije drugadije odredeno ovom Ispravom o pristupanju.

2. [Drustvo kéi] pristaje postati Dodatni Jamac i obvezati se na odredbe Ugovora o kreditnim linijama i
drugih Financijskih dokumenata kao Dodatni jamac, sukladno &1, 24, (FPromjene Suduznika) Ugovora o
kreditnim linijama. [Drustvo kéi] je drustvo valiano osnovano ili organizirano prema zakonima [haziv
nadlezne jurisdikcije), u obliku drustva § ograniCenom odgovornoséu i upisanc je pod matiénim brojem

[o].

3. Administrativni podaci [Drustva kéeri] za potrebe Ugovora o kreditnim linjama i Ugovora o
podredenosti potraZivanja su sliedeéi:

Adresa:

Adresa e-poste;

Osoba za kontakt:

4. [Drustvo kéi] (u svrhu ove togke 5., U dalinjem tekstu: »Pristupajuéi Suduznik®) namjerava [preuzeti
Obveze na temelju sliedecih dokumenata] / [dati jamstvo, obestecenje ili drugu vrstu osiguranja za

pokrice gubitaka u vezi s Obvezama iz sliedeéih dokumenata):

[Unijeti podatke: datum. strane i opis odgovarajuéih dokumenata]
(v dalinjem tekstu: ~Odgovarajuéi dokumenti“).

UGOVARA SE SLJEDECE:

(2) Pojmovi definirani u Ugovoru o podredenosti potraZivanja imat ée isto znacenje | kada se
upotrebljavaju u ovoj tokki 4., osim ako ovom Isprava o pristupanju nije odredeno drugadije.

(b) [U zamjenu za prihvacanje Pristupajuc¢eg Suduznika kao Zajmodavca izmedu pravnih osoba u
smislu Ugovora o suberdinaciji, Pristupajuéi Suduznik takoder potvrduje da namjerava postati strana
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5. Na ovu Ispravu o pristupan;ju (ukljudujuei svaki Spor Koji se odnosi na njezino postojanje, valjanaost ili
prestanak, kao i svakuy izvanugovornu obvezy koja proiziazi iz nje ili je s njome povezana) primjenjuje
e pravo Engleske i Walesa

[Drustvo kéil
[SASTAVLJIENO KAQ PRIVATNA ISPRAVA]
Potpis: [Drugtvo ki

Direktor
Direktor/Tajnik

I,

[SASTAVLJENO KAO PRIVATNA ISPRAVA]
Potpis: [Drustvo ki)

Potpis direktora
Ime i prezime direktora

U nazoénosti:

Potpis sviedoka

Ime f prezime svjedoka
Adresa svijedoka
Zanimanje sviedoka

Drustvo
[Drustvo]

Fotpis:

Agent za ZaloZnopravno osiguranje placanja [ime i prezime trenutacnog Agenta za ZaloZnopravno

osiguranje placanjaj

Potpis: Datum:

180




PRILOG 7,
OBRAZAC POTVRDE 0 USKLADENOSTI

Prima: Glebal Loan Agency Services, i svojstvu Agenta
Salje: Drustvo
Datum: [e]

BRODOSPLIT-PLOVIDBA D.0.0. - UGOVOR O KREDITNIM LINIJAMA
IZVORNO OD DANA | 12023. (U DALINJEM TEKSTU: ,UGOVOR O KREDITNIM LINIJAMA®)
Postovani,
1. pozivamo se na Ugovor o kreditnim linijama. Ovo je Potvrda o uskladenosti. Pojmovi definirani u
Ugovoru o kreditnim finjjama imaju isto znadenje i y ovoj Potvrdi o uskladenosti, osim aka ovdje nije
drugacije odredeno,
2. [Potvrdujemo da hijedno Neispunjenje obveza nije u tijeky.J*
3. Potvrdujemo da fe LTV omjer [e]te daje ispunjen Obvezni LTV omjer.
POPIS: .\
Direktor
uime
[Drustva]

{unesite odgovarajuéi tekst potvrde]

Uime i za ragun
Inaziv revizora Drustya)**

NAPOMENE:
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PRILOG 8.
ROKOVI

Dostava propisno ispunjenog Zahtjeva za koridtenje () .5
{Cl. 5.1 (Dostava Zahtieva zq koristenje)) za bilo koju
drugu svrhy 9:30

Agent utvrduje (u vezj g Koriétenjem) iznos Kredita, (-1
ako je to Potrebno prema ¢ 54, (Suaye!ovanje
Kreditora), i Obavjestava Kreditore o Kreditu u sklagy Odmah
s¢l 54, (Suq;‘elovanje Kreditora)

U = Datum koritenja
U-x=x ie broj Radnin dana prije Datuma koridtenja
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PRILOG 9

POSTOJEC) ZAJMOVI MEBU CLANICAMA GRUPE
mm
B RODOSPLIT—PLOVIDBA

0.0,

BRODOGRADILISTE SPECIJALNIH OBJEKATA
0.0

BRODGSPLIT-PLOVIDBA
0.0

IKD.0.0. SEDE

BRGOOSPLIT CEL
ARIA

.0.0.
PTC KRKA KNIN D.0.0

BRODOSPLIT—PLOVIDBA
D.C.0.

15708245

IBS STAR SHIPPING INC. KATINA 15704812

|
BS STAR SHIPPING ING. KATINA
|

BS STAR SHIPPING INC. KATINA 15713621

BRODOSPLIT DD,

BRODOSPLIT-PLOVIDBA D.0.G.

POLARIS EXPLORATION INC

64.492 52
DREAM ONE SHIPPING INC.MONET (15704812 IBRODOSPLIT p.p,
OREAM ONE SHIPPING INC. MONET RODOSPLIT~PLOVIDBA D.0.0. 11.701 51
DIV BRODOGRADNJA D.0.0, 5781891 XB AMTS HERO SHIPPING INC GH 67.688 63
————
B AHTS HERO SHIPPING INC, GH 15708245 23.003,77
g%?gospL'T‘PLOV'DBA RODOSPL!T D.D. 2.885.886.73
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. PRILOG10.
POSTOJEC! PARNIENI POSTUPCI MATIENOG DRUSTVA

br, § Pravni
poloiaj

Suduznika

Vrsta
{parniéi,
izvanparniéni,
ovréni, prekriajni,
kazneni, upravni,
stedajni itd.

Predmet
postupka

Pos).
klasa

Naziv gsuda il

drugog difela

postupka Informacije
protustranci (tvrtka
ime i prezime, adresa i

br. soc. osig.}

o
f

TuZbeni Solin brodogradnja

Trgovadki sud y . zahtjev zg d.0.0. u stecau, Rapiti .
Splity gradanska parnica isplatu 12/a, Ljubitovica, OIB. TuZenik
traZbine 27876766250

CONTY PLUS d0.0. 53

Tuzbeni sjedistem u Ludkom

2. Trgovsa;:’ﬁ:_lsud u gradanska parnica P-191/2021 zaf:gg\tfuza Grad Zagren), TuZenik
trazbine Karlovacka 100, QIB; -
- 629644581855
; oF BRODOGRADNJA
| Tusbeni } SAVUETOVANJE

i

: Trgovadki sud u ) zahtjey za d.0.0. 53 sjedistem u _—

| 3 Spiite gradanska parnica P-8117/2021 splaty Zagrebu, Ulica Tuzenik
trazbine Hrvatskog proljeca 2g,

OIB: 64552508933
ENERGIA GAS AND
POWER doa., sa

TuZbeni

Zupanijski sud y G3-

I oo 8 zahtjey za il

Rijeci (Opéinsk . 20112024 . sjediftem y Zagrebu, S

S 4 gradanski sud y gradanska pamica {Poviv. Jspil.!a;t:.:é?‘\:ha Ulica Alexandera von Tuzenik
Zagrebu) 416312021) irazbine Rumbgidt 45, Zagreb

OIB: 10326808167
ENERGIA GAS AND

Javni bilieznjk

Teo Karahotic- Owny- Zahtiev za POWER do.o, sa
Milovac, U, . 3222021 isplatu 7 gvrha sjedistem u Zagrebu, _—
5. Jerolima OIS postupak Povry- novéang Ulica Aiexandera von Tuzenik
Kavanjina 4, 1973/2021 lraZbine Humboldt 48, Zagreb,

Split OIB: 10326808167

i Zahtjev za HIPRO d.0.0,, Drage o
6 Trgo?ﬁﬁhsud Y1 grasanska pamica | P.4g/2019 isplatu fvaniseviéa 20, Spiit, L‘:Zf".l:; é‘,
P trazbine OIB: 51650566504 protutuzitej
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Vrijednost
predmeta
spora J iznos
novéane kazpe

21.029.577 85
HRK

2.000.600,00
HRK

759.805,04
HRK

1.457.683,03
HRK

3.413.000,00

HRK (tuzba} s

2.317.350,73
HRK

protytuiba)




EQUINOX SRL,
Vicole Cadore 19,
31020 San
Trgovadki sud u radanska pamica Povry- Z?:t];\truza Vendemiano, TuzZenik ¢ 2.928.266,25
Splitu 9 P 736/2021 tm‘z’m . ltalfa, EUPDVID: | protutuzite HRK
n IT04876980267,
QB
15981791088
Zahtjev za
; isplatu Mach4Metal By,
Kantonalni e )
; . HG210100- traZbine Transito 21, 5905 e 700.000,00
lrgo;zil:;hiud u gradanska parnica 0 {zahtjev iz Babberich, TuZenik EUR
kupoprodajnog Nizozemska
ugovaoray
. SERTECO Di BIT
Z?.Q;’;‘t’uza BENIAMINO, Via
. ; Pierre De ..
Trgovadki sud u . trazbine / h Tuzenik / 1.404,084 99
Spiity gradanska parnica P-556/2020 utvrdenje Co rgio l:;irtt)m"g”_ . protutuZitelj HRK
nidtetnosti gOIB" i,
diela ugovora | s aasssia
Ulian GmbH iz 7
Njematke,
Zahtjev za Hauptkanal 81,
) § isplaty 26871 Papenburg,
TrgO?ﬁﬁus"'d u gradanska parnica ?r 8‘};2'2 1 traZbine / EU TuZenik 458;[’]?; 11
P ovrha novEane PDV ID:
traZbine DE290839872,
QIB:
35076872457
Klemm security
. Zahtjev za d.o.o., Zagreb,
Trgovadl(r sud u parniénj Povry isplaty Drage Gervaisa 3, Tuzenik 1.950.550,00
Spiitu &01/21 Irazhine OIB: HRK
35596498125
- Rudan d.o.c.,
Traovadki sud u oarmitoi Poviv Z?:;"Z‘t’uza OIB; Tusenic 1.045.666,25
Splilu 359720116 frazhine 84430586928, HRK
Zminj
THR Marine, DIB:
I Zahtiev za 79849016761,
Opéinski sud y ovréni Ovry isplatu Dunkerkensstraat Tuzenik 160.000,00
Splitu 91472021 traZbine 40, Gronningen, EUR
Nizozemska
) Zahijev za
Trgovacki sud u ovreni Ovr-1180/12 isplaty Jugobanka ¢ d. Tutenik | 853257451
Splitu HRK
Irazbine
Opcinski sud u parniéni, radni P-277/08, u . . _— J 1.555.360,00
Splitu spor revizii Radini spor Vieko Kragic Tuzenik HRK
Opdingki sud u parniéni, rachni P-58/04, u . , X . ' 1.246.569,50
Splil spor revizij Radni spor Mirko Saldo i dr TuZenik HRK
Opéinski sud e Zahijev za - 145,103, 18
Spiity parnidni IP-1908/06 isplaty HZMO TuzZenik HRK
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. Rudan d.o.o.
. Zahtjev za B
18 | Trgovacki sud u - ; QIB; o 25.952.768,2
Split parniéni P-528/2018 isplatu 84430586938, TuZenik 3 HRK
traZbine Zmin]
Za_htjev za 5.694,8653,93
- RV rssome.- (MG Torenk/ | e S0
protutuzben P ' NOK (troskovi
zahljey postupka}
: ] Zahtjev za VINSON .
L20 Arhitraza, _— A TuZenik / 4.900.000
' London Arbitraza ot EXPEL?_g'ONS protutuZite| EUR
Naknada 3tete Jure Krgaiig, Bi?\noggz%?) ;
o2 Qpéinski sud u PARNICN 58 0 P 224387 { utvrdenje Kneza Branimira Tuzeni / 42.456.214 9
i Mostary 20pP nistavosti i 7, 88000 Mostar, protutuZitelj 4 BAM
. naknada Stefe =175] {protutusba)
: . Rudan d.o.o.,
22 | Vihownisud . POM-S2312014, | ey 2a OIB: .- 1176.727 50
| epublike Tuzba PE-7BB7/2015, isplaty 24430586938 Tuzenik HRK
Hrvatske Rev-1867/2018 P Zming
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PRILOG 11
ODGOVARAJUCA PREMIJA ZA OTPLATU

__Razdoblje otplate Postotak Premije za otplatu —[
| Razdoblie od Datuma zakljugenja do (ne
| Ukljuéujuci) Datuma kapitalizacije kamata koji 0,36

i
T

pada na dan 30. lipnja 2023. ili oko njega

. Razdobije od Datuma kapitalizacije kamata koji
| pada na dan 30. lipnja 2023. ili oko njega do (ne 033
¢ ukijudujuéi) Datuma kapitatizacije kamata kaji '
! pada na dan 30. rujna 2023, ili oko njega
- Razdoblje od Datuma kapitalizacije kamata koji
| pada na dan 30. rujina 2023, ili oko njega do (ne 0.30
. UKlju€ujuci) Datuma placanja kamata koji pada '
_nadan 31. prosinca 2023. ifi oko njega
' Razdoblie od Datuma placanja kamata koji pada
“nadan 31. prosinca 2023, il 0ko njega do(ne 097
- ukljuéujuéiy Datuma placanja kamata koji pada '
. na dan 31. oZujka 2024. ili oko njega
: Razdoblje od Datuma placanja kamata koj pada
* na dan 31. ozujka 2024. ili oko njega do {ne 024
- ukljuéujuéi) Datuma placanja kamata koji pada '
na dan 30, lipnja 2024. ili oko njega
Razdoblje od Datuma placanja kamata koji pada
na dan 30. lipnja 2024. ili oko njega do (ne 0.21
© ukljuujudi) Datuma placanja kamata koji pada '
_na dan 30. rujna 2024. il oko niega
Razdoblje od Datuma placanja kamata koji pada
. ha dan 30. rujna 2024. ili oko njega do (ne 0.18
ukljuéujuéi) Datuma placanja kamata koji pada ’
_Padan 31. prosinca 2024. ili oko hjega
Razdoblje od Datuma placanja kamata koji pada

- na dan 31. prosinca 2024. ili oko niega do {ne 015
ukljuéujuciy Datuma placanja kamata koji pada '
na dan 31. o2ujka 2025, ili oko njega J
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j Razdoblje od Datuma pla¢anfa kamata koji pada

; na dan 31. ozujka 2025, ili 0ko njega do{ne 012
| UKluBujuci) Datuma plac¢anja kamata Koji pada '

. na dan 30. fipnja 2025, il oko njega
' Razdoblje od Datuma placanja kamata koji pada

| na dan 30. lipnja 2025. il oko njega do (ne 0.09

¢ ukljugujuéi) Datuma plac¢anja kamata koji pada '

L na dan 30. rujna 2025, jfi oko njega

I Razdoblie od Datuma Placanja kamata kojf pada

I nadan 30. rujna 2025. i oko njega do (ne 0.06

! ukljugujuci) Datuma pladanja kamata koji pada !

' nadan 31. prosinca 2025, ili oko njega —
' Razdoblje od Datuma placanja kamata koji pada

: nadan 31, prosinca 2025. ili oko njega do (ne 0,03

i UKljugujuci Datuma ukidanja
L Datum ukidanja —mm_
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POTPIS]
[Potpisi nisu ponovno navadeni]




TEKST zA POTPISIVANJE

1. Bit ¢e provedene provjere na popisima sankcioniranih osoba koje vode OFAC {SAD), Europska unija,
Ujedinjeno Krafjevstvo | Ujedinjeni narodi y odnosu na sve Ugovormne strane. Qva provijera treba
obuhvacati, medy ostalim, sve agente/brokere krajnje kijjente koji ¢e zakupljivati plovila, kao i stvarne
viasnike identificirane y sklopu standardne, pojednostavijene Poja¢ane dubinske analize. Provjeru je
potrebno provest prije uspostave poslovnog odnosa s tim subjektima, ukijuéujuci i prije potpisivanja iti
druge provedbe pojedinih brodarskih ugovora. Evidenciju o provedenim provijerama potrebno je Suvati
“ uginiti dostupnom Financirajucim sudionicima na njihov zahtjev,

Z. Svaka osoba na koju se navedene politike i procedure
veC angaZiranih posrednika/brokera j ugovornih strana n

Priloga, kako bi se potvrdilo da se ne odrZavaju postojedi
sankcijama.

primjenjuju takoder mora provesti provjeru
a popisima navedenima y tocki 1. ovaga
postovni odnost s osobama koje podiijezu

*Zava obuhvacenih sveobuhvatnim sankcijama OFAC-a (SAD), EU-a i Ujedinjenog Kraljevstva. To
wiuéuje proviere agenata i krajnjih korisnika koji zakupljuju plovila, a proviere se moraju cbaviti prije
“sbostave poslovnog odnosa i prije svakog pojedinog brodarskog ugovora,

& Eﬁeﬁnicija JKorisnika" | gl

i€nih pojmova treba se azurirati kako bi obuhvatala SVe ugovorne strane,
#Enie i zakupee plovila,

F+¢ politike | procedure treba asurirati kako bi bile uskladene 8N

e,

ajnovifim izmjenama hrvatskog
EIING O sprie¢avanju pranja novca i financiranja terorizma.



OVAJ JE UGOVOR uredno potpisan na gore navedeni datum.

DRUSTVO
BRODOSPLIT PLOVIDBA D.0.0.

Potpis: VLADO $01¢
Adresa: LJ SMIDHENA 22, SAMOBROR /potpis neditljiv/

Adresa e-poste: vlado soic@divgroup. ey

Na paznju; VLADO $01¢

IZVORNI JAMC]
BRODOGRAPEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo

Potpis: TOMISLAV DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA /polpis neditljivs

Adresa e-poste: tomislav,debeliak@divqroup.eu

Na paznju: TOMISLAY DEBELJAK

XB AHTS HERO SHIPPING INC.
Potpis: VEDRANA DEBELJAK
Adresa: A. SENOE 48, BREGANA /polpis neditljiv/

Adresa e-poste: vedrana.debeliak@divgroup. ey

Na paznju: VEDRANA DEBELJAK

DIV — Potpisi Ugovora o izmjenama i proinakamaj




RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAV DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA fpotpis neditliv/

Adresa e-poste: tomislav,debeljak@di\fqroup,eu

Na paznju: TOMISLAV DEBELJAK

BS STAR SHIPPING ING,
Potpis: TOMISLAY DEBELJAK
Adresa; VLADIMIRA NAZORA 32, BREGANA /polpis negitljiv/

Adresa e-podte; tomislav.debefiak@divqmup,eu

Na paznju: TOMISLAV DEBELJAK

POLAR 485 INC.
Potpis: ZOJA CRNEEK]
Adresa: STARA KNEZIJA 12, ZAGREB /potpis neditljiv/

Adresa e-poste: Zoja.crnecki@divgroup.eu

Na paznju: ZOJA CRNEGK|

DIV - Potpisi Ugovora o izmjenama j preinakamaj




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: polpis neditliv/

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
7IW, Ujedinjeno Kraljevstvo

Adresa e-poste: tmg@Glas.agencz

Na paznju: Upravijanje transakcifama grupe /Div
Tel.: +44 20 3597 2940

Faks: +44 20 3070 0113

AGENT za ZALOZNOPRAVNG OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED

Potpis: /bolpis neditljiyy

Adresa: 55 Ludgate Hill, 1evel 1, West, London, EC4m
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: tmg@Glas,agency

Na paznju; Upravljanje transakcijama grupe /DIy

Tel.: +44 20 3597 2940
Faks: +44 20 3070 g4 13

[DIV — Potpjsy Ugovora o izmjenama iprefnakama]




identifikacijska 0znaka virtualne emotnice elektronidki botpisanog dokumenta putem sustava DocuSign:
54037B76-A1 78-40D9-9275.C1 97762BCBAA

IZVORNI KREDITOR .
TCA ECDF 1) INVESTMENTS SARL
Potpis: Potpis putem sustava DocuSign: Potpis: Potpis putem sustava DocuSign:
/potpis neditliiv/ /polpis neditliiv/
5EEEC689771 045F, . S88E1F2DOEY 1444,
Adresa: 26, Address Bo

ulevard Royal, L-2449, Adresa: 26, Address Boulevard Royal, L-2449.
Luxembourg, Luksemburg

Luxembourg, Luksemburg
Adresa e-poste: gfi!i@taconiccag.com Adresa e-poste: jmartins@tacoinccap.com
Na paznju: Gil Lif; Joao Marting

DIV - Potpisi Ugovora o izmjenama | Preinakama)

hgleski jezik, imenovang rjesenjem
; -01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023, j rieSenjem Predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22.
prosinca 2022., potvr i prij u potpunosti odgovara pritoZenom izvorniku na
engleskom jeziku,

Zagreb, 20. kolovoza 2075, Br. ov.: 293-1/2025 Mateja Medesi




EXECUTION VERSION

THIS AGREEMENT is made on 30 june 2023

BETWEEN

(1)

{2)

(3)

{4)
(3)

(6)

BRODOSPLIT-PLOVIDBA D.0.0., a limited liability company duly incorporated in Croatia,
with its registered seat at Put Supavla 218, Split, Croatia, registered with the court register
of the Commercial Court in Split under the registration number {MBS) 060177963, PIN (QIB):
11302085213 (the “Company");

BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drustvo, a company duly incorporated in
Croatia, with its registered seat at Pyt Supavla 21, Split, Croatia, PIN (OIB): 18556905592,
registered with the court registry of the Commercial Court in Split under registration
number (MBS): 060175040 {the "Parent");

TCA ECOF Il INVESTMENTS SARL as lender (the "Original Lender");

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 55

Hill, Level 1, West, London EC4M 7JW, England as security trustee for the Secured Parties
{the "Security Agent”),

{each a "Party” and together, the "Parties").

BACKGROUND

{A)

{8)

The Parties are party to a facitities agreement dated 27 April 2023 as amended and restated
pursuant to the first amendment and restatement agreement dated 8 June 2023 (the
"Existing Facilities Agreement"),

The Parties have agreed to amend and restate the Existing Facilities Agreement in the form
appended hereto as Schedule 2 with effect from the date of this Agreement (the "Second
Effective Date"),

{T IS AGREED AS FOLLOWS:

+
iy

DEFINITIONS AND INTERPRETATION

Capitatised words and expressions used in the Existing Facilities Agreement shall have the
same meaning where used in this Agreement, except where otherwise herein defined,

The principles of construction set out in the Existing Facilities Agreement shall have effect
as if set out in this Agreement.




2.1

AMENDMENT AND RESTATEMENT

On the Second Effective Date:

{a) €ach Obligor confirms jts acceptance of the Amended Facilities Agreement
and agrees that it is bound as an Obtigor by the terms of the Amended
Facilities Agreement;

(b) each Obligor confirms for the benefit of the Finance Parties that the

more onerous obligations pursuant to the establishment of the Amended
Facilities Agreement or otherwise): and

(c) each Obligor confirms for the benefit of the Secured Parties that any

it is party extends to the obligations of each Obligor under the Finance
Documents (including  the Amended Facilities Agreement and
notwithstanding any amended, additional or more onerous obligations
pursuant to the establishment of the Amended Facilities Agreement or

otherwise).
REPRESENTATIONS

Each Obligor makes ait of the representations and warranties in clause 1 8 (Representatr’ons;
of the Amended Facilities Agreement on the Second Effective Date,

MISCELLANEOUS

For the purposes of the Amended Facilities Agreement, the Additionat Compliance Policy
Requirements are set out in Schedule 3 to this Agreement,



4.4

4.5

4.6

4.7

4.8

6.1

6.2

6.3

7.1

7.2

benefit of any term of this Agreement,

No fajlure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed
as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or
remedy.

The rights and remedies Provided in this Agreement are cumulative and not exclusive of any
rights or remedies provided by law,

GOVERNING LAWY

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales.

JURISDICTION




(and in any event within ten da
terms acceptable to the Agent,
purpose.

ys of such event taking place) appoint another agent on
Failing this, the Agent may appoint another agent for this




SCHEDULE 1: ORIGINAL GUARANTORS

Name of Original Guarantor Registration number {or equivalent, if any)
Original Jurisdiction

Brodogradevna Industrija $ptit Dionicko Croatia - (MBS): 060175040, PIN (OIB):

drustvo 18356905592

XB AHTS Hero Shipping Inc. Marshall Islands - 61825
River Cruise Shipping Inc. Marshall Islands - 79831
BS Star Shipping Inc. Marshall Islands - 61608

Polar 485 Inc. Marshall islangs - 118081




SCHEDULE 2; AMENDED FACILITIES AGREEMENT




EXECUTION VERSION

Originally dated 27 April 2023

FACILITIES AGREEMENT

BRODOSPLIT-PLOVIDBA D.0.0.
as the Company

BRODOGRADEVNA INDUSTRIJA SPLIT, DI

ONICKO DRUSTVO
as the Parent

GLOBAL LOAN AGENCY SERVICES LIMITED
as Agent

and

GLAS TRUST CORPORATION LIMITED
as Security Agent

Akin

Eighth Floor
Ten Bishops Square
London E1 6EG
Tel: + 44 20 7012 9600
Fax: + 44 20 7012 9601
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(1) BRODOSPLIT—PLOVIDBA D.0.0., a limited tiability company duty incorporated in
Croatia, with its registered seat at Put Supavia 21B, Split, Croatia, registered
with the court register of the Commercial Court in Split under the registration
number (MBS) 060177963, pPiN (0IB): 11 302085213 {the "Company");

(2) BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustve, a company duly
Incorporated in Croatia, with its registered seat at Put Supavia 21, Split,
Croatia, PIN (01B): 18556905592 registered with the court registry of the
Commercial Court in Split under registration number (MBS): 060175040
(the “Parent”):

(3) THE ENTITIES tisted in Part 1 of Schedute 1 (The Originai Parties) as original
guarantors (together with the Parent, the "Original Guarantors");

(4) THE FINANCIAL INSTITUTION listed in Part 2 of Schedule 1 (The Original Parties)
as lender (the "Original Lender");

(5)  GLOBAL LOAN AGENCY SERVICES LIMITED, » company incorporated under the
(6)  GLAS TRUST CORPORATION LIMITED, a Company incorporated under the laws of

IT IS AGREED 35 follows:
1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
In this Agreement:
its long-term unsecured and non credit-enhanced debt obligations of A- or higher

by Standard & Poor’s Rating Services or Fitch Ratings Ltd or A3 or higher by
Moody’s Investors Service Limited or a comparable rating from an internationally

"Accepting Lender” has the meaning given to that term in Clause 2.4 (Extension
Option).

"Accession Deed” means a document substantiaily in the form set out in Schedule
6 (Form of Accession Deed),

"Accounting Principles” means:



(a) in respect of the Company and each member of the Group incorporated
in Croatia generally accepted accounting principles in Croatia, including
IFRS (if adopted by that member of the Group); and

(b} in relation to a member of the Group incorporated or established outside
of Croatia, at the election of the Company, the principles referred to in
paragraph (a) above or generally accepted accounting principles in the
Jjurisdiction of incorporation or establishment (as applicable} of that
member of the Group.

"Accounting Reference Date” means 31 December,

"Additional Compliance Policy Requirements” has the meaning given to that
term in the Second Amendment and Restatement Agreement,

“Additional Guarantor” means a company which becomes an Additional
Guarantor in accordance with Clause 24 (Changes to the Obligors).

"Affiliate” means, in relation to any person, a Subsidiary of that Person or a
Holding Company of that person or any other Subsidiary of that Holding Company.

"Agreed Assets" has the meaning given to that term in Clause 8.3 (Disposatl
Proceeds, Recovery Proceeds and Insurance Proceeds).

restatement agreement in respect of this Agreement dated .8 June 2023
between the Parties.

"Annual Financial Statements" has the meaning given to that term in Clause 19
{Information Undertakings).

corrupt activity, including, without limitation, the s Foreign Corrupt Practices
Act and the UK Bribery Act 2010.

the US, UK, Croatia, or any other applicable jurisdiction related to money
laundering, drug trafficking, terrorist financing, terrorist-related activities or
other money laundering predicate crimes, and the rules and regulations
thereunder, including without limitation, the Currency and Foreign Transactions
Reporting Act of 1970 (otherwise known as the Bank Secrecy Act), USA PATRIOT
Act, Money Laundering Control Act of 1986, UK Proceeds of Crime Act 2002, and
UK Terrorism Act 2000,

“Article 55 BRRD" means Article 55 of Directive 2014/59/EU establishing a
framework for the recovery and resolution of credit institutions and investment
firms,



“Assigned Parent Debenture” has the meaning given to that term in the
definition of "Permitted Intercompany Debentures”.

"Audit Laws"* means the EU Regulation (537/2014) on specific requirements
regarding statutory audit of public-interest entitieg and repealing Commission

(being Deloitte d.0.0.) of any other auditors satisfactory to the Agent (acting on
the instructions of the Majority Lenders).

"Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration.

"Availability Period" imeans:

(a) in relation to Facility A, the period from the date of this Agreement to
the date falling thirty-five Business Days after (but not including) the date
of this Agreement;

{b) in relation to Facility B, the period from the date of this Agreement to
the date falling thirty-five Business Days after (but not including) the date
of this Agreement;

(€) in relation to Facility C, the period from the date of this Agreement to
the date falling thirty-five Business Days after (but not including) the date
of this Agreement; and

(d) in relation to Facility D, the period from the date of this Agreement to
the date falling thirty-five Business Days after {but not including) the date
of this Agreement,

"Available Commitment” means, in relation to gz Facility, a Lender’s
Commitment under that Facility minus (subject as set out below):

(a) the amount of its participation in any outstanding Utilisation under that
Facility; and

(b) in relation to any proposed Utitisation, the amount of its participation in
any other Utitisation that are due to be made under that Facility on or
before the proposed Utilisation Date.

"Available Facility” means, in relation to a Facility, the aggregate for the time
being of each Lender’s Available Commitment in respect of that Facility.
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“Bail-In Action” means the exercise of any Write-down and Conversion Powers.
"Bail-In Legislation” means:

(a) in relation to an EEA Member Country which has implemented, or which

(b) in relation to the UK, the UK Bait-In Legislation; and

(©) in relation to any state other than such an EEA Member Country and the
UK, any analogous law or regulation from time to time which requires
contractual recognition of any Write-down and Conversion Powers
contained in that law or regulation,

“Blocked Reserve Amount” has the Meaning given to that term in Clause 20.20(c)
(Cash Pool Fscrow Account).

"Bridge Loan” means the €3,000,000 loan Mmade available to the Company
pursuant to the terms of the Bridge Loan Agreement.

n

ridge Loan Agreement” means the facility agreement between the Original
Lender and the Company dated 21 March 2023 (as amended pursuant to the terms
of the Amendment and Restatement Agreement).

"Brodosplit 485 Disposal” has the meaning given to that term in Clause 8.3
(Disposal Proceeds, Recovery Proceeds and Insurance Proceeds),

Complex, Ajeltake Road, Ajeltake Island, Majuro, MH 96960 - Marshall Istands,
Reg. No. 61608.

incorporated in Croatia, with jts registered seat at pyt Supavia 21, Split, Croatia,
PIN (OIB): 15413473504, registered with the COUrt registry of the Commeycial
Court in Split under registration number (MBS): 0601 75259,

“Budget” means 3 budget delivered tnder Clause 19.4(a) {Budget) and/or Clause
19.4(b) (Budget),




“Budgeted EBITDA" means the amount of earnings before interest, taxes,
depreciation and amortisation that the Company projects (acting on the basis of
reasonable assumptions) will he achieved during any period.

"Business Day” means a day (other than a Saturday or Sunday} on which banks
are open for general business in London and Zagreb and in relation to any date
for the payment or purchase of Euros, a day which is a TARGET Day.

"Cash Pay Interest Accrual Commencement Date” means the first day of the
Interest Period falling on or around 30 September 2023,

"Cash Pay Interest Payment Commencement Date" means the Interest Payment
Date falling on or around 31 December 2023.

“Cash Pay Interest Rate” means, in respect of each Loan, 12 per cent. per
annum.

"Cash Pool Escrow Account” means the Euro denominated €sCrow account held
in the name of the Cash Pool Escrow Agent and which is subject to the terms of
the Cash Pool Escrow Deed,

"Cash Pool Escrow Agent’ means GLAS Specialist Services Limited,

“Cash Pool Escrow Deed" means the agreement between, inter alios, the
Company in its Capacity as Obligors’ Agent, Hero Shipping, Polar 485, River
Cruise, the Cash Pool Escrow Agent and the Agent dated 30 May 2023.

“Change of Controt means any of:
{a) the Ultimate Beneficial Owners ceasing directly or indirectly to have the
Power (whether by way of ownership of shares, proxy, contract, agency
or otherwise, but not Via ownership of any other portfolio company) to:

(i) cast, or control the casting of, more than 50 per cent. of the
maximum number of votes that might be cast at a general meeting
of the Company; or

{ii) appoint or remove the majority of the directors or other
equivalent officers of the Company; or

(i) have the power to give directions with respect to the Operating
and financial policies of the Group with which the directors of
each member of the Group are obliged to comply; or

{b} a Flotation,

time are, or are expressed to be, the subject of the Transaction Security,

"Charges Adjusted Aggregate Market Value” has the meaning given to that term
in Clause 21,1 (Financial definitions).

"Closing Date" means the Utilisation Date in respect of Facility A, Facility B,
Facility C and Facility D.




"Code" means the US Internal Revenue Code of 1986.
"Collateral Vessel" means each of:

(a) MV Golden Horizon ;

(b) MV Katina;

(c) MV Picasso;

(d) from the Additional Collateral Vessel Accession Date, the MV Klara and
the MV Monet; and

(e) any other vessel which is an Agreed Asset acquired pursuant to Clause 8.3
(Disposal Proceeds, Recovery Proceeds and Insurance Proceeds).

“Collateral Vessel Disposal Proceeds" has the meaning given to that term in
Clause 8.3 (Disposat Proceeds, Recovery Proceeds and Insurance Proceeds),

Vessel Owner with Zagrebacka banka d.d. or Erste Bank AG notified to the
Lenders prior to the date of this Agreement {and such term shall, for the
avoidance of doubt, not include the Existing VTB Bank Account),

“Collateral Vessel Mortgage™ means any Security agreement entered into by and
between a Collateral Vessel Owner or other Obligor and the Security Agent or
granted by a Collateral Vessel Owner in favor of the Security Agent, including as
security trustee, establishing a mortgage over a Collateral Vessel.

“Collateral Vessel Owner" means each of:

(a) Hero Shipping in respect of the MV Golden Horizon;
(b) BS Star in respect of the MV Katina ;

(c) River Cruise in respect of the MV Picasso;

(d) from the Additional Collateral Vessel Accession Date, each of Dream One
(in respect of the MV Monet) and Maestral Wind (in respect of the My
Klara); and

(e}  anyother member of the Group which acquires or owns a Collateral Vessel
after the date of this Agreement,

"Collateral Vessel Valuation” means a valuation of a Collateral Vessel prepared
in accordance with the applicable laws and regulations governing the valuation
of such vessels, in form and substance satisfactory to the Agent (acting on the
instructions of the Majority Lenders), issued by the Valuer and addressed to the
Finance Parties valuing each Collateral Vessel Owner’s interests in the relevant
Collateral Vessel on a market value basis.

"Commitment” means a Facility A Commitment, a Facility B Commitment, a
Facility C Commitment, or a Facility D Cornmitment (as the case may be).




‘Compliance Certificate” means a certificate substantially in the form set out in
Schedule 7 (Form of Compliance Certificate).

“Confidential Information” means all information relating to the Company, any
other Obligor, the Group, the Finance Documents or a Facility of which a Finance
Party becomes aware in its capacity as, or for the purpose of becoming, a Finance
Party or which is received by a Finance Party (or any board observer
representative of a Finance Party appointed pursuant to the terms of this
Agreement} in relation to, or for the purpose of becoming a Finance Party under,
the Finance Documents or a Facility from either:

{(a) any member of the Group, the Parent or any of their advisers; or

{b) another Finance Party, if the information was obtained by that Finance
Party directly or indirectly from any member of the Group, the Parent or
any of their advisers,

in whatever form, and includes information given orally and any document,
electronic file or any other way of representing or recording information which
contains or is derived or copied from such information but excludes information
that:

{i} is or becomes public information other than as a direct or indirect
result of any breach by that Finance Party of Clause 35
(Confidentiality);

{ii) is identified in writing at the time of delivery as non-confidential
by any member of the Group, the Parent or any of their advisers;
or

(iti)  is known by that Finance Party before the date the information is
disclosed to it in accordance with paragraphs (a) and (b) above or
is lawfully obtained by that Finance Party after that date, from a
source which is, as far as that Finance Party is aware,
unconnected with the Group and/or the Parent and which, in
either case, as far as that Finance Party is aware, has not been
obtained in breach of, and is not otherwise subject to, any
obligation of confidentiality,

"Confidentiality Undertaking” means a confidentiality undertaking substantially
in a recommended form of the LMA from time to time or in any other form agreed
between the Company and the Agent (or between the Company and a Lender),

“Control” means the possession, directly or indirectly, of the power to direct or
cause the direction of the management and policies of a person, whether through
the ownership of voting securities, by contract or otherwise; and the terms
“Controlled" and “Controlling” shall have meanings correlative to the foregoing.

“"Controlled Affiliate" means, at any time, and with respect to any person, any
other person that at such time directly or indirectly through one or more
intermediaries Controls, or is Controlled by, or is under common Controi with,
such first person, and, with respect to any Obligor, shall include any person
beneficially owning or holding, directly or indirectly, ten per cent. or more of
any class of voting or equity interests of such Obligor or any Subsidiary of such
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Obligor or any person of which such Obligor and its Subsidiaries beneficially own
or hold, in the aggregate, directly or indirectly, ten per cent. or more of any
class of voting or equity interests.

“Controlled Entity" means (a) any of the Subsidiaries of the Obligors and any of
their or the Obligors’ respective Controlled Affiliates and (b) if any Obligor has
a parent company, such parent company and its Controlled Affiliates.

"Cure Amount” has the meaning given to that term in Clause 21.3 (Equity cure).

"Default” means an Event of Default or any event or circumstance specified in
Clause 22 (Events of Default) (other than Clause 22.20 (Acceleration)) which
would {with the expiry of a grace period, the giving of notice, the making of any
determination under the Finance Documents or any combination of any of the
foregoing) be an Event of Default.

"Delegate” means any delegate, agent, attorney, custodian, nominee or co-
trustee appointed by the Agent or Security Agent (as applicable).

“Disposal” means a sale, lease, licence, transfer, loan or other disposal by a
person of any asset, undertaking or business (whether by a voluntary or
involuntary single transaction or series of transactions).

"Disruption Event” means either or both of:

{a) a materijal disruption to those payment or communications systems or to
those financial markets which are, in each case, required to operate in
order for payments to be made in connection with the Facilities (or
otherwise in order for the transactions contemplated by the Finance
Documents to be carried out) which disruption is not caused by, and is
beyond the control of, any of the Parties; or

(b) the occurrence of any other event which results in a disruption (of a
technical or systems-related nature) to the treasury or payments
operations of a Party preventing that, or any other Party:

(i) from performing its payment obligations under the Finance
Documents; or

(ii) from communicating with other Parties in accordance with the
terms of the Finance Documents,

and which (in either such case} is not caused by, and is beyond the control of,
the Party whose operations are disrupted.

"DIV Grupa” means DIV Grupa d.o.0., a company duly incorporated and existing
under the laws of the Republic of Croatia, and having its registered seat at
Bobovica 10A, Samobor, Croatia with a Croatian subject identification number
{OIB) 33890755814.

"Dream One" means Dream One Shipping Inc., a company duly incorporated and
existing under the laws of Liberia, with its registered seat at The LISCR Trust
Company, 80 Broad Street, Monrovia, The Republic of Liberia, with Registration
Number C-116235.




"EEA Member Country” means any member state of the European Union, Iceland,
Liechtenstein and Norway.

"Effective Date" has the meaning given to that term in the Amendment and
Restatement Agreement.

“Environment" means humans, animals, plants and atl other living organisms
including the ecological systems of which they form part and the following
media:

(a) air (including, without limitation, air within natural or man-made
structures, whether above or below ground);

{b) water (including, without limitation, territorial, coastal and inland
waters, water under or within land and water in drains and sewers); and

(c) land (including, without limitation, land under water).

“Environmental Claim" means any claim, proceeding, formal notice or
investigation by any authorised person in respect of any Environmental Law.

“Environmental Law” means any applicable law or regutation which relates to:
(a) the pollution or protection of the Environment;
{b} the conditions of the workplace; or

() the generation, handling, storage, use, release or spillage of any
substance which, alone or in combination with any other, is capable of
causing harm to the Environment, including, without limitation, any
waste,

“Environmental Permits" means any permit and other Authorisation and the
filing of any notification, report or assessment required under any Environmental
Law for the operation of the business of any member of the Group conducted on
or from the properties owned or used by any member of the Group.

"EU Bail-In Legislation Schedule” means the document described as such and
published by the LMA (or any successor person) from time to time,

‘Event of Default’ means any event or circumstance specified as such in
Clause 22 (Events of Default) (other than Clause 22,20 (Acceleration)),

"Excess Tax Deduction Amount” means the amount of any Tax Deduction that
exceeds 10% of the sum to which the Tax Deduction relates,

"Excluded Insurance Proceeds" has the meaning given to that term in Clause 8.3
(Disposal Proceeds, Recovery Proceeds and Insurance Proceeds).

"Existing Intercompany Loan" means esach toan set out in Schedule 9 {Existing
Intercompany Loans) between each lender and borrower and in the principal
amount set out therein,




Litigation).

“Existing VTB Bank Account” means the bank account held in the name of Hero
Shipping with VTB on the date of this Agreement,

‘Existing VTB Financial Indebtedness” means all Financial Indebtedness of the
Parent under and pursuant to the €50,000,000 facility agreement between the

“Existing VTB Security” means all Security granted by members of the Group or
Holding Companies in respect of the Existing V7B Financial Indebtedness (as set
out in schedule 2 to the Existing vTB Security Deed of Release).

“Existing VTB Security Deed of Release” means the deed of release entered into
by VTB in respect of the release of the Existing VTB Security in accordance with
the terms of the Pay-Off Letter.

"Extension Request” has the meaning given to that term in Clause 2.4 (Extension
Option).

‘Extended Termination Date" has the meaning given to that term in Clause 2.4
(Extension Option).

"Extension Option” has the meaning given to that term in Clause 2.4 {Extension
Option).

“Facility” means Facility A, Facility B, Facility C, or Facility D (as applicable),

“Facility A" means the Euro term loan facility made available under this
Agreement as described in Clause 2.1(a) (The Facilities),

“Facility A Capitalisation Date" means each of the Quarter Dates falling on or
around 30 June 2023 and 30 September 2023.

"Facility A Commitment” means:

(a) in relation to an Original Lender, the amount set opposite its name under
the heading “Facility A Commitment” in Part 2 of Schedule 1 (The Original
Parties) and the amount of any other Facility A Commitment transferred
to it under this Agreement; and

(b) in relation to any other Lender, the amount of any Facility A Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
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“Facility A Interest Payment Date” means (a) each Quarter Date failing on or
around 31 March, 30 June, 30 September and 31 December in each year
commencing on the Cash Pay Interest Payment Commencement Date and (b) the
Termination Date in respect of Facility A.

"Facility A Interest Payment/Capitalisation Date” means a Facility A
Capitalisation Date or Facility A Interest Payment Date, as the case may be,

"Facility A Lender" means a Lender in respect of any Facility A Loan,

“Facility A Loan" means a loan made or to be made under Facility A or the
principal amount outstanding for the time being of that loan.

"Facility A Relevant Repayment” has the meaning given to that term in Clause
9.2 (Interest and other amounts),

“Facility A Relevant Repayment Premium"” has the meaning given to that term
in Clause 9.2 (Interest and other amounts).

"Facility B means the Euro term loan facility made available under this
Agreement as described in Clause 2.1(b) (The Facilities).

“Facility B Capitalisation Date” means each of the Quarter Dates falling on or
around 30 June 2023 and 30 September 2023,

“Facility B Commitment” means:

(a) in relation to an Original Lender, the amount set opposite its name under
the heading “Facility B Commitment” in Part 2 of Schedule 1 (The Originat
Farties) and the amount of any other Facility B Commitment transferred
to it under this Agreement; and

(b) in relation to any other Lender, the amount of any Facility B Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

around 31 March, 30 June, 30 September and 31 December in each year
commencing on the Cash Pay Interest Payment Commencement Date and (b) the
Termination Date in respect of Facility B,

‘Facility B Interest Payment/Capitalisation Date" Means a Facility B
Capitalisation Date or Facility B [nterest Payment Date, as the case may be,

"Facility B Lender" means a Lender in respect of any Facility B Loan.

“Facility B Loan" means a loan made or to be made under Facility B or the
principal amount outstanding for the time being of that loan.

"Facility B Relevant Repayment’ has the meaning given to that term in Clause
9.2 (Iinterest and other amounts).
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"Facility B Relevant Repayment Premium"” has the meaning given to that term
in Clause 9.2 (Interest and other amounts).

“Facility €' means the Euro term loan facility made available under this
Agreement as described in Clause 2.1(c) (The Facilities).

"Facility C Capitalisation Date" means each of the Quarter Dates falling on or
around 30 June 2023 and 30 September 2023.

“Facility C Commitment” means:

(a} in relation to an Original Lender, the amount set Opposite its name under
the heading “Facility C Commitment” in Part 2 of Schedule 1 (The Original
Parties) and the amount of any other Facility C Commitment transferred
to it under this Agreement; and

(b) in relation to any other Lender, the amount of any Facility C Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.
"Facility C Interest Payment Date’ means {a) each Quarter Date falling on or
around 31 March, 30 June, 30 September and 31 December in each year
commencing on the Cash Pay Interest Payment Commencement Date and (b) the
Termination Date in respect of Facility C.

“Facility C Interest Payment/Capitalisation Date" means a Facility €
Capitalisation Date or Facility C Interest Payment Date, as the case may be,

"Facility C Lender" means a Lender in respect of any Facility C Loan.

"Facility C Loan" means a loan made or to be made under Facility C or the
principal amount outstanding for the time being of that loan.

"Facility C Relevant Repayment” has the meaning given to that term in Clause
9.2 (Interest and other amounts),

“Facility C Relevant Repayment Premium” has the meaning given to that term
in Clause 9.2 {Interest and other amounts).

“Facility D" means the Euro term loan facility made available under this
Agreement as described in Clause 2.1(d) (The Facitities).

“Facility D Capitalisation Date” means each of the Quarter Dates falling on or
around 30 June 2023 and 30 September 2023.

“Facility D Commitment" means:
(a) in relation to an Original Lender, the amount set opposite its name under
the heading “Facility D Commitment” in Part 2 of Schedule 1 (The Original

Parties) and the amount of any other Facility b Commitment transferred
to it under this Agreement; and
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{b) in relation to any other Lender, the amount of any Facility D Commitment
transferred to it under this Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

“Facility D Interest Payment Date” means (a) each Quarter Date falling on or
around 31 March, 30 June, 30 September and 31 December in each year
commencing on the Cash Pay Interest Payment Commencement Date and (b) the
Termination Date in respect of Facility D.

"Facility D Interest Payment/Capitalisation Date" means a Facility D
Capitalisation Date or Facility D Interest Payment Date, as the case may be,

“Facility D Lender” means a Lender in respect of any Facility D Loan.

"Facility D Loan™ means a loan made or to be made under Facility D or the
principal amount outstanding for the time being of that loan.

“Facility D Relevant Repayment” has the meaning given to that term in Clause
9.2 (Interest and other amoun ts),

“Facility D Relevant Repayment Premium” has the meaning given to that term
in Clause 9.2 (Interest and other amounts).

“Facility Office” means:

(a) in respect of a Lender, the office or offices notified by that Lender to the
Agent in writing on or before the date it becomes a Lender (or, following
that date, by not less than five Business Days’ written notice} as the office
or offices through which it will perform its obligations under this
Agreement; or

(b) in respect of any other Finance Party, the office in the jurisdiction in
which it is resident for tax purposes,

"FATCA" means:
(a) sections 1471 to 1474 of the Code or any associated regulations;

{b} any treaty, law or regulation of any other jurisdiction, or relating to an
intergovernmental agreement between the US and any other jurisdiction,
which (in either case) facilitates the implementation of any law or
regulation referred to in paragraph (a} above; and

{c) any agreement pursuant to the implementation of any treaty, law or
regulation referred to in paragraphs (a) or (b} above with the US Internal
Revenue Service, the US government or any governmental or taxation
authority in any other jurisdiction,

"FATCA Application Date” means:

(a) in relation to a "withholdable payment” described in section 1473(1)(A)()
of the Code (which relates to payments of interest and certain other
payments from sources within the Us), 1 July 2014; or
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(b) in relation to a “passthru payment” described in section 1471 (d)(7) of the
Code not falling within paragraph (a) above, the first date from which
such payment may become subject to a deduction or withholding required
by FATCA.,

"FATCA Deduction” means a deduction or withholding from a payment under a
Finance Document required by FATCA.

"FATCA Exempt Party” means a Party that is entitled to receive payments free
from any FATCA Deduction,

‘Fee Letter" means any letter or letters dated on or about the date of this
Agreement between the Original Lender and the Company, the Agent and the
Company, the Security Agent and the Company, and/or the Cash Pool Escrow
Agent and the Company setting out any of the fees referred to in Clause 11
(Fees).

“Finance Document” means this Agreement, the Bridge Loan Agreement, the
Amendment and Restatement Agreement, the Second Amendment and
Restatement Agreement, each Mortgage Deed of Priority, the Mv Brodosplit
Mortgage Deed of Priority, any Accession Deed, the Cash Pool Escrow Deed, the
Intercompany Loan Framework Agreement, any Compliance Certificate, any Fee
Letter, the Pay-Off Letter, the Subordination Agreement, any Transaction
Security Document, any Utilisation Request, any Extension Request and any other
document designated as a “Finance Document” by the Agent and the Company.

"Finance Lease" means any lease, hire purchase contract or similar agreement
other than any tiability in respect of a lease, hire purchase contract or other
agreement which would, in accordance with IFRS in force prior to 1 January 2019,
have been treated as an operating lease,

"Finance Party” means the Agent, the Security Agent or a Lender.

"Financial Indebtedness" means any indebtedness for or in respect of;

(a) moneys borrowed and debit balances at banks or other financial
institutions;

{b} any acceptance under any acceptance credit or bill discounting facility
{or dematerialised equivalent);

{c) any note purchase facility or the issue of bonds, notes, debentures, loan
stock or any simjlar instrument;

{d) any redeemable preference share expressed to be redeemable on or
before the Termination Date;

(e) the amount of any liability in respect of Finance Leases;
(f) receivables sold or discounted (other than any receivables to the extent

they are sold on g non-recourse basis and meet any requirement for de-
recognition under the Accounting Principles);
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{g) any Treasury Transaction (and, when calculating the value of that
Treasury Transaction, only the marked to market value as at the relevant
date on which Financial indebtedness is calculated {or, if any actual
amount is due as a result of the termination or close-out of that Treasury
Transaction, that amount) shall be taken into account);

{(h) any counter-indemnity obligation in respect of a guarantee, bond,
standby or documentary letter of credit or any other instrument issued
by a bank or financial institution;

(i) any amount raised by the issue of shares which are redeemable (other
than at the option of the issuer) before the Termination Date or are
otherwise classified as borrowings under the Accounting Principles;

() any amount of any liability under an advance or deferred purchase

(k) any amount raised under any other transaction (including any forward
sale or purchase, sale and sale back or sale and leaseback agreement)
having the commercial effect of a borrowing or otherwise classified as
borrowings under the Accounting Principles (including, for the avoidance
of doubt, any deferred consideration (other than such consideration
payable on an earn-out basis unless and until such consideration becomes

due and payable); and

((} the amount of any liability in respect of any guarantee for any of the
items referred to in paragraphs (a) to (k) above,

excluding any liability under any lease which is or would be treated as an
operating lease in accordance with the Accounting Principles as applied by the

"Financial Quarter” means each period of three months ending on a Quarter
Date,

"Financial Year" means any financial year of the Company ending 31 December.

“Flotation" means a successful application being made for the admission of any
part of the share capital of any member of the Group for Holding Company of
any member of the Group}) following which the shares of such entity in such
offering are listed on an internationally recognised exchange or traded on an
internationally recognised market.

"Funds Flow Statement” means a funds flow statement in agreed form and
delivered to the Agent pursuant to Clause 4.1 (Initial conditions precedent).
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"Golden Horizon Dispute” means the ongoing dispute between the Parent and
Star Clippers in relation to amounts due in respect of the Golden Horizon
Shipbuilding Contract and the discharge of the Star Clippers Mortgage.

“Golden Horizon Shipbuilding Contract” means the sale and purchase contract
entered into by and between the Parent and Star Clippers dated 2 October 2014,
as amended from time to time, in relation to the construction and sale of the MV
Golden Horizon.

"Golden Horizon Transfer Documentation” means the documentation effecting
the sale of MV Golden Horizon by the Parent to Hero Shipping, comprising a ship
purchase agreement, a ship building agreement and a series of set-off
arrangements entered into by and amongst the Parent, Hero Shipping and the
Company as a result of which My Golden Horizon was transferred to Hero
Shipping on a cashless basis by the Parent,

"Government Authority” means the government of any jurisdiction, or any
political subdivision thereof, whether international, provincial, state or local,
and any department, ministry, agency, instrumentality, authority, body, court,
central bank or other entity lawfully exercising executive, legislative, judicial,
taxing, regulatory or administrative powers or functions of or pertaining to
government.

‘Government Official” means any governmental official or employee, employee
of any government-owned or government-controlled entity, political party, any
official of a political party, candidate for political office, official of any public
international organisation or anyone else acting in an official capacity.

"Group” means the Company and each of its Subsidiaries for the time being,

“Group Structure Chart" means the structure chart which shows the structure of
the Group, its Holding Companies and Ultimate Beneficial Owners and the other
information contemplated by Clause 18.24 {Group Structure Chart) in the agreed
form and delivered to the Agent pursuant to Clause 4.1 (Initial conditions
precedent),

“Guarantor” means an Original Guarantor or an Additional Guarantor.

"HBOR" means the Croatian Bank for Reconstruction and Development, duly
incorporated in Croatia, with its registered seat at Strossmayerov trg 9, Zagreb,
Croatia, PIN (QIB): 26702280390, registered with the court registry of the
Commercial Court in Zagreb under registration number {MBS): 3929370.

"HBOR/BSO Existing Financial Indebtedness” means the Financial Indebtedness
of BSO under and pursuant to the €11,897,436.16 facility agreement between
BSO as borrower and HBOR as lender originally dated 1 July 2020 and which does
not, at any time, exceed €11,897,436.16 (or its equivalent in other currencies)
{the "HBOR/BSO Exposure”).

"HBOR/BSO Existing Security” has the meaning given to that term in the

definition of "Permittad Security

"HBOR/Parent Existing Financial Indebtedness” means the Financial
Indebtedness of the Parent under and pursuant to the 250,000,000 HRK facility
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agreement between the Parent as borrower and HBOR as the lender originally
dated 30 June 2021, and which does not, at any time, exceed HRK 250,000,000
(or its equivalent in other currencies) (the "HBOR/Parent Exposure”).

"HBOR/BSO Exposure” has the meaning given to that term in the definition of
"HBOR/BSO Existing Financial Indebtedness”.

"HBOR/Parent Exposure” has the meaning given to that term in the definition of
"HBOR/Parent Existing Financial Indebtedness”.

“Hero Shipping” means XB AHTS Hero Shipping Inc., a company duly incorporated
in the Republic of the Marshall Islands, with its registered seat at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, MH 96960 - Marshall Islands,
Reg. No. 61825.

"Holding Company” means, in relation to a person, any other person in respect
of which it is a Subsidiary.

“IFRS" means Croatian-adopted international accounting standards within the
meaning of 1AS Regulation 1606/2002 to the extent applicable to the relevant
financial statements.

“Impaired Agent” means the Agent at any time when:

(a) it has failed to make (or has notified a Party that it will not make) a
payment required to be made by it under the Finance Documents by the
due date for payment;

{b) the Agent otherwise rescinds or repudiates a Finance Document; or

(c) an Insolvency Event has occurred and is continuing with respect to the
Agent;

unless, in the case of paragraph (a) above:
(i) its failure to pay is caused by:
(1) administrative or technical error; or
(2} a Disruption Event; and
payment is made within five Business Days of its due date; or

{ii) the Agent is disputing in good faith whether it is contractually
obliged to make the payment in question.

“Information Package” means all written information in respect of the Group,
the Parent, the Vessels, and the other matters contemplated by the Finance
Documents which was provided to any Finance Party by the Company, any other
member of the Group, any Holding Company of the Company or the Ultimate
Beneficial Owners (or any of them) prior to the Closing Date.

17



“Initial Collateral Vessel Valuation” means each Collateral Vessel Valuation in
respect of each of the Collateral Vessels to be delivered to the Agent pursuant
to Part 1 of Schedule 2 (Conditions Precedent),

“Insolvency Event” in relation to an entity means that the entity:

{a)

(b}

(c)

(d)

(e)

()

()

th)

i5 dissolved (other than pursuant to a consolidation, amalgamation or
merger);

becomes insolvent or is unable to pay its debts or fails or admits in writing
its inability generally to pay its debts as they become due;

makes a general assignment, arrangement or composition with or for the
benefit of its creditors;

institutes or has instituted against it, by a regulator, supervisor or any
similar official with primary insolvency, rehabilitative or regulatory
jurisdiction over it in the jurisdiction of its incorporation or organisation
or the jurisdiction of its head or home office, a proceeding seeking a
judgment of insolvency or bankruptcy or any other relief under any
bankruptey or insolvency law or other similar law affecting creditors’
rights, or a petition is presented for its winding-up or liquidation by it or
such regulator, supervisor or similar official;

has instituted against it a proceeding seeking a judgment of insolvency or
bankruptcy or any other relief under any bankruptcy or insolvency law or
other similar law affecting creditors’ rights, or a petition is presented for
its winding-up or liquidation, and, in the case of any such proceeding or
petition instituted or presented against it, such proceeding or petition is
instituted or presented by a person or entity not described in
paragraph (d) above and:

(i) results in a judgment of insolvency or bankruptcy or the entry of
an order for relief or the making of an order for its winding-up or
liquidation; or

{ii) is not dismissed, discharged, stayed or restrained in each case
within 30 days of the institution or presentation thereof’

has a resolution passed for its winding-up, official management or
liquidation (other than pursuant to a consolidation, amalgamation or
merger);

seeks or becomes subject to the appointment of an administrator,
provisional liquidator, conservator, receiver, trustee, custodian or other
similar official for it or for all or substantially all its assets (other than,
for so long as it is required by taw or regulation not to be publicly
disclosed, any such appointment which is to be made, or is made, by a
person or entity described in paragraph {d) above);

has a secured party take possession of all or substantially all its assets or
has a distress, execution, attachment, sequestration or other legal
process levied, enforced or sued on or against all or substantially all its
assets and such secured party maintains Possession, or any such process
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is not dismissed, discharged, stayed or restrained, in each case within 30
days thereafter;

(i) causes or is subject to any event with respect to it which, under the
applicable laws of any jurisdiction, has an analogous effect to any of the
events specified in paragraphs (a) to (h) above; or

(j) takes any action in furtherance of, or indicating its consent to, approval
of, or acquiescence in, any of the foregoing acts.

"Insurance Policy” means any contract of insurance required under Clause 20.36
{Insurance Policies).

“Insurer” means, collectively:
(a) each insurer under the Insurance Policies on the Closing Date; and

(b) any other insurer acceptable for the Agent (acting on the instructions of

the Majority Lenders) for the purposes of underwriting an Insurance Policy
in respect of a Collateral Vessel.

“Intellectual Property” means:

(a) any patents, trademarks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights,
inventions, confidential information, knowhow and other intellectual
property rights and interests (which may subsist on or after the date of
this Agreement), whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of the Parent

and each member of the Group (which may subsist on or after the date
of this Agreement).

“Intercompany Loan Framework Agreement” means the intercompany loan
framework agreement governing certain intragroup balances which may arise

from time to time between members of the Group and/or the Parent and/or
(where applicable) DIV Grupa.

“Interest Capitalisation Date” means a Facility A Capitalisation Date, Facility B
Capitalisation Date, Facility C Capitalisation Date, or Facility D Capitalisation
Date (as applicable).

“Interest Payment/Capitalisation Date” means an Interest Payment Date or
Interest Capitalisation Date {as applicable).

“Interest Payment Date" means a Facility A Interest Payment Date, Facility B
interest Payment Date, Facility C Interest Payment Date or Facility D Interest
Payment Date (as applicable).

“Interest Period" means, in relation to a Loan, each period determined in
accordance with Clause 10.3 (Interest Periods).
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“Joint Venture® means any joint venture entity, whether a company,
unincorporated firm, undertaking, association, joint venture or partnership or
any other entity,

“Legal Opinion” means any legal opinion delivered to the Agent under Clause 4.1
{Initial conditions precedent) or Clause 24 (Changes to the Obligors).

“Legal Reservations” means:

{a) the principle that equitable remedies may be granted or refused at the
discretion of a court, the principle of reasonableness and fairness, the
limitation of enforcement by laws relating to bankruptcy, insolvency,
judicial management, liquidation, re-organisation, court schemes,
moratoria, administration, penalties and other laws generally affecting
the rights of creditors:

(b) the time barring of claims under any applicable law of limitation and
defences of set-off or counterclaim;

{c) similar principles, rights and defences under the laws of any Relevant
Jurisdiction; and

(d) any other matters which are set out as qualifications or reservations as
to matters of law of general application in the Legal Opinions.

"Lender” means:
(a) any Original Lender; and

(b) any bank, financial institution, trust, fund or other entity which has
become a Party as a Lender in accordance with Clause 23 (Changes to the
Lenders),

which in each case has not ceased to be a Lender in accordance with the terms
of this Agreement,

"LMA” means the Loan Market Association.

"Loan” means the Facility A Loan, the Facility B Loan, the Facility C Loan or the
Facility D Loan.

LTV Ratio" has the meaning given to that term in Clause 21.1 (Financial
definitions).

"Maestral Wind" means Maestral Wind Cruise Shipping Inc., a company duly
incorporated in the Republic of the Marshali Islands, with its registered seat at
Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, MH 96960 -
Marshall Islands, Reg. No. 61612,

"Majority Lenders" means, at any time, those Lenders whose Commitments
aggregate 66°/5 per cent. or more of the Total Commitments at that time (or, if
the Total Commitments have been reduced to zero, aggregated 66%/; per cent.
or more of the Total Commitments immediately prior to that reduction),
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“Materiat Adverse Effect" means a material adverse effect on:

(a) the business, assets or financial condition of the Obligors (taken as a
whole);

(b) the ability of the Obligors (taken as a whole) to perform their obligations
under the Finance Documents;

(c) the validity or enforceability of or the ranking of any Security granted
pursuant to any of, the Finance Documents; or

{b) if there is ro numerically corresponding day in the calendar month in
which that period is to end, that period shall end on the last Business Day
in that calendar month ; and

{c) if an Interest Period for a Loan begins on the last Business Day of a
calendar month, that Interest Period shail end on the last Business Day in
the calendar month in which that Interest Period is to end.

The above rules will only apply to the last Month of any period, and "Monthiy"
will be constryed accordingly,

"MV Brodosplit Mortgage Deed of Priority” has the meaning given to that term
in Clause 20,44 (Shipbuilding Contracts).

"MV Brodosplit 485" means the passenger ship under construction registered in
the Croatian Registry of Ships maintained by the Ministry of the Sea, Transport
and Infrastructure Maritime Safety Directorate with designation "BRODOSPLIT
485" and which is owned by the Parent.

"MV Golden Horizon" means the passenger ship registered in the Croatian
Registry of Ships maintained by the Ministry of the Sea, Transport and
Infrastructure Maritime Safety Directorate with designation "BRODOSPLIT 483"
under the name "Golden Horizon" and which is owned by Hero Shipping,
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"MV Katina" means the passenger ship flagged in the Republic of the Marshall
istands with official number 71106 under the name "Katina" and which is owned
by BS Star.

"MV Klara” means the passenger ship registered in the Croatian Registry of Ships
maintained by the Ministry of the Sea, Transport and Infrastructure Maritime
Safety Directorate under the name "Klara” and which is owned by Maestral Wind.

"MV Monet” means the passenger ship registered in St. Vincent and the
Grenadines with Certificate of Registry 7857/N under the name "Monet" with IMO
Number 7045803 and which is owned by Dream One.

"MV Picasso” means the passenger ship under construction registered in the
Croatian Registry of Ships maintained by the Ministry of the Sea, Transport and
Infrastructure Maritime Safety Directorate with designation "BRODOSPLIT 475"
and which is owned by River Crujse.

"New Lender" has the meaning given to that term in Uause 23 (Changes to the
Lenders),

“Non-Accepting Lender” has the meaning given to that term in Clause 2.4
(Extension Option).

"Non-Obligor” means a member of the Group which is not an Obiligor.
"Obligor” means the Company or a Guarantor,

"Obligors’ Agent" means the Company, appointed to act on behalf of each
Obligor in relation to the Finance Documents pursuant to Clause 2.3 (Obligors’
Agent).

"OFAC" means Office of Foreign Assets Control, United States Department of the
Treasury.

"Original Audited Financial Statements" means in relation to the Company, the
audited financial statements of the Group for the Financial Year ended 31
December 2021.

“Original Financial Statements” means:

(@) the Original Audited Financial Statements; and
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(b) in relation to any Additional Guarantor, its audited financial statements
delivered to the Agent as required by Clause 24 (Changes to the Obligors).

"Original Jurisdiction” means, in relation to an Obligor, the jurisdiction under
whose laws that Obligor is incorporated or organised as at the date of this
Agreement or, in the case of an Additional Guarantor, as at the date on which
that Additional Guarantor becomes Party as a Guarantor.

"Original Obligor" means the Company or an Original Guarantor.

“Original Termination Date” has the meaning given to that term in Clause 2.4
(Extension Option).

"Par Value Repayment® has the meaning given to that term in Clause 9.2
{Interest and other amounts).

“Par Value Repayment Limit” means the principal amount of €15,000,000 (taking
into account and inclusive of all capitalised interest amounts which have accrued
and been added to the original principal amount pursuant to Clause 10.2(a)
(Payment/capitalisation of interest)), provided that such amount shall be
reduced on a Euro by Euro basis by the principal amount of any repayment made
under either paragraph (i) or (i) of the definition of Par Value Repayment.

"Parent Guarantee” means the guarantee and indemnity of the Parent granted
pursuant to Clause 17 (Guarantee and Indemnity).

“Participating Member State” means any member state of the European Union
that has the Euro as its lawful currency in accordance with legislation of the
European Union relating to Economic and Monetary Union.

"Party” means a party to this Agreement.

"Pay-Off Letter” means the pay-off letter between, amongst others, the Parent,
VTB (in its capacity as lender under the VTB Loan Agreement) and Hero Shipping
dated on or around the Closing Date in a form satisfactory to the Original Lender
and which:

(a) sets out the full and final amount required to repay and discharge all
Existing VTB Financial indebtedness and other obligations of the Parent
under the VTB Loan Agreement;

(b} confirms that upon receipt of such amount in paragraph (a) above by VTB
(i) all of the obligations of the Parent under the VTB Loan Agreement and
all of the amounts due in respect of Existing VTB Financial Indebtedness
will be fully and finally discharged, (ii) all of the Existing VTB Security
(other than the Permitted Intercompany Debentures) will be released and
discharged, (iii) each of the "Transaction Documents" {as defined in the
VTB Loan Agreement) shail be terminated and cease to be of any further
effect (other than the Permitted Intercompany Debentures), (iv) Hero
Shipping will assume corresponding rights as against the Parent and DIV
Grupa under the Permitted Intercompany Debentures and {v) the priority
ranking accorded to the mortgages under the Existing VTB Security shall
be transferred for the ultimate benefit of the Finance Parties; and
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{c) is enforceable, and capable of reliance on, by the Original Lender.

"Perfection Requirements" means any and al| registrations, filings, notices and
other actions and steps required to be made in any jurisdiction in order to perfect
security created by the Transaction Security Documents or in order to achieve
the relevant priority for such Security.

“Permitted Acquisition” means any acquisition by any member of the Group
which is made with the prior written consent of the Majority Lenders,

"Permitted Collaterat Vesse| Disposai” has the meaning given to that term in the
definition of "Permitted Disposal”.

‘Permitted lntercompany Debentures” means each of:

(a) the Croatian law debenture held by Hero Shipping in respect of its
subrogated claim against the Parent (the "Assigned Parent Debenture”),
provided that any replacement debenture granted by the Parent in
respect of the Assigned Parent Debentyre Pursuant to and in accordance
with Clause 20.42(a) {Permitted fntercompany Debentures) shall, once
issued, be treated as the Assigned Parent Debenture for the purposes of
the Finance Documents; and

{b} the Croatian law debenture held by Hero Shipping in respect of its
subrogated claim against DIV Grupa,

in each case in an amount not exceeding €50,000,000 and, originally in the form

transferred to Hero Shipping from vTB Pursuant to the terms of the Pay-Off

Letter and the subrogation agreement between Hero Shipping and vTB in the

form appended to the Pay-Off Letter,

"Permitted Disposal’ means each of;

{a) the Permitted Golden Horizon Disposal;

(b) the Permitted Katina Disposal; and

(c) the Permitted Picasso Disposal,

{each a "Permitted Collateral Vessel Disposal”);

{d) the Brodosplit 485 Disposal; and

(€}  any other sale, lease, licence, transfer or other disposal of any asset
(including, withoyt timitation, any Vessel) by any member of the Group
which is made with the prior written consent of the Majority Lenders,

"Permitted Financial Indebtedness” means Financial Indebtedness:

(a) arising under the Finance Documents;

(b) arising under a foreign exchange transaction for spot or forward delivery
entered into in connection with protection against fluctuation in currency

rates where that foreign exchange exposure arises in the ordinary course
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of trade, but not a foreign exchange transaction for investment or
speculative purposes;

(c) arising under a Permitted Loan or a Permitted Guarantee or as permitted
by Clause 20.28 (Treasury Transactions);

(d) under Finance Leases of vehicles, plant, equipment or computers,
provided that the aggregate capital value of all such items so leased
under outstanding leases by members of the Group does not exceed
€500,000 (or its equivalent in any other currency or currencies} at any
time;

(e) which constitutes Subordinated Liabilities (including interest accrued on
the principal amount of such debt), it is permitted only to the extent such
principal and interest remains subordinated on the terms of the
Subordination Agreement;

() under each Existing Intercompany Loan (subject to the provisions of
Clause 20.45 (Existing Intercompany Loans));

{g) in respect of the Parent only, any Financial Indebtedness incurred by the
Parent provided that, in respect of any Financial Indebtedness incurred
by the Parent from any member of the Group, any Holding Company or
Affiliate of the Parent, or any of the Ultimate Beneficial Owners {i) such
Financial Indebtedness does not benefit from any Security (other than any
Security existing (and in the form in existence} on the date of this
Agreement) and (ii) the Parent Guarantee ranks in priority to such
Financial Indebtedness (on terms acceptable to the Agent {acting on the
instructions of the Majority Lenders)); or

(h) in respect of which the Majority Lenders have given their prior written
consent.

“Permitted Golden Horizon Disposal” means a Disposal of the MV Golden Horizon
or all of the shares held by the Company in Hero Shipping to a Third Party
Purchaser where (a) the consideration receivable by the Group for such Disposal
is {i) not less than €99,000,000 and (i) paid in cash to Hero Shipping or the
Company (as applicable and without deduction, set off or counterclaim).

"Permitted Guarantee” means:

(@) the endorsement of negotiable instruments in the ordinary course of
trade;

(b) any performance or similar bond guaranteeing performance by a member
of the Group under any contract entered into in the ordinary course of
trade;

(c) any guarantee permitted under Clause 20.22 (Financial fndebtedness); or

(d} any guarantee given in respect of the netting or set-off arrangements

permitted pursuant to paragraph (b) of the definition of "Permitted
Security”.
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"Permitted Katina Disposal’ means a Disposal of the MV Katina or all of the
shares held by the Company in BS Star to a Third Party Purchaser where (a) the
consideration receivable by the Group for such Disposal is (i) not less than
€20,000,000 and (ii) paid in cash and paid to BS Star or the Company (as
applicable and without deduction, set off or counterclaim).

"Permitted Loan” means;

(@)
(b)

{c)

(d)

the Permitted Structural Loan(s);

any trade credit extended by any member of the Group to its customers
on normal commercial terms and in the ordinary course of its trading
activities;

a loan made by an Obligor to another Obligor (other than the Parent) or
made by a Non-Obligor to another member of the Group; and

any loan made by an Obligor to a Non-Obligor provided that the aggregate
amount of the Financial Indebtedness under any such loans does not
exceed €200,000 (or its equivalent in any other currency or currencies)
at any time and is discharged within 60 days,

provided that, in the case of paragraphs {(¢) and (d):

(e)

{f)

(i) such loan is incurred under and is subject to the terms of the
Intercompany Loan Framework Agreement;

(ii) the creditor of such Financial Indebtedness shall (if it is an
Obligor) grant Transaction Security over its rights in respect of
such Financial Indebtedness in favour of the Finance Parties on
terms acceptable to the Agent (acting on the instructions of the
Majority Lenders); and

(i}  to the extent required by the Subordination Agreement, the
creditor and the debtor of such Financial Indebtedness are or
become party to the Subordination Agreement as an Intra-Group
Lender and a Debtor (as defined, in each case, in the
Subordination Agreement) respectively; and

each Existing Intercompany Loan (subject to the provisions of Clause
20.45 (Existing Intercompany Loans); and

any loan in respect of which the Majority Lenders have given their prior
written consent,

"Permitted Payment" means:

(a})

{b)

any Restricted Payment made to any member of the Group solely to
facilitate the repayment of the Facilities by the Company; and

any Restricted Payment in respect of which the Majority Lenders have
given their prior written consent.
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“Permitted Picasso Disposal” means a Disposal of the MV Picasso or all of the
shares held by the Company in River Cruise to a Third Party Purchaser where (a)
the consideration receivable by the Group for such Disposal is (i} not less than
€43,000,000 and (ii) paid in cash to River Cruise or the Company (as applicable
and without deduction, set off or counterclaim).

"Permitted Security” means:

{a) any lien arising by operation of law and in the ordinary course of trading
and not as a result of any default or omission by any member of the
Group;

(b) any netting or set-off arrangement entered into by any member of the
Group with the Lenders in the ordinary course of its banking arrangements
for the purpose of netting debit and credit balances of members of the
Group but only so long as (i) such arrangement does not permit credit
balances of Obligors to be netted or set off against debit balances of Non-
Obligors and (ii) such arrangement does not give rise to other Security
over the assets of Obligors in support of liabilities of Non-Obligors except,
in the case of (i) and (ii) above, to the extent such netting, set-off or
Security relates to, or is granted in support of, a loan permitted pursuant
to paragraph (d) of the definition of "Permitted Loan";

(€) any payment or close out netting or set-off arrangement pursuant to any
Treasury Transaction or foreign exchange transaction entered into by a
member of the Group which constitutes Permitted Financial
Indebtedness, excluding any Security or Quasi-Security under a credit
support arrangement;

(d) any Security or Quasi-Security over or affecting any asset acquired by a
member of the Group pursuant to a Permitted Acquisition after the
Closing Date if:

{i) the Security or Quasi-Security was not created in contemplation
of the acquisition of that asset by a member of the Group;

{ii) the principal amount secured has not been increased in
contemplation of or since the acquisition of that asset by a
member of the Group; and

(iif)  the Security or Quasi-Security is removed or discharged within
three months of the date of acquisition of such asset;

(&) any Security or Quasi-Security arising under any retention of title, hire
purchase or conditional sale arrangement or arrangements having similar
effect in respect of goods supplied to a member of the Group in the
ordinary course of trading and on the supplier’s standard or usual terms
and not arising as a result of any default or omission by any member of
the Group;

{f} the Existing VTB Security, provided that such Existing VTB Security (other

than the Permitted Intercompany Debentures) is irrevocably removed or
discharged by no later than the Closing Date;
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()

{h)

(i)
()

(k)

(L)

(m)

{n)

(0}

any Security which has been created in respect of the HBOR/Parent
Existing Financial Indebtedness over or in connection with the MV Golden
Horizon (provided that the amount of HBOR/Parent Existing Financial
Indebtedness secured by such Security does not exceed the HBOR/Parent
Exposure);

any Security which has been created in respect of the HBOR/BSO Existing
Financial Indebtedness over or in connection with the MV Klara and MV
Monet (provided that the amount of HBOR/BSO Existing Financial
Indebtedness secured by such Security does not exceed the HBOR/BSO
Exposure) (the "HBOR/BSO Existing Security");

the Star Clippers Mortgage;

any mortgage (other than the mortgage referred to in paragraphs (g} and
(1) above) existing on the date of this Agreement over (i) the MV Golden
Horizon or (ii) the MV Picasso, provided that such mortgages are subject
to the terms of a Mortgage Deed of Priority and are subordinated to and
postponed to the Transaction Security;

subject to the requirements of Clause 20.40 (Additional Collateral), any
mortgage existing on the date of this Agreement over the MV Klara in
favour of Mr Tomislav Debeljak;

in respect of the MV Brodosplit 485 (i) any mortgage existing (and in the
form in existence) over the MV Brodosplit 485 on the date of this
Agreement and ({ii) subject to the requirements of Clause 20.44{c)
(Shipbuilding Contracts), the Polar 485 Mortgage;

without prejudice to paragraph () above, any Security granted by the
Parent other than any Security in connection with any Financiat
Indebtedness incurred by the Parent from any member of the Group, any
Holding Company or Affiliate of the Parent, or any of the Ultimate
Beneficial Owners (other than any Security existing (and in the form in
existence) on the date of this Agreement);

subject to the requirements of Clause 20.42 (Permitted Intercompany
Debentures), the Permitted Intercompany Debentures; and

any other Security with the prior written consent of the Agent (acting on
the instructions of the Majority Lenders).

"Permitted Share Issue” means an issue of;

(a)

(b)

ordinary shares by the Company, paid for in full in cash upon issue and
which by their terms are not redeemable and where (i) such shares are
of the same class and on the same terms as those initially issued by the
Company or are on terms which do not adversely affect the interests of
the Lenders under the Finance Documents and (ii) such issue is to the
Parent; and

shares by a member of the Group (other than the Company) which is a
Subsidiary to another member of the Group where (if the existing shares
of the Subsidiary are the subject of the Transaction Security) the newly-
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issued shares also become subject to the Transaction Security on the
same terms.

"Permitted Structural Loan{s)" means each loan made (or which arises} on or
after the Closing Date by (or receivable arising in favour of):

(a) Hero Shipping to the Parent to facilitate the repayment by the Parent of
all of the tiabilities outstanding under the VTB Loan Agreement on the
Closing Date pursuant to and in accordance with Clause 3.1(a}(i)
(Purpose);

(b) River Cruise to the Parent pursuant to and in accordance with paragraph
(vii) of Clause 20.20(b) (Cash Pool Escrow Account);

{c} River Cruise to DIV Grupa pursuant to and in accordance with paragraph
{viii) of Clause 20.20(b) (Cash Pool Escrow Account},

(d) Polar 485 to the Parent pursuant to and in accordance with paragraph (x)
of Clause 20.20(b} (Cash Pool Escrow Account);

(e) Polar 485 to DIV Grupa pursuant to and in accordance with paragraph {xi)
of Clause 20.20(b) (Cash Pool Escrow Account); and

{f) Polar 485 to the Parent pursuant to and in accordance with paragraph
(xii) of Clause 20.20(b) (Cash Pool Escrow Account),

provided that (i} each such loan shall be subject in all respects to the terms of
the Intercompany Loan Framework Agreement (and not, for the avoidance of
doubt, the Permitted Intercompany Debentures), (ii) each applicable Obligor
shall grant Transaction Security over its rights in respect of such Financial
Indebtedness in favour of the Finance Parties on terms acceptable to the Agent
(acting on the instructions of the Majority Lenders), and (iii)} the maturity or
termination date of such Financial Indebtedness shall fall no earlier than the
date falling 13 months after the Original Termination Date.

"Permitted Transaction” means:

{(a) any disposal required, Financial Indebtedness incurred, guarantee,
indemnity or Security or Quasi-Security given, or other transaction
arising, under the Finance Documents; or

(b) transactions (other than (A) any sale, lease, licence, transfer or other
disposal and (B) the granting or creation of Security, the incurring or
permitting to subsist of Financial Indebtedness) conducted in the ordinary
course of trading on arm's tength terms, provided that such transaction
or series of transactions has an aggregate fair market value of less than
€200,000.

"Picasso Shipbuilding Contract” means the shipbuilding contract and all
addendums thereto in respect of the construction of the MV Picasso made
between River Cruise and the Parent as supplemented by an addendum dated on
or around the date of this Agreement and in each case in the form provided to
the Original Lender prior to the date of this Agreement.
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"PIK Rate” means, in respect of each Loan, 13.5 per cent. per annum.

"Polar 485" means Polar 485 Inc., a company duly incorporated in the Republic
of the Marshall Islands, with its registered seat at Trust Company Complex,
Ajeltake Road, Ajeltake Island, Majuro, MH 96960 - Marshall Islands, Reg. No.
118081,

"Polar 485 Mortgage" has the meaning given to that term in Clause 20.44
(Shipbuilding Contracts).

"Pre-Bankruptcy Proceedings” means the pre-bankruptcy (predsteajni
postupak) and associated proceedings in the Commercial Court of Zagreb,
including, without timitation, under case number St-1329/2022 in respect of DIV
Grupa.

“Pre-Bankruptcy Restructuring Plan” means the restructuring plan in respect of
Div Grupa filed with the Commercial Court in Zagreb on 19 February 2023 in
respect of the Pre-Bankruptcy Proceedings.

"Pre-Bankruptcy Termination Date" has the meaning given to that term in
Clause 19.6(b) (Information: miscellaneous).

“Quarter Date” has the meaning given to that term in Clause 21.1 {Financial
definitions).

"Quasi-Security” has the meaning given to that term in Clause 20.14 (Negative
pledge).

"Receiver” means a receiver or receiver and manager or administrative receiver
of the whole or any part of the Charged Property.

“Recovery Proceeds” has the meaning given to that term in Clause 8.3 (Disposal
Proceeds, Recovery Proceeds and Insurance Proceeds).

"Related Fund” in relation to a fund (the “first fund”), means a fund which is
managed or advised by the same investment manager or investment adviser as
the first fund or, if it is managed by a different investment manager or
investment adviser, a fund whose investment manager or investment adviser is
an Affiliate of the investment manager or investment adviser of the first fund.

"Relevant Jurisdiction” means, in relation to an Obligor:
(a) its Original Jurisdiction;

(b} any jurisdiction where any material asset subject to or intended to be
subject to the Transaction Security to be created by it is situated;

o] any jurisdiction where it conducts a material part of its business; and
(d) where used in the context of Transaction Security, the jurisdiction whose
laws gavern the perfection of any of the Transaction Security Documents

entered into by it but only where an Obligor has granted Transaction
Security governed by the laws of that jurisdiction.
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"Relevant Repayment Period” has the meaning given to that term in Schedule
11 (Relevant Repayment Premium).

"Relevant Repayment Premium” means any Facility A Relevant Repayment
Premium, Facility B Relevant Repayment Premium, Facility C Relevant
Repayment Premium and/or Facility D Relevant Repayment Premium (as
applicable).

"Repayment Instalment” has the meaning given to that term in set out in Clause
6 (Repayment of Loans).

"Repayment Premium Percentage" has the meaning given to that term in
Schedule 11 (Relevant Repayment Premium).

"Repeating Representation” means, subject to Clause 18.30 (Times when
representations made), each of the representations in Clause 18
(Representations).

"Reportable Compliance Event” means any Obligor, Controlled Entity or member
of the Group, or any of their respective officers, directors, employees, agents,
Affiliates or representatives, or any Vessel (a) becomes a Restricted Person; (b)
engages in a potential, alleged, or actual violation of Anti-Corruption Laws, Anti-
Money Laundering Laws, or Sanctions; or {c) is involved in a claim, action or
proceeding related to a potential, alleged, or actual violation of Anti-Corruption
Laws, Anti-Money Laundering Laws, or Sanctions.

"Representative” means any delegate, agent, manager, administrator, nominee,
attorney, trustee or custodian.

"Required LTV Ratio” has the meaning given to that term in Clause 21.2
(Financial covenant).

‘Required Reserve Amount” has the meaning given to that term in Clause
20.20(c) {Cash Pool Escrow Account).

"Residual Collateral Vessel Disposal Proceeds” has the meaning given to that
term in Clause 8.3 (Disposal Proceeds, Recovery Proceeds and Insurance
Proceeds).

“Resolution Authority” means any body that has authority to exercise any Write-
down and Conversion Powers,

"Restricted Payment” means, in respect of any person, any:

{(a) declaration or payment of any dividend, charge, fee or other distribution
(or interest on any unpaid dividend, charge, fee or other distribution)
(whether in cash or in kind) on or in respect of its share capital {or any
class of its share capital);

{b} repayment or distribution of any dividend or share premium reserve; or

(c) redemption, repurchase, defeasance, retirement or repayment of any of
its share capital or resolution to do so.

31




"Restricted Person” means a person or vessel that is, or that is owned or
controlled by, or that is acting for, on behalf or at the direction of, a person or
vessel that is:

(a} identified on any Sanctions List;

(b) located in, incorporated or organised under the laws of a Sanctioned
Territory; or

{c) otherwise a subject of Sanctions.

“River Cruise” means River Cruise Shipping Inc., a company duly incorporated in
the Republic of the Marshall Islands, with its registered seat at Trust Company
Complex, Ajeltake Road, Ajeltake sland, Majuro, MH 96960 - Marshall Islands,
Reg. No, 79831,

"Sanctioned Territory” means any country or territory that is or has been itself
the subject of comprehensive Sanctions (including Crimea, Cuba, Iran, North
Korea, Sudan, Syria, and those portions of the Donetsk People’s Republic or
Luhansk People’s Republic regions (and such other regions) of Ukraine over which
any Sanctions Authority imposes comprehensive Sanctions), or any country or
territory whose government is the subject of Sanctions {including Venezuela) or
that is otherwise the subject of broad Sanctions restrictions (including
Afghanistan, Russia and Belarus).

"Sanctions” means:

{a) any trade, financial or economic sanctions laws, regulations, embargoes
or restrictive measures administered, enacted or enforced by a Sanctions
Authority; and

(b) any other law enabling legislation, executive order or regulation in
relation to paragraph {a) above.

"Sanctions Authority” means:

{a) the US;

(b} the Security Council of the United Nations;

(c) the European Union and each member state thereunder;

(d) the UK; and

(e) the respective Government Authorities of any of the foregoing, including
without limitation OFAC, the US Department of State, the US Department
of Commerce and His Majesty’s Treasury.

"Sanctions List” means:

(a}  the “Specially Designated Nationals and Blocked Persons” List, the
Sectoral Sanctions |dentifications List, and the Consolidated Sanctions

List issued by OFAC; the Denied Persons List and the Entity List issued by
the US Department of Commerce; the Debarred Parties List, the Terrorist
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Exclusion List and the List of Foreign Terrorist Organisations issued by the
US Department of State;

(b) the Consolidated List of Financial Sanctions Targets and the Investment
Ban List and the List of Persons Subject to Restrictive Measures in View
of Russia’s Actions Destabilising the Situation in Ukraine issued by His
Majesty’s Treasury;

{c) the European Union’s list of restrictive measures against persons and
entities issued pursuant to Council Regulation (EC) No. 881/2002 of 27
May 2002, Council Regulation (EC) No. 2580/2001 of 27 December 2001
and Council Common Position 2005/725/CFSP of 17 October 20053; and

(d) any similar list issued or maintained or made public from time to time by
any of the Sanctions Authorities (each as amended, supplemented or
substituted from time to time).

second Amendment and Restatement Agreement” in 15 the amendment and
restatement agreement in respect of this Agreement entered into on 30 June
2023 and made between the Parties.

“second Effective Date" has the meaning given to that term in the Second
Amendment and Restatement Agreement.

"secured Parties” means each Finance Party from time to time party to this
Agreement and any Receiver or Delegate.

"Security” means a mortgage, charge (whether fixed or floating, legal or
equitable), pledge, lien or other security interest securing any obligation of any
person or any other agreement or arrangement having a similar effect.

"Ship Registry” means the competent ship registry in Croatia, the Marshall
Istands, St. Vincent and the Grenadines or any other applicable jurisdiction that
is in charge of registering the Security created by any of the Collateral Vessel
Mortgages.

"Specified Time" means a day or time determined in accordance with Schedule
8 (Timetables) or such shorter period as the Company and the Agent (acting on
the instructions of the Majority Lenders) may agree.

"standard Tax Deduction Amount” means the amount of any Tax Deduction that
is equal to or less than 10% of the sum to which the Tax Deduction relates.

"Star Clippers" means Star Clippers Ltd., a company duly incorporated in
Bahamas, with its registered seat at Sassoon House, Victoria Avenue, Nassau,
Bahamas, PIN (OIB): 64949191302,

"Star Clippers Mortgage™ means the second ranking mortgage with effect from 6
July 2017 over the MY Golden Horizon registered in the name of Star Clippers in
the original principal amount of €6,000,000.

"Star Clippers Mortgage Long Stop Date” means 30 June 2024,
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"State Sanctions List” means a list that is maintained by any state Governmental
Authority within the United States of America pertaining to persons that engage
in investment or other commercial activities in any country that (a) is or has
been a target of Sanctions or (b) is otherwise subject to investment restrictions.

“Subordinated Creditor” means any person who becomes a Subordinated
Creditor {as defined in the Subordination Agreement) in accordance with the
terms of the Subordination Agreement.

“Subordinated Liabilities” has the meaning given to it in the Subordination
Agreement.

"Subordination Agreement” means the subordination agreement dated on or
about the date of this Agreement and made between, inter alios, the Original
Obligors, the Original Lender, the Agent and the Security Agent.

"Subsidiary” means, as to any person, any other person in which such first person
or one or more of its Subsidiaries or such first person and one or more of its
Subsidiaries owns sufficient equity or voting interests to enable it or them {as a
group) ordinarily, in the absence of contingencies, to elect a majority of the
directors (or persons performing similar functions) of such second person, and
any partnership or Joint Venture if more than a 50% interest in the profits or
capital thereof is owned by such first person or one or more of its Subsidiaries or
such first person and one or more of its Subsidiaries (unless such partnership or
Joint Venture can and does ordinarily take major business actions without the
prior approval of such Person or one or more of its Subsidiaries). Unless the
context otherwise clearly requires, any reference to a "Subsidiary” is a reference
to a Subsidiary of the Company.

"T2" means the real time gross settlement system operated by Eurosystems, or
any successor system.

"TARGET Day" means any day on which T2 is open for the settlement of payments
in Euro.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a
simitar nature (including any penalty or interest payable in connection with any
failure to pay or any delay in paying any of the same}.

"Termination Date" means, in each case subject to Clause 2.4 (Extension
Option):

(a) in relation to Facility A, the date falling on the third anniversary of the
date of this Agreement;

(b) in relation to Facility B, the date falling on the third anniversary of the
date of this Agreement;

{c) in relation to Facility C, the date falling on the third anniversary of the
date of this Agreement; and

(d) in retation to Facility D, the date falling on the third anniversary of the
date of this Agreement,
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"Third Party Purchaser” means a Person which is not a member of the Group, a
Holding Company or an Affiliate of any member of the Group or any Ultimate
Beneficial Owner.

"Total Commitments” means the aggregate of the Total Facility A Commitments,
the Total Facility B Commitments, and the Total Facility C Commitments, and
the Total Facility D Commitments, being €100,000,000 at the date of this
Agreement.

"Total Facility A Commitments” means the aggregate of the Facility A
Commitments, being €61,700,000 at the date of this Agreement.

"“Total Facility B Commitments" means the aggregate of Facility B Commitments,
being €21,200,000 at the date of this Agreement.

“Total Facility C Commitments" means the aggregate of Facility C Commitments,
being €16,000,000 at the date of this Agreement,

"Total Facility D Commitments” means the aggregate of Facility D
Commitments, being €1,100,000 at the date of this Agreement.

"Transaction Security” means the Security created or expressed to be created
in favour of the Security Agent pursuant to the Transaction Security Documents.

“Transaction Security Documents” means each of the documents listed as being
a Transaction Security Document in paragraph 2(e) of Part 1 of Schedule 2
(Conditions Precedent), any document required to be delivered to the Agent
under paragraph 8 of Part 2 of Schedule 2 (Conditions Precedent), together with
any other document entered into by any Obligor creating or expressed to create
any Security over all or any part of its assets in respect of the obligations of any
of the Obligors under any of the Finance Documents.

“Transfer Certificate” means a certificate substantially in the form set out in
Schedule 4 (Form of Transfer Certificate) or any other form agreed between the
Agent and the Company.

"Transfer Date” means, in relation to an assignment or a transfer, the later of:

(a) the proposed Transfer Date specified in the relevant Assignment
Agreement or Transfer Certificate; and

(b) the date on which the Agent executes the relevant Assignment Agreement
or Transfer Certificate,

"Treasury Transactions” means any derivative transaction entered into in
connection with protection against or benefit from fluctuation in any rate or
price.

"Ultimate Beneficial Owners” means, collectively, Ms Vjera Debeljak, Ms
Vedrana Debeljak and Mr Tomislav Debetjak.

"UK" means the United Kingdom.
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"UK Bail-In Legislation” means Part | of the UK Banking Act 2009 and any other
law or regulation applicable in the UK relating to the resotution of unsound or
failing banks, investment firms or other financial institutions or their affiliates
(otherwise than through liquidation, administration or other insolvency
proceedings.

“Unpaid Sum" means any sum due and payable but unpaid by an Obligor under
the Finance Documents,

"Up-Front Fee" has the meaning given to it in Clause 11.4 (Up-Front Fee).
"US" and "United States’ means the United States of America.

“USA PATRIOT Act” means United States Public Law 107-56, Uniting and
Strengthening America by Providing Appropriate Tools Required to Intercept and
Obstruct Terrorism (USA PATRIOT ACT) Act of 2001 and the rules and regulations
promulgated thereunder from time to time in effect.

"Utilisation” means a Loan.

"Utilisation Date” means the date of a Utilisation, being the date on which the
relevant Loan is to be made.

“Utilisation Request” means a notice substantially in the relevant form set out
in Part 1 of Schedule 3 (Reguests and Notices).

"Valuer” means any valuer appointed by the Agent (acting on the instructions of
the Majority Lenders), appointed on market terms whereby customary reliance
and, as applicable, duty of care is owed by such person or firm to the Finance
Parties (including but not limited to the Valuer that has prepared each Initial
Collateral Vessel Valuation).

"VAT" means:

(a) any tax imposed in compliance with the Council Directive of 28 November
2006 on the common system of value added tax (EC Directive 2006/112);
and

{b) any other tax of a similar nature, whether imposed in Croatia or any other
member state of the European Union in substitution for, or levied in
addition to, such tax referred to in paragraph (a) above, or imposed
elsewhere.

"Vessel’ means each of the Collateral Vessels and, prior to the Additional
Collateral Vessel Accession Date, the MV Klara and the MV Monet.

"Vessel Owner” means each Collateral Vessel Owner and, prior to the Additional
Collateral Vessel Accession Date, Maestral Wind and Dream One.

"VTB" means VTB Bank (Europe) SE i.L. (in liquidation).

“VTB Loan Agreement” has the meaning given to that term in the definition of
"Existing VTB Financial Indebtedness”.
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1.2

"Write-down and Conversion Powers” means:

(a)

(b)

(c)

in relation to any Bail-In Legislation described in the EU Bail-In Legislation
Schedule from time to time, the powers described as such in relation to
that Bail-In Legislation in the EU Bail-In Legislation Schedule;

in relation to the UK Bail-In Legislation, any powers under that UK Bail-In
Legistation to cancel, transfer or dilute shares issued by a person that is
a bank or investment firm or other financial institution or affiliate of a
bank, investment firm or other financial institution, to cancel, reduce,
modify or change the form of a liability of such a person or any contract
or instrument under which that liability arises, to convert all or part of
that liability into shares, securities or obligations of that person or any
other person, to provide that any such contract or instrument is to have
effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability or any of the powers under that UK
Bail-In Legislation that are related to or ancillary to any of those powers;
and

in relation to any other applicable Bait-in Legislation:

i) any powers under that Bail-In Legislation to cancel, transfer or
dilute shares issued by a person that is a bank or investment firm
or other financial institution or affiliate of a bank, investment firm
or other financial institution, to cancel, reduce, modify or change
the form of a liability of such a person or any contract or
instrument under which that liability arises, to convert all or part
of that liability into shares, securities or obtigations of that person
or any other person, to provide that any such contract or
instrument is to have effect as if a right had been exercised under
it or to suspend any obligation in respect of that liability or any of
the powers under that Bail-In Legislation that are related to or
ancillary to any of those powers; and

(if) any similar or analogous powers under that Bail-in Legislation.

Construction

(a)

Unless a contrary indication appears, a reference in this Agreement to:

(i) the "Agent", any "Finance Party”, any "Lender”, any "Obligor”, any
"Party", any "Secured Party", the "Security Agent” or any other
person shall be construed so as to include its successors in title,
permitted assigns and permitted transferees to, or of, its rights
and/or obligations under the Finance Documents and, in the case
of the Security Agent, any person for the time being appointed as
Security Agent or Security Agents in accordance with the Finance
Documents;

(i}  a document in "agreed form” is a document which is previously
agreed in writing by or on behalf of the Company and the Agent;

(iti)  “assets" includes present and future properties, revenues and
rights of every description;
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(b)

(iv)

v)
(vi)

(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiit)

(xiv)

a "Finance Document” or any other agreement or instrument is a
reference to that Finance Document or other agreement or
instrument as amended, novated, supplemented, extended,
restated and/or replaced from time to time (however
fundamentally);

a "group of Lenders" includes all the Lenders;

"guarantee’ means (other than in Clause 17 (Guarantee and
Indemnity)} any guarantee, letter of credit, bond, indemnity or
similar assurance against toss, or any obligation, direct or indirect,
actual or contingent, to purchase or assume any indebtedness of
any person or to make an investment in or toan to any person or
to purchase assets of any person where, in each case, such
obligation is assumed in order to maintain or assist the ability of
such person to meet its indebtedness;

“indebtedness” includes any obligation (whether incurred as
principal or as surety) for the payment or repayment of money,
whether present or future, actual or contingent;

a "person” includes any individual, firm, company, corporation,
government, state or agency of a state or any association, trust,
Joint Venture, consortium, partnership or other entity (whether
or not having separate legal personality);

a "law” includes any treaty, directive, decree, order, government
ordinance, government emergency ordinance, regulation,
government decision and any other legislative or administrative
act, and any norms, rules, circulars, guidance notes or other
subordinate legislation or administrative procedure or indication,
and reference to any provision of any law includes that provision
as amended, modified, republished or re-enacted;

a “regulation” includes any regulation, rule, official directive,
request or guideline (whether or not having the force of law but,
if not having the force of law, being of a type with which persons
to who it is directed are expected and accustomed to comply with)
of any governmental, intergovernmental or supranational body,
agency, department or of any regulatory, self-regulatory or other
authority or organisation;

"including” means including without limitation and "inctudes” and
"included” shall be construed accordingly;

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

the singular includes the plural (and vice versa}; and

a time of day is a reference to London time.

Section, Clause and Schedule headings are for ease of reference only.
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()

(d)

(e}

)

(g

(h)

(i)

()

(k}

Unless a contrary indication appears, a term used in any other Finance

Document or in any notice given under or in connection with any Finance
Document has the same meaning in that Finance Document or notice as
in this Agreement,

A Default (other than an Event of Default) is "continuing” if it has not
been remedied or waived and an Event of Default is "continuing” if it has
not been waived.

No breach of representation, warranty, undertaking or other term of (or
default or event of default {howsoever described) under) any agreement
in respect of Existing VTB Financial Indebtedness arising as a direct or
indirect result of the entry into or performance of any obligation under
the Finance Documents shall constitute a breach {or Default or Event of
Default) under any Finance Document.

Any lease which would be treated as an operating lease in accordance
with the Accounting Principles as applied by the members of the Group
prior to 1 January 2019 shall be treated as an operating lease and not a
Finance Lease for all purposes under the Finance Documents.

Any lease which would be treated as an operating lease in accordance
with the Accounting Principles as applied by the members of the Group
prior to 1 January 2019 shall be treated as an operating lease and not a
Finance Lease for all purposes under the Finance Documents.

Where the Agent or the Security Agent is referred to as acting
“reasonably” or "in a reasonable manner” or as coming to an opinion or
determination that is "reasonable” (or any similar or analogous wording
is used), this shall mean that the Agent and the Security Agent shall be
acting or coming to an opinion or determination on the instructions of the
Lenders or the Majority Lenders (as the case may be) acting reasonably
or in a reasonable manner and the Agent and the Security Agent shall be
under no obligation to determine the reasonableness of such instructions
or whether in giving such instructions the Lenders or the Majority Lenders
(as the case may be) are acting reasonably or in a reasonable manner.

Where acceptability to or satisfaction of the Agent or the Security Agent
is referred to in relation to a matter not affecting the persanal interests
of the Agent or Security Agent (including, for the avoidance of doubt, any
satisfaction or determination under Clause 4.1 ({/nitial conditions
precedent) or Clause 4.2 {Further conditions precedent)) this shall mean
the acceptability to or satisfaction of the Lenders or the Majority Lenders
(as the case may be) as notified by it to the Agent or Security Agent.

In respect of paragraphs (h} and (i) above, the Agent and the Security
Agent shall not be responsible for any liability occasioned or by any delay
or failure on the part of the Lenders or the Majority Lenders (as the case
may be) to give any such instructions or direction or to form any such
opinion.

In the event of any conflict between the terms of the Permitted Group
Debentures and the terms of any Finance Document (including, without
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1.3

1.4

1.5

1.6

limitation, the Intercompany Loan Framework Agreement), the terms of
the Finance Documents shall prevail.

{\ References to "the date of this Agreement” shall mean 27 April 2023.
Currency symbols and definitions

"€" and "Euro” denote the lawful currency of the Participating Member States and
"HRK" denotes the lawful currency of Croatia prior to the adoption of the Euro
by Croatia on 1 January 2023.

Third party rights

(a} Unless expressty provided to the contrary in a Finance Document a person
who is not a Party has no right under the Contracts (Rights of Third
Parties) Act 1999 {the "Third Parties Act") to enforce or enjoy the benefit
of any term of this Agreement,

{b) Notwithstanding any term of any Finance Document, the consent of any
person who is not a Party is not required to rescind or vary this Agreement
at any time,

Contractual recognition of Bail-In

Notwithstanding any other term of any Finance Document or any other
agreement, arrangement or understanding between the Parties, each Party
acknowledges and accepts that any tiability of any Party to any other Party under
or in connection with the Finance Documents may be subject to Bail-in Action by
the relevant Resolution Authority and acknowledges and accepts to be bound by
the effect of:

(a} any Bail-In Action in relation to any such liability, including (without
limitation):

(i) a reduction, in full or in part, in the principal amount, or
outstanding amount due (inctuding any accrued but unpaid
interest) in respect of any such liability;

(i) a conversion of all, or part of, any such liability into shares or
other instruments of ownership that may be issued to, or
conferred on, it; and

(i}  a cancellation of any such liability; and

(b) a variation of any term of any Finance Document to the extent necessary
to give effect to any Bail-In Action in relation to any such liability.

Croatian terms

In this Agreement, where it relates to an Obligor registered or incorporated in
Croatia, a reference to:

{a) a “bankruptcy, insolvency, administration, (general} composition,
compromise, moratorium, restructuring, reorganisation” or the like

40



(b}

{c)
(d)

(e)

includes, without [limitation, bankruptcy proceedings (stedajni
postupak), pre-bankruptcy proceedings (predsteajni postupak) and
special administration proceedings (postupak izvanredne uprave);

a(n) "attachment, sequestration, distress, execution” or the like
includes, without limitation, enforcement proceedings {ovrha) and
preliminary injunctions (prethodne mjere and privremene mjere);

a "liquidator” includes, without limitation, liquidators {likvidaton);

a 'receiver, administrator, administrative receiver, compulsory
manager” includes, without limitation, bankruptcy administrator
(stedajni  upravitelj), pre-bankruptcy receiver (povjerenik u
predstedajnom postupku) and special administration receiver (izvanredni
povjerenik); and

a "winding-up, dissolution” or the like includes, without limitation,
liquidation ({ikvidacija).
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2. THE FACILITIES

2.1 The Facilities

Subject to the terms of this Agreement, the Lenders make available to the Company:

(a)

(b)

()

(d)

a Euro term loan facility in an aggregate amount equal to the Total Facility A
Commitments;

a Euro term loan facility in an aggregate amount equal to the Total Facility B
Commitments;

a Euro term loan facility in an aggregate amount equal to the Total Facility C
Commitments; and

a Euro term loan facility in an aggregate amount equal to the Total Facility D
Commitments,

2.2 Finance Parties’ rights and obligations

(a)

(b)

(c)

The obligations of each Finance Party under the Finance Documents are
several. Failure by a Finance Party to perform its obligations under the
Finance Documents does not affect the obligations of any other Party under
the Finance Documents. No Finance Party is responsible for the obligations of
any other Finance Party under the Finance Documents.

The rights of each Finance Party under or in connection with the Finance
Documents are separate and independent rights and any debt arising under
the Finance Documents to a Finance Party from an Obligor is a separate and
independent debt in respect of which a Finance Party shall be entitled to
enforce its rights in accordance with paragraph (c) below. The rights of each
Finance Party include any debt owing to that Finance Party under the Finance
Documents and, for the avoidance of doubt, any part of a Loan or any other
amount owed by an Obligor which relates to a Finance Party’s participation
in a Facility or its role under a Finance Document (including any such amount
payable to the Agent on its behalf) is a debt owing to that Finance Party by
that Obligor.

A Finance Party may, except as specifically provided in the Finance
Documents, separately enforce its rights under or in connection with the
Finance Documents.

2.3 Obligors’ Agent

(@)

Each Obligor (other than the Company) by its execution of this Agreement or
an Accession Deed irrevocably appoints the Company (acting through one or
more authorised signatories) to act on its behalf as its agent in relation to the
Finance Documents and irrevocably authorises:

(i) the Company on its behalf to supply all information concerning itself
contemplated by this Agreement to the Finance Parties and to give all
notices and instructions, to execute on its behalf any Accession Deed
(or other agreement or deed}, to make such agreements and to effect
the relevant amendments, supplements and variations in each case,
however fundamental, capable of being given, made or effected by
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(b

any Obligor notwithstanding that they may increase the Obligor’s
obligations or otherwise affect the Obligor and to give confirmation
as to continuation of surety obligations and other representations and
warranties on their behalf, without further reference to or the
consent of that Obligor; and

{ii) each Finance Party to give any notice, demand or other
communication to that Obligor pursuant to the Finance Documents to
the Company,

and in each case the Obligor shall be bound as though the Obligor itself had
given the notices and instructions or executed or made the agreements or
effected the amendments, supplements or variations, or received the
relevant notice, demand or other communication.

Every act, omission, agreement, deed, undertaking, settlement, waiver,
amendment, supptement, variation, notice or other communication given or
made by the Obligors’ Agent or given to the Obligors’ Agent under any Finance
Document on behalf of another Obligor or in connection with any Finance
Document (whether or not known to any other Obligor and whether occurring
before or after such other Obligor became an Obligor under any Finance
Document) shall be binding for all purposes on that Obligor as if that Obligor
had expressly made, given or concurred with it. In the event of any conflict
between any notices or other communications of the Obligors’ Agent and any
other Obligor, those of the Obligors” Agent shall prevail.

2.4  Extension Qption

(a)

(b)

(€)

(d)

If the LTV Ratio is less than 65 per cent. at such time, the Company may, by
giving notice to the Agent in writing (the "Extension Request”) not earlier
than ninety (90) days and not later than sixty (60) days before the
Termination Date {the "Original Termination Date"), request an extension of
the Original Termination Date (the "Extension Option”} for a further period
of 12 Months (the "Extended Termination Date") in respect of Facility A,
Facility B, Facility C and Facility D. For the avoidance of doubt, a Lender may
only extend its entire Facility A Commitment, its entire Facility B
Commitment, its entire Facility C Commitment and its entire Facility D
Commitment existing at the date of the Extension Request.

The Agent must forward a copy of the Extension Request to each of the
Lenders then participating in each applicable Facility as soon as reasonably
practicable after receipt thereof.

Each applicable Lender shall notify the Agent of its decision {which shall be
in its sole discretion) whether or not to agree to the Extension Request not
later than thirty (30} days before the Original Termination Date {and, if any
applicable Lender has not notified the Agent of its acceptance of the
Extension Request on or before such date, it shall be deemed to have refused
the Extension Request) and the Agent shall notify the Company whether or
not each applicable Lender has agreed to the Extension Request as soon as
reasonably practicable.

The Commitment of each Lender then participating in each applicable

Facility that expressly agrees to an extension of the Original Termination Date
to the Extended Termination Date as requested in the Extension Request
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(e)

{each an "Accepting Lender”) will automatically be extended without the
need for any further action by the Agent or those Lenders to the Extended
Termination Date,

The Company shall pay to the Agent, for the account of each Accepting
{ender, an extension fee in an amount to be agreed between the Accepting
Lenders and the Company on the Original Termination Date or such other date
agreed between the Accepting Lenders and the Company.

(f) If a Lender:
(i) does not agree to an extension of the Original Termination Date
pursuant to the Extension Option; or
(ii) does not respond to the Extension Request on or before the date
falling twenty (20) days before the Original Termination Date,
(in each case, a "Non-Accepting L.ender"), the Company shall ensure that:
(N all amounts (if any} in respect of such Non-Accepting Lender's
Commitment under each Facility which are outstanding under
the Finance Documents on the Original Termination Date
applicable to it are paid or repaid in full on such Original
Termination Date, together with accrued interest and all other
amounts outstanding in relation to such participation; and
(2) its Commitment under each Facility shall be reduced to zero
and cancelled on the Original Termination Date.

(g) If there are any Accepting Lenders, the Company and the Agent (acting on
the instructions of the Accepting Lenders) shall agree a repayment profile
(including in respect of any Relevant Repayment Premium) for amounts
outstanding under Facility A, Facility B, Facitity C and Facility D after the
Original Termination Date prior to any extension of any applicable
Commitments under this Clause 2.4,

PURPOSE

Purpose

(@)

All amounts borrowed by the Company under Facitity A shall be applied as
follows in accordance with the Funds Flow Statement:

) an amount equal to €55,000,000 shall be on-lent to Hero Shipping
under the intercompany Loan Framework Agreement and applied by
Hero Shipping towards repayment of the Existing VTB Financial
Indebtedness;

{ii) an amount equal to €1,000,000 (the "Golden Horizon Charter
Preparation Amount”) shall be on-lent to Hero Shipping under the
Intercompany Loan Framework Agreement and held in the Cash Pool
Escrow Account (designated as a Golden Horizon Charter Preparation
Amount) and which may be utilised in accordance with Clause 20.20
{Cash Poot Escrow Account);
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(b)

(ii)

(v)

v)

an amount equal to €4,700,000 shall be deducted and retained by the
Original Lender from the Utilisation in partial payment of the Up-Front
Fee;

in payment of all fees, costs and expenses due under paragraph 5({k}
of Part 1 (Conditions precedent to first Utilisation) of Schedule 2
(Conditions Precedent) on the Closing Date; and

any excess shall be on-lent to Hero Shipping under the Intercompany
Loan Framework Agreement and applied by Hero Shipping towards
repayment of liabilities towards certain suppliers existing on the date
of this Agreement.

All amounts borrowed by the Company under Facility B shall be applied as
follows in accordance with the Funds Flow Statement:

(i)

(i)

{ivi)

(iv)

(v}

(vi)

{vii)

an amount equal to €3,000,000 {plus an amount equal to all accrued
and capitalised interest thereon and any other amounts due and
payable on the Closing Date in accordance with the Bridge Loan
Agreement) shall be deducted and retained by the Original Lender
from the Utilisation and applied to fully repay all amounts due and
payable by the Company to the Criginal Lender on the Closing Date in
respect of the Bridge Loan;

an amount equal to €11,500,000 (the "Picasso CapEx Amount”) shall
be on-lent to River Cruise under the Intercompany Loan Framework
Agreement and held in in the Cash Pool Escrow Account {designated
as a Picasso CapEx Amount) and which may be utilised in accordance
with Clause 20.20 (Cash Pool Escrow Account);

an amount equal to €2,500,000 (the "River Cruise Interest Reserve
Amount”) shall be on-lent to River Cruise under the intercompany
Loan Framework Agreement and held in the Cash Pool Escrow Account
{designated as a River Cruise Interest Reserve Amount) and which may
be utilised in accordance with Clause 20.20 (Cash Pool Escrow
Account);

an amount equal to €2,000,000 (the "Picasso Charter Preparation
Amount”) shall be on-lent to River Cruise under the Intercompany
Loan Framework Agreement and held in the Cash Pool Escrow Account
(designated as a Picasso Charter Preparation Amount) and which may
be utilised in accordance with Clause 20.20 (Cash Pool Escrow
Account);

an amount equal to €1,200,000 shall be deducted and retained by the
Original Lender from the Utilisation in partial payment of the Up-Front
Fee;

in payment of all fees, costs and expenses due under paragraph 5(k}
of Part 1 (Conditions precedent to first Utilisation) of Schedule 2
(Conditions Precedent) on the Closing Date; and

any excess shall be on-lent to River Cruise to enable it to settle certain

Habilities owed to the Parent under the Picasso Shipbuilding Contract
which are payable on or around the Closing Date.
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3.2

4.1

{c) All amounts borrowed by the Company under Facility C shall be applied as
follows in accordance with the Funds Flow Statement:

(i)

(i)

(iit)

(iv)

(v}

an amount equal to €10,500,000 (the "Brodosplit 485 CapEx Amount"}
shall be on-lent to Polar 485 under the Intercompany Loan Framework
Agreement and held in the Cash Pool Escrow Account (designated as a
Brodosplit 485 CapEx Amount) and which may be utilised in
accordance with Clause 20.20 (Cash Pool Escrow Account);

an amount equal to €1,500,000 (the "Polar 485 Interest Reserve
Amount”) shall be on-lent to Polar 485 under the Intercompany Loan
Framework Agreement and held in the Cash Pool Escrow Account (and
designated as a Polar 485 Interest Reserve Amount) and which may be
utilised in accordance with Clause 20.20 (Cash Pool Escrow Account);
and

an amount equal to €1,000,000 shall be deducted and retained by the
Original Lender from the Utilisation in partial payment of the Up-Front
Fee;

in payment of all fees, costs and expenses due under paragraph 5(k)
of Part 1 {Conditions precedent to first Utilisation) of Schedule 2
(Conditions Precedent) on the Closing Date; and

any excess shall be on-lent to Polar 485 to enable it to settle certain
liabilities owed to the Parent under the Brodosplit 485 Shipbuilding
Contract which are payable on or around the Closing Date.

(d) All amounts borrowed by the Company under Facility D shall be applied as
follows in accordance with the Funds Flow Statement:

(i)

(i)

{iii)

Monitoring

an amount equal to €600,000 shall be deducted and retained by the
Original Lender from the Utilisation in partial payment of the Up-Front
Feg;

in payment of all fees, costs and expenses due under paragraph 5(k}
of Part 1 (Conditions precedent to first Utilisation) of Schedule 2
(Conditions Precedent) on the Closing Date; and

any excess shall be used for general corporate purposes.

No Finance Party is bound to monitor or verify the application of any amount
borrowed pursuant to this Agreement.

CONDITIONS OF UTILISATION

Initial conditions precedent

(a) The Lenders will only be obliged to comply with Clause 5.4 (Lenders’
participation) in relation to any Utilisation if on or before the Utilisation Date
for that Utilisation, the Agent has received all of the documents and other
evidence listed in Part 1 of Schedule 2 (Conditions Precedent) in form and
substance satisfactory to the Agent (acting on the instructions of all the
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4.2

4.3

5.1

5.2

Lenders). The Agent shall notify the Company and the Lenders promptly upon
being so satisfied.

(b) Other than to the extent that all the Lenders notify the Agent in writing to
the contrary before the Agent gives the notification described in
paragraph {a) above, the Lenders authorise (but do not require) the Agent to
give that notification. The Agent shall not be liable for any damages, costs or
losses whatsoever as a result of giving any such notification,

Further conditions precedent

Subject to Clause 4.1 (Initial conditions precedent}, the Lenders will only be obliged

to comply with Clause 5.4 (Lenders’ participation) in relation to a Utilisation, if on

the date of the Utilisation Request and on the proposed Utilisation Date (which shall
be the Closing Date):

{a) no Default is continuing or would result from the proposed Utilisation,

(b} no Change of Controt has occurred; and

{c) all the representations and warranties in Clause 18 (Representations) to be
made by each Obligor are true in all material respects (or, in the case of
representations and warranties qualtified by materiality, in all respects).

Maximum number of Utilisations

(a} The Company may not deliver a Utilisation Request if as a result of the
proposed Utitisation:

i) more than one Facility A Loan would be outstanding;
(ii) more than one Facility B L.oan would be outstanding;
(iif)  more than one Facility C Loan would be outstanding; or
(iv)  more than one Facility D Loan would be outstanding.
(b) The Company may not request that a Loan be divided.
UTILISATION
Delivery of a Utilisation Request

The Company may utilise a Facility by delivery to the Agent of a duly completed
Utilisation Request not later than the Specified Time.

Completion of a Utilisation Request for Loans

{a) Each Utilisation Request for a Loan is irrevocable and will not be regarded as
having been duly completed unless:

1] it identifies the Facility to be utilised;

(i) the proposed Utilisation Date is a Business Day within the Availability
Period applicable to that Facility;
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5.3

5.4

3.5

(b}

(iii)  the currency and amount of the Utilisation comply with Clause 5.3
{Currency and amount); and

(iv)  the proposed Interest Period complies with Clause 10.3 (Interest
Periods).

Only one Utilisation may be requested in each Utilisation Request and only
one Utilisation Request may be delivered in respect of each Facility.

Currency and amount

(@)
{b)

The currency specified in a Utilisation Request must be Euros.
The amount of the proposed Utilisation must be:

(i) in relation to Facility A, in an amount equal to the Total Facility A
Commitments;

(i) in relation to Facility B, in an amount equal to the Total Facility B
Commitments;

(iti)  in relation to Facility C, in an amount equal to the Total Facility C
Commitments; and

{iv})  in relation to Facitity D, in an amount equal to the Total Facility D
Commitments.

Lenders’ participation

(@)

(b)

If the conditions set out in this Agreement have been met, each Lender shall
make available its participation in each Loan by the Utilisation Date through
its Facility Office.

The amount of each Lender’s participation in a Loan will be equal to the
proportion borne by its Available Commitment to the Available Facility
immediately prior to making the Loan.

Cancellation of Commitment

(a)

(b)

(c)

(d)

The Facility A Commitments which, at that time, are unutilised shall be
immediately cancelled at the end of the Avaitability Period for Facility A.

The Facility B Commitments which, at that time, are unutilised shall be
immediatety cancelled at the end of the Availability Period for Facility B.

The Facility C Commitments which, at that time, are unutilised shall be
immediately cancelled at the end of the Availability Period for Facility C.

The Facility D Commitments which, at that time, are unutilised shall be
immediately cancelled at the end of the Availability Period for Facility D.

REPAYMENT OF LOANS

(a)

The Company shall repay the Loans in instalments by repaying, on each
applicable Interest Payment Date in a principal amount which reduces the
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7.2

7.3

aggregate principal amount of the outstanding Loans by €1,500,000 prior to
the relevant date of payment (each such scheduled repayment being a
"Repayment Instalment”).

{b) Each Repayment Instalment shall reduce the outstanding principal amount of
each Loan such that outstanding Loans shall be prepaid on a pro rata basis.

(c) The Company shall repay the entire remaining outstanding principal amount
of the Facility A Loans in full on the Termination Date applicable to Facility
A.

(d) The Company shall repay the entire remaining outstanding principal amount
of Facility B Loans in full on the Termination Date applicable to Facility B.

(e) The Company shall repay the entire remaining outstanding principal amount
of Facility C Loans in full on the Termination Date applicable to Facility C.

(f) The Company shall repay the entire remaining outstanding principal amount
of Facility D Loans in full on the Termination Date applicable to Facility D.

ILLEGALITY, VOLUNTARY PREPAYMENT AND CANCELLATION
Illegality

If it becomes untawful in any applicable jurisdiction (including as a consequence of
Sanctions) for a Lender to perform any of its obligations as contemplated by this
Agreement or to fund, issue or maintain its participation in any Utilisation held by it
or it becomes unlawful for any Affiliate of a Lender for that Lender to do so:

{a) that Lender shall promptly notify the Agent upon becoming aware of that
event and the Agent will promptly notify the Company;

(b) upon the Agent notifying the Company, each Available Commitment of that
Lender will be immediately cancelled; and

() to the extent that the Lender’s participation in any Loan has not been
transferred pursuant to Clause 34.4 (Replacement of Lender), the Company
shall repay that Lender’s participation in the Loans made to the Company on
the tast day of the Interest Period for each Loan occurring after the Agent
has notified the Company or, if earlier, the date specified by the Lender in
the notice delivered to the Agent (being no earlier than the last day of any
applicable grace period permitted by law) and that Lender’s corresponding
Commitment(s) shall be cancelled in the amount of the participations repaid.

Voluntary prepayment of Loans

The Company may, if it or the Company gives the Agent not less than five Business
Days’ {or such shorter period as the Company and the Agent may agree} prior notice,
prepay the whole or any part of a Loan (but, if in part, being an amount that reduces
the principal amount of the Loan by a minimum amount of €1,000,000 (and integral
multiples of €1,000,000 in excess thereof)).

Right of cancellation and repayment in relation to a single Lender

(a) If:
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8.1

8.2

8.3

(i) any sum payable to any Lender by an Obligor is required to be
increased under paragraph (c) of Clause 12.2 (Tax gross-up) in respect
of any Excess Tax Deduction Amount; or

(ii) any Lender claims indemnification from the Company or an Obligor
under Clause 12.3 (Tax indemnity) or Clause 13.1 {Increased costs),

the Company may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues, give the Agent notice of
cancellation of the Commitment(s} of that Lender and its intention to procure
the repayment of that Lender’s participation in the Utilisations.

{b) On receipt of a notice referred to in paragraph (a) above in relation to a
Lender, the Commitment(s) of that Lender shall immediately be reduced to
zero.

(c) On the last day of each Interest Period which ends after the Company has
given notice under paragraph (a) above in relation to a Lender {or, if earlier,
the date specified by the Company in that notice), the Company shall repay
that Lender’s participation in that Loan together with all interest and other
amounts accrued in relation to that participation under the Finance
Documents.

MANDATORY PREPAYMENT AND CANCELLATION
Exit

Upon the occurrence of:

{a) a Change of Control; or

{b) the sale of all or substantially all of the assets of the Group whether in a
single transaction or a series of related transactions,

the Facilities will be cancelled and all outstanding Utilisations, together with
accrued interest, and all other amounts accrued under the Finance Documents, shall
become immediately due and payable.

Star Clippers Mortgage

If the Star Clippers Mortgage has not been fully released, cancelled and deleted from
the Ship Registry to the satisfaction of the Agent (acting on the instructions of the
Majority Lenders) by the Star Clippers Mortgage Long Stop Date, the Company shall
prepay Loans in accordance with Clause 8.5 {Application of prepayments) in an
original principal amount of not less than €7,500,000 (together with (i) all capitalised
interest amounts which have accrued and been added to such principal amount
pursuant to Clause 10.2(a) (Payment/capitalisation of interest) and (ii) all amounts
of accrued but unpaid or uncapitalised interest thereon) by the date failing no later
than one Month after the Star Clippers Mortgage Long Stop Date, provided that the
Company may not use any amount under the Facilities to make such a prepayment.

Disposal Proceeds, Recovery Proceeds and Insurance Proceeds

(a) For the purposes of this Clause 8.3, 8.4 (Excluded Insurance Proceeds), and
Clause 8.5 {(Application of prepayments):
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"Agreed Assets” means any new assets (including vessels) acquired by an
Obligor using Collateral Vessel Disposal Proceeds in accordance with this
Clause 8.3 where:

{i) the Agent (acting on the instructions of the Lenders) has given its prior
written consent to the acquisition of such assets by that Obligor;

(i) the assets will become subject to the Transaction Security in form and
substance satisfactory to the Agent (acting on the instructions of the
Lenders); and

(i) in respect of the acquisition and ownership of such assets, this
Agreement and the other Finance Documents have been amended to
the satisfaction of the Agent (acting on the instructions of the
Lenders).

“Brodosplit 485 Disposal” means a Disposal of the My Brodosplit 485.

“Brodosplit 485 Disposal Proceeds” means the cash consideration received
by the Parent, any Holding Company or any member of the Group in
connection with the Brodosplit 485 Disposal.

"Collateral Vessel Disposal Proceeds” means the cash consideration received
by any member of the Group for any Permitted Collateral Vessel Disposal
after deducting:

{i} any reasonable fees, costs and expenses which are incurred by any
member of the Group with respect to that Permitted Collateral Vessel
Disposal to persons who are not members of the Group (including,
without  limitation, any related reasonable out-of-pocket,
redundancy, relocation, closure or restructuring costs arising in
connection with or as a result of or in preparation for such Permitted
Collateral Vessel Disposal as evidenced in reasonable detail to the
Agent on request);

(i) any Tax incurred and required to be paid (or reserved) by the
applicable seller in connection with that Permitted Collateral Vessel
Disposal (as reasonably determined by the seller, on the basis of
existing rates and taking account of any available credit, deduction or
allowance) {provided that any Taxes incurred in by the Parent or any
other entity which is not a member of the Group shall not be deducted
under this paragraph (ii));

(iti)  any amount retained in respect of any possible warranty or indemnity
claim against such Permitted Collateral Vessel Disposal as evidenced
in reasonable detail to the Agent on request (but only for so long as
such claim may be brought, after which time such amount shall not
be deducted under this paragraph (ifi) and such amount shall only be
deducted only to the extent that the relevant warranty or indemnity
is on market standard terms (as determined by the Lenders, acting in
good faith}); and

{iv)  any amount which is to be applied towards discharging any priority
Security (which is permitted under this Agreement) over the Collateral
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Vessel which is the subject of that Permitted Collateral Vessel
Disposal,

such amount to be calculated and confirmed to the Company by the Agent
(acting on the instructions of the Majority Lenders, acting in good faith).

"Excluded Insurance Proceeds” means any Insurance Proceeds which the
Company notifies the Agent are, or are to be, applied within 3 Months of the
date of receipt of such Insurance Proceeds, in each case in accordance with
the terms and conditions of the relevant Insurance Policy or, if applicable,

(i} to meet a bona fide third party claim in respect of which the relevant
insurance claim was made;

(i) to cover operating losses in respect of which the relevant insurance
claim was made; or

(it))  if agreed by the Agent in writing, in the replacement, reinstatement
and/or repair of the assets in respect of which the relevant insurance
claim was made.

"HBOR Restricted Project” means any business or project involving any
Agreed Assets and in respect of which HBOR (or any Affiliate, associate or
Connected party of HBOR) does not have any direct or indirect involvement
including, but not limited to, the provision of any Financial indebtedness or
other support or the receipt of the benefit of any Security by such entities,

{i) any reasonable expenses which are incurred by an Obligor to persons
who are not members of Group or Affiliates of any member of the
Group; and

(i) any Tax incurred and required to be paid by an Obligor (as reasonably
determined by that Obligor on the basis of existing rates and taking
into account any available credit, deduction or allowance),

"Recovery Proceeds” means any proceeds (other than Collateral Vessel
Disposal Proceeds) of a claim, suit, action or any other proceedings (whether
by way of judgment, award, injunction, restitution, settlement or other
arrangement including without limitation set-off) of any nature against, with
or otherwise involving Star Clippers or any other entity in relation to the
Golden Horizon Dispute, or the Golden Horizon Shipbuilding Contract after
deducting:

{ii) any reasonable expenses which are incurred by an Obligor to persons

who are not members of Group or Affiliates of any member of the
Group; and
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(b)

(c)

(d)

(e)

(i) any Tax incurred and required to be paid by an Obligor (as reasonably
determined by that Obligor on the pasis of existing rates and taking
into account any available credit, deduction or allowance),

[
Disposal Proceeds which have not been applied in accordance with paragraph
{b) below,

The Company and the applicable Collateral Vessel Owner may, at any time
within three Months of the date of receipt of any Collateral Vesse| Disposal
Proceeds, apply any such Collateral Vessel Disposal Proceeds to either;

(i)

{ii) purchase Agreed Assets,

with such election (and relevant amounts to be applied) to be made by the
Agent (acting on the instructions of the Lenders) and notified to the Company
in writing, provided that any project or business in connection with any
Agreed Assets purchased using any Golden Horizon Disposal Proceeds shall be
required to be an HBOR Restricted Project.

(i) Prepay Loans in accordance with Clause 8.5 (Application of
prepayments); and/or

(if) purchase Agreed Assets,

thereon), provided that the Company May not use any amount under the
Facilities or from any other source other than (i) the Brodosplit 485 Disposal
Proceeds or (i) other free cash held within the Group to make stich a



be applied to prepay Loans in accordance with Clause 8.5 (Application of
brepayments).

8.4  Excluded Insurance proceeds

for a specific PUrpose within a specified period (as set out in the relevant definition
of Excluded Insurance Proceeds), the Company shall €nsuire that those amounts are
used for that purpose and shall:

(a) if requested to do 50 by the Agent, promptly deliver a certificate to the Agent
t the time of such application and at the end of such periogd confirming the
as been so applied within the requisite time period
provided in the relevant definition; and

()] be applied in Mandatory Prepayment of Loans in accordance with paragraph
(e) of Clause 8.3 (Disposal Proceeds, Recovery Proceeds and Insurance
Proceeds) at the end of the requisite time period provided for in that
Paragraph.

8.5 Application of pPrepayments

{a) Any Prepayment of Loans Pursuant to Clause 8.2 (Star Clippers Mortgage)
shall be applied to reduce the outstanding principal amount of the Facilities
On a pro rata basis (together with the Payment of all amounts of accrued but
Unpaid or uncapitalised interest thereon and the payment of any applicable
Relevant Repayment Premiumy,

(b) Any prepayment of Loans pursyant to paragraph (b) or (¢} of Clause 8.3
{Disposat Proceeds, Recovery Proceeds and Insurance Proceeds) shall pe
applied as follows: '

(i) If the Collateral Vessel Disposal Proceeds have been received in

but unpaid or Uncapitalised interest thereon and the Payment of any
applicable Relevant Repayment Premium).

{ii) I the Collateral Vessel Disposal Proceeds have been received in
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(i) If the Collateral Vessel Disposal Proceeds have been received in

applicable Facitity ¢ Relevant Repayment Premium untit the
Outstanding principal amount has been repaid in full; and (1) third,
to the extent that all amounts outstanding under, and ali Facility ¢

uncapitalised interest thereon and the Payment of any applicable
Relevant Repayment Premium,).

{c) Any prepayment of Loans pursuant to paragraph (d} of Clause 8.3 (Disposat

(d) Any Prepayment of Loans pursuant to Paragraph (e) of Clause 8.3 (Disposat
Proceeds, Recovery Proceeds and Insurance Proceeds) shal( be applied to
reduce the outstanding principal amount of the Facilitieg on a pro rata basis
(together with the payment of all amounts of accrued but unpaid or
uncapitalised interest thereon and the Payment of any applicable Relevant
Repayment Premium),

RESTRICTIONS

Notices of cancellation or Prepayment

(a) Any prepayment or Feépayment under this Agreement shall be made together
with accrued interest on the amount prepaid and, subject to clauses (b), {c),
{d) and (e) betow, withoyt premium or penatlty,

{b) If there is a Facility A Relevant Repayment, that Facility A Relevant

Repayment may only be made if, in addition to all other sums required to he
Paid under this Agreement in Connection with such Facility A Relevant
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{c)

(d)

(e)

(F)

If there is @ Facility B Retevant Repayment, that Facility B Relevant

Repayment may only pe Made if, in addition to a| other sums required to be
paid under this Agreement in connection with such Facility B Relevant

Pro rata to their Commitments Under the Facility B Loans being Prepaid)) a
repayment Premium in an amount equal to the applicable Facitity g Retevant
Repayment Premium (if any),

If there js a Facility ¢ Relevant Repayment, that Facility ¢ Relevant
Repayment may only be made if, in addition to gy other sums required to be
paid under this Agreement in connection with Such Facility ¢ Relevant
Repayment, the Company Pays to the Agent (for the account of each Facility
C Lender (and such amounts shall pe allocated between the Facility ¢ Lenders
Pro rata to their Commitments under the Facitity ¢ Loans being Prepaid)) a

repayment premium in an amount equal to the applicable Facitity ¢ Relevant
Repayment Premium {if any),

Repayrnent, the Company pays to the Agent (for the account of each Facility
D Lender {and such amounts shail pe allocated between the Facility p Lenders
Pro rata to theijr Commftments under the Facitity p Loans being Prepaid)) a
repayment Premium in an amount equal to the applicaple Facitity p Relevant
Repayment Premium (if any),

As used in this Clause 9.2
“Facitity A Relevant Repayment” means:

(i) a prepayme it or any part of the Facility A Loans Pursuant to
ause 7.2 t

nt of 3
(Volun ary prepayment of Loans), Clause 7.3 (Right of
cancellation ang repayment jn relation to q single Lender) or Clause
21.3 (Equity Cure); or
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shall apply in respect of any Facility A Relevant Repayment which is a Par
Value Repayment,

"Facility B Relevant Repayment” means:

{i) a prepayment of all or any part of the Facility B Loans pursuant to
Clause 7.2 (Voluntary prepayment of Loans), Clause 7.3 (Right of
cancellation and repayment in relation to g single Lender) or Clause
21.3 (Equity Cure); or

(ii) a prepayment of all or any part of the Facility B Loans (A) which is
required to be made in accordance with the provisions of Clause 8.1
(Exit), 8.2 (Star Clippers Mortgage), or 8.3 (Disposat Proceeds,
Recovery Proceeds and Insurance Proceeds) (B) following an
acceleration pursuant to Clause 22.20 (Acceleration),

“Facility C Relevant Repayment" means:

(i) a prepayment of all or any part of the Facility C Loans pursuant to
Clause 7.2 (Voluntary prepayment of Loans), Clause 7.3 (Right of
cancellation and repayment in relation to a single Lender) or Clause
21.3 (Equity Cure); or

(ii} a prepayment of all or any part of the Facility C Loans (A) which is
required to be made in accordance with the provisions of Clause 8.1
(Exit), 8.2 (Star ¢ lippers Mortgage), or 8.3 {Disposat Proceeds,
Recovery Proceeds and Insurance Proceeds) or (B) following an
acceleration pursuant to Clause 22.20 (Acceleration).

shall apply in respect of any Facility ¢ Relevant Repayment which is a Par
Value Repayment.

“Facility D Retevant Repayment” means:
(i) a prepayment of all or any part of the Facility D Loans pursuant to
Clause 7.2 (Voluntary prepayment of Loans), Clause 7.3 (Right of

cancellation and repayment in relation to g single Lender) or Clause
21.3 (Equity Cure); or
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(ii) a prepayment of all or any part of the Facility D Loans (A) which is

"Par Value Repayment® means any Facility A Relevant Repayment, Facility B
Relevant Repayment, Facility ¢ Relevant Repayment and/or Facility D
Relevant Repayment which is made pursuant to:

(i) Clause 8.3(b)(j) {Disposat Proceeds, Recovery Proceeds and Insurance
Proceeds) and is made using only Permitted Collateral Vessel Proceeds
from either:

(1) a Permitted Katina Disposal where sich Permitted Collateral
Vessel Proceeds have been applied in accordance with Clause
8.5(b)(if) {Application of Prepayments);

{2) a Permitted Picasso Disposal where such Permitted Collateral

(if) Clause 8.2 (Star Clippers Mortgage) where such amounts are applied
in accordance with Clause 8.5(a) (Application of Prepaymentsy; or

Clause 8.3(d) {Disposal Proceeds, Recovery Proceeds and Insurance
Proceeds) where such Brodosptit 485 Disposal Proceeds have been
applied in accordance with Clause 8.5(c) {Application of
Prepayments),

(iti)

No reborrowing or reissuance of Facilities

The Company may not reborrow or reissue, as applicabie, any part of Facility A,
Facility B, Facility € or Facility D which is repaid or prepaid.

Prepayment in accordance with Agreement
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9.5

9.6

9.7

9.8

10.

10.1

10.2

10.3

Na reinstatement of Commitments

No amount of the Total Commitments cancelled under this Agreement may be
subsequently reinstated,

Agent’s receipt of notices

If the Agent receives a notice under Clause 7 {(Hlegality, Voluntary Prepayment and
Cancellation) or natice of any Proposed prepayment under Clause 8,3 (Disposat
Proceeds, Recovery Proceeds and Insurance Proceeds), it shall promptly forward 3
Copy of that notice or election to ejther the Company or the affected Lender(s), as
appropriate.

Effect of repayment and Prepayment on Commitments

I all or part of any Lender’s participation in a Loan under a Facility is repaid or
prepaid an amount of that Lender’s Commitment (equal to the amount of the
participation which is repaid or prepaid) in respect of that Facility will pe deemed
to be cancelled on the date of repayment or prepayment.

Application of prepayments

Any prepayment of a Facility (other than a prepayment pursuant to Clause 7.1
(Hlegality) or Clause 7.3 (Right of cancellation and repayment in retation to g single
Lender)) shall be applied pro ratq to each Lender’s participation in that Facility,

INTEREST
Calculation of interest

(a) Prior to the Cash Pay Interest Accrual Commencement Date, interest shall
accrue on each Loan for each Interest Period at the PIK Rate.

(b) From the Cash Pay Interest Accrual Commencement Date, interest shall
accrue on each Loan for each Interest Period at the Cash Pay Interest Rate.

Payment/capitalisation of interest

{a) On each interest Capitalisation Date, all accryed interest shall be added to
and form part of the principal amount of the Loans then outstanding, and
interest shall accrue (and, on each Interest Capitalisation Date, compound)
thereafter on such increased principal amount.

(b)  The Company shali Pay accrued interest on each Loan in cash on each Interest
Payment Date.,

Interest Periods

(a) The Interest Period for the Facility A Loan shal| be (i) the period commencing
on the Utilisation Date for Facility A and ending on (but excluding) the next
following Facility A Interest Payment/ Capitalisation Date and (ii) each period
commencing on a Facility A Interest Payment/ Capitalisation Date and ending
on  (but excluding) the next  following Facility A Interest
Payment/Capitalisation Date.
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10.4

{b) The interest Period for the Facility B Loan shall be (i) the period commencing

commencing on a Facility B Interest Payment/Capitalisation Date and ending
on  (but excluding) the next  following Facility B terest
Payment/Capitalisation Date.

(c) The Interest Period for the Facility € Loan shall be (i) the period commencing
commencing on a Facitity C Interest Payment/ Capitalisation Date and ending
on  {but excluding)  the next  following Facility ¢ Interest

Payment/Capitalisation Date,

(d) The Interest Period for the Facility D Loan shall be (i} the periog Commencing

Commencing on 3 Facility D Interest Payment/ Capitalisation Date and ending
on  (but excluding)  the next  following Facility p Interest

(a) If an Obligor fails to pay any amount payable by it under a Finance Document

(b) Default interest (if unpaid) arising on an overdue amount will be compounded
with the overdye amount at the end of each Interest Period applicable to that
overdue amount but will remain immediately due and payable,

FEES

Agency fee

The Company shall Pay to the Agent {for its own account) an agency fee in the
amount and at the times agreed in 3 Fee Letter.

Security agency fee

The Company shall pay to the Security Agent {for its own account) a security agent
fee in the amount and at the times agreed in a Fee Letter,

Cash Pool Escrow Agent fee

The Company shali Pay to the Cash Pgol Escrow Agent {for its own account) a fee in
the amount and at the times agreed in a Fee Letter,

Up-Front Fee

The Company shall Pay to the Original Lender an up-front fee in an amount of
€7,500,000 on or prior to the Closing Date (the "Up-Front Fee").
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12.
12.1

12.2

TAX GROSS up AND INDEMNITIES
Definitions

In this Agreement:

Tax gross-up

{a) Each Obligor shatl make all payments to be made by it without any Tax
Deduction, unless a Tax Deduction is required by law.

(b) The Company shail promptly upon becoming aware that an Obligor must make
a Tax Deduction (or that there is any change in the rate or the basis of a Tax
Deduction) notify the Agent accordingly, Similarty, a Lender shall notify the
Agent on becoming so aware in respect of a Payment payable to that Lender.
If the Agent receives such notification from a Lender it shall notify the
Company and that Obligor.

(c) If a Tax Deduction is required by law to be made by an Obligor, the amount
(d)

{e) Within 30 days of making either a Tax Deduction or any payment required in

(a) The Company shatl (within three Business Days of written demand by the

A R e
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12.4

12.5

indirectly) suffered for or on account of Tax by that Protected Party in
respect of a Finance Document,

{b) Paragraph (a) above shall not apply:
{i) with respect to any Tax assessed on 3 Finance Party:

(1) under the law of the jurisdiction in which that Finance Party is

{2) under the law of the jurisdiction in which that Finance Party’s

(ii) to the extent 3 loss, tiability or cost:

{1) is compensated for by an increased payment under Clause 12.2
(Tax gross-up); or

(c) A Protected Party making, or intending to make a claim under Paragraph (a)

Stamp duties and Taxes

The Company shali:
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12.6

12.7

()
(b)

pay, and

within three Business Days of demand, indemnify each Finance Party against
any cost, expense, loss or liability that Finance Party incurs in relation to,

all stamp duty, registration or other similar Taxes payable in respect of any Finance
Document except Transfer Certificates,

VAT
(a)

(b)

{c)

All payments to be made by an Obligor under or in connection with any
Finance Document have been calculated without regard to VAT and are
deemed to be exclusive of any VAT that might by chargeable on that payment
were it considered consideration for a supply for VAT purposes. if all or part
of any such payment is the consideration for a taxable supply or otherwise
chargeable with VAT then, when the Obligor makes the payment:

{i) it must pay to the Finance Party an additional amount equal to that
payment (or part) multiplied by the appropriate rate of VAT;

(if) the Finance Party will Promptly provide to the Obligor with a vatid
VAT invoice,

connection with such Finance Party's VAT reporting requirements in relation
to such supply.

FATCA information

(a)

Subject to Paragraph (c) below, each Party shall, within ten Business Days of
a reasonable request by another Party:

(i) confirm to that other Party whether it is:
(1) a FATCA Exempt Party; or
{2) not a FATCA Exempt Party;

(ii) supply to that other Party such forms, documentation and other
information relating to its status under FATCA as that other Party

reasonably requests for the purposes of that other Party's compliance
with FATCA; and
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12.8

13.
13.1

(b)

{c}

{d)

(a)

(b)

(i) supply to that other Party such forms, documentation and other
information relating to its status as that other Party reasonably
requests for the purposes of that other Party’s compliance with any
other law, regulation, or exchange of information regime,

If a

it is a FATCA Exempt Party and it subsequently becomes aware that it is not
or has ceased to be a FATCA Exempt Party, that Party shall notify that other
Party reasonably promptly.

Paragraph (a) above shall not oblige any Finance Party to do anything, and
Paragraph (a)(iii) above shall not oblige any other Party to do anything, which
would or might in its reasonable opinion constitute a breach of:

(i) any law or regulation;

(i) any fiduciary duty;

(i}  any duty of confidentiality; or
{iv)  any lawful policy of a Lender.

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to
supply forms, documentation or other information requested in accordance
with paragraph {a)(i) or (a)(ii) above (including, for the avoidance of doubt,
where paragraph (c) above applies), then such Party shall be treated for the
Purposes of the Finance Documents (and payments under them) as if it is not

such a FATCA Deduction or otherwise compensate the recipient of the
Payment for that FATCA Deduction,

Each Party shall promptly, upon becoming aware that it must make a FATCA
Deduction (or that there is any change in the rate or the basis of such FATCA
Deduction), notify the Party to whom it is making the payment and, in
addition, shall notify the Company and the Agent and the Agent shall notify
the other Finance Parties.

INCREASED COSTS

Increased costs

(@)

Subject to Clause 13.3 (Exceptions) the Company shall, within three Business
Days of written demand by the Agent, pay for the account of a Finance Party
the amount of any Increased Costs incurred by that Finance Party or any of
its Affiliates:

(i) as a result of the introduction of or any change in (or in the
interpretation, administration or application of) any law or regulation
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(b)

(H)

(ifi)

as a result of compliance with any law or regulation made after the
date of this Agreement; or

attributable to the implementation or application of, or compliance
with, Basel i, CRD IV or CRR or any other law or regulation which
implements Basel I, CRD v of CRR (whether such implementation,
application or compliance is by a government, regulator, Finance
Party or any of jts Affiliates),

In this Agreement:

"Basel fj" means:

(i)

(i)

(ii)

any further guidance or standards published by the Basel Committee
on Banking Supervision relating to "Basel i,

"CRD V" means Ey CRD IV and UK CRD v,

"CRR" means Regulation (EU) no. 575/2013 of 26 June 2013 on prudential
requirements for credit institutions and investment firms and amending
regulation (EU) No. 648/2017.

"EU CRD v means:

(i)

(if)
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13.2

13.3

“Increased Costs" means:

(i) a reduction in the rate of return from a Facility oron a Finance Party’s
{or its Affiliate’s) overall capital;

{fi) an additional or increased cost; or

(i)  a reduction of any amount due and payable under any Finance

Document,

"UK CRD Iv" means;
(1)

taw of the UK or any part of it, which immediately before Ip

(i1} the
completion day (as defined in the European Union (Withdrawal

credit institutions and investment firms, amending Directive
2002/87/EC and repealing Directives 2006/48/EC and 2006/49/EC and
its implementing measures; and

(i) direct EU legislation {as defined in the Withdrawal Act), which
immediately before IP completion day (as defined in the European
Union (Withdrawal Agreement) Act 2020) implemented EU CRD IV as
it forms part of domestic law of the UK by virtue of the Withdrawal

Increased cost ciaims

(a) A Finance Party itending to make a claim pursuant to Clause 13 (Increased
Costs) shall notify the Agent of the event giving rise to the claim, following
which the Agent shali promptly notify the Company,

(b) Each Finance Party shall, as soon as reasonably practicable after demand
by the Agent, provide a certificate confirming the amount of its Increased
Costs.

Exceptions

(a) Clause 13.1 {Increased costs) does not apply to the extent any Increased Cost

152

(i) attributable to a Tax Deduction required by law to be made by an
Obligor;
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14.

14,1

14.2

(i) attributable to a FATCA Deduction required to be made by a Party;

(i) compensated for by Clause 12.3 (Tax indemnity) (or would have been
compensated for under Clause 12,3 (Tax indemnity) but was not so
compensated solely because any of the exclusions in paragraph (b) of
Clause 12,3 (Tax indemnity) applied);

(iv}  attributable to the wilful breach by the relevant Finance Party or its
Affiliates of any taw or regulation; or

(v) attributable to the implementation or application of or compliance

on the date of this Agreement (but excluding any amendment arising
out of Basel Ii1) ("Basel II") or any other law or regulation which
implements Basel W {whether such implernentation, application or
compliance is by a government, regulator, Finance Party or any of its
Affiliates),

(b) In this Clause 13.3 3 "Tax Deduction" has the same meaning given to the term
in Clause 12.1 (Deﬁm'tions).

OTHER INDEMNITIES
Currency indemnity

(a) If any sum due from an Obligor under the Finance Documents (a "Sum”), or

(i) Mmaking or filing a claim or proof against that Obligor; or

(i) obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration Proceedings,

that Obligor shall as an independent obligation, within three Business Days of
demand, indemnify each Secured Party to whom that Sum is due against any
cost, loss or tiability arising out of or as a result of the conversion including
any discrepancy between (A) the rate of exchange used to convert that Sum
from the First Currency into the Second Currency and (B} the rate or rates of
exchange available to that person at the time of its receipt of that Sum.

{b) Each Obligor waives any right it may have in any jurisdiction to pay any
amount under the Finance Documents in a currency or currency unit other
than that in which it is expressed to be payable,

Other indemnities

(a) The Company shall (and shall Procure that each other Obligor will), within

three Business Days of demand, indemnify each Secured Party against any
cost, loss or liabitity incurred by it as a result of:

(i) the occurrence of any Event of Default;
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(iif) funding, or making arrangements to fund, its participation in 3
Utilisation requested by the Company in a Utilisation Request but not
made by reason of the operation of any one or more of the provisions
of this Agreement {other than by reason of default or hegligence by
that Finance Party alone); or

(b) The Company shall promptly indemnify each Finance Party, each Affiliate of

or employee of that Finance Party or Affiliate) (each an ‘Indemnified
Person"} in connection with or arising out of the Acquisition or the funding of
the Acquisition (including but not limited to those incurred in Connection with
any litigation, arbitration or administrative proceedings or regulatory enquiry
concerning the Acquisition), untess such loss or tability is caused by the gross
negligence or witfyl misconduct of that Indemnified Person, Any Affiliate or
any officer or employee of 3 Finance Party or its Affiliate may rely on this
Clause 14.2 (Other r‘ndemmties) subject to Clayse 1.4 (Third party rights).

{c) If any event occyrs in relation to which indemnification will be sought from
the Company under paragraph (b) above, the relevant Iindemnified Person (as
defined above} shall yse feasonable endeavours to notify the Company in
writing after the relevant Indemnified Person becomes aware of such event,
consult with the Company fully and Promptly with respect to the conduct of
any relevant claim, action or proceeding, conduct such claim, action or

proceeding properly and ditigently and shall consult with the Company prior
to settling any such claim, action OF Proceeding,

14.3 Indemnity to the Agent

The Company shall promptly and, in any event, within three Business Days of
demand, indermnify the Agent against:

(a) any cost, loss or tiabitity incurred by the Agent (in each case acting
feasonably) as a result of:

(i) investigating any event which it r€asonably believes is 3 Defauit;

(i) acting or relying on any notice, request or instruction which it
reasonably believes to be genuine, correct and appropriately
authorised:; or

(ifi) instructing lawyers, accountants, tax advisers, surveyors or other



15.
13.1

15.2

MITIGATION BY THE LENDERS
Mitigation

(a) Each Finance Party shall, in consultation with the Company, take all
commercially reasonable steps to mitigate any circumstances which arise and

(Increaseq Costs) incluch‘ng (but not limited to) transferring its rights and
obligations under the Finance Documents tq anather Affiliate or Facility
Office,

(b) Paragraph (a) above does not in any way limit the obligations of any Obligor
under the Finance Documents,

(c) Paragraph (a) shall not apply in circumstances where an amount becomes
Payable under Clause 12 (Tax Gross up ang fndemm‘ties) only in respect of
any Standard Tax Deduction Amount,

Limitation of liability

(a) The Company shalt promptly indemnify each Finance Party for all costs and
rred b
(6)  AFinance Party is not obliged to take any steps under Clay

COSTS AND EXPENSES

Transaction expenses

hegotiation, Preparation, printing, €Xecution and perfection of:

(a) this Agreement and any other documents referred to in this Agreement and
the Transaction Security; and

(b) any other Finance Documents €xecuted after the date of this Agreement.

if:
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16.3

17.
17.1

17.2

(a) an Obligor requests an amendment, waiver, release or consent in relation to
the Finance Documents;

(b) an amendment is required pursuant to Clause 28.10 (Change of currency);

Agent (and, in the case of the Security Agent, by any Receiver or Delegate) in
responding to, evaluating, negotiating or complying with that request or
requirement,

GUARANTEE AND INDEMNITY
Guarantee and indemnity
Each Guarantor irrevocably and unconditionally Jointly and severally:

(a) duarantees to each Finance Party punctual performance by each other

(b) undertakes with each Finance Party that whenever another Obligor does not

(c) agrees with each Finance Party that if any obligation guaranteed by it is or

illegality, have been payable by it under any Finance Document on the date

guarantee.

Continuing guarantee
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17.3

17.4

17.5

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of
any Obligor or any security for those obligations or otherwise) is made by a Finance
Party in whole or in part on the basis of any payment, security or other disposition
which is avoided or must be restored in insolvency, liquidation, administration or
otherwise, without limitation, then the liability of each Guarantor under this
Clause 17 will continue or be reinstated as if the discharge, release or arrangement
had not occurred.

Waiver of defences

The obligations of each Guarantor under this Clause 17 will not be affected by an
act, omission, matter or thing which, but for this Clause 17, would reduce, release
or prejudice any of its obligations under this Clause 17 (without limitation and
whether or not known to it or any Finance Party) including:

(a) any time, waiver or consent granted to, or composition with, any Obligor or
other person;

{b) the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, renewal or release of, or

or non-observance of any formality or other requirement in respect of any
instrument or any failure to realise the full value of any security;

(d) any incapacity or lack of power, authority or legal personality of or dissolution
or change in the members or status of an Obligor or any other person;

(e} any amendment, novation, supplement, extension restatement (however
fundamental and whether or not more onerous) or replacement of a Finance
Document or any other document or security including, without limitation,
any change in the purpose of, any extension of or increase in any facility or
the addition of any new facility under any Finance Document or other
document or security;

() any unenforceability, itlegality or invalidity of any obligation of any person
under any Finance Document or any other document or security; or

(8)  any insolvency or simitar proceedings,
Guarantor intent

Without prejudice to the generality of Clause 17.4 (Waiver of defences), each
Guarantor expressly confirms that it intends that this guarantee shall extend from
time to time to any (however fundamental and of whatsoever nature and whether or
not more onerous) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facility or amount made available under any of the
Finance Documents for the purposes of or in connection with any of the following:
business or other acquisitions of any hature; increasing working capital; enabling
investor distributions to be made; carrying out restructurings; refinancing existing
facilities; refinancing any other indebtedness; making facilities availabie to new
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17.6

17.7

17.8

borrowers; any other variation or extension of the Purposes for which any such
facility or amount might be made available from time to time; and any fees, costs
and/or expenses associated with any of the foregoing,

Immediate recourse

Each Guarantor waives any right it may have of first fequiring any Finance Party (or
any trustee or agent on its behalf) to proceed against or enforce any other rights or
ity or clai

(a} refrain from applying or enforcing any other moneys, security or rights held

order as it sees fit (whether against those amounts or otherwise) and no
Guarantor shall be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from any
Guarantor or on account of any Guarantor’s liability under this Clause 17.

Deferral of Guarantors’ rights

Until all amounts which may be or become payable by the Obligors under or in
connection with the Finance Documents have been irrevocably paid in full and unless
the Agent otherwise directs, no Guarantor will exercise any rights which it may have
by reason of performance by it of its abligations under the Finance Documents or by
reason of any amount being payable, or liability arising, under this Clause 17:

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any other guarantor of any Obligor’s
obligations under the Finance Documents;

() to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Finance Parties under the Finance Documents
or of any other guarantee or security taken pursuant to, or in connection
with, the Finance Documents by any Finance Party;

(d) to bring legal or other proceedings for an order requiring any Obligor to make

(e) to exercise any right of set-off against any Obligor; and/or

(f) to claim or prove as a creditor of any Obligor in competition with any Finance
Party,
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17.9

18.
18.1

18.2

18.3

18.4

If @ Guarantor receives any benefit, Payment or distribution in relation to such rights
it shall hold that benefit, Payment or distribution to the extent nécessary to enable
all amounts which may be or become payable to the Finance Parties by the Obligors
under or in Connection with the Finance Documents to be repaid in full on tryst for
the Finance Parties and shall promptly pay or transfer the same to the Agent or ag
the Agent may direct for application in accordance with Clause 28 (Payment
Mechanics).

Additional security

REPRESENTATIONS
Genera|

Each Obligor makes the representations and warranties set out in this Clause 18 to
each Fina

nce Party at the times et out in Clause 18.30 (Times when representations

made).

Status

(a) Itis a limited liability company or corporation (or, in the case of the Parent,
a joint stock company), duly incorporated and validly existing under the (aw
of its Original Jurisdiction,

(b) Each of its Subsidiaries is 3 limited tiability company, duly incorporated and
validly existing under the taw of its jurisdiction of incorporation,

{c) It and each of its Subsidiaries has the Power to own its assets and carry on its
business as it is being conducted,

Binding ob ligations

Subject to the Legatl Reservations (and, in the case of any Transaction Security
Documents, the Perfection Requirements):

(a) the obligations expressed to be assumed by it in each Finance Document to
{b) the Golden Morizon Transfer Documentation is tegal, valid, binding and
d

() {without timiting the generality of Paragraph (a) above), each Transaction
Security Document to which it is a party creates the Security interests which
that Transaction Security Document PUrports to create and those security
interests are valid and effective.

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the
Finance Documents and the granting of the Transaction Security do not and will not
conflict with:
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18.5

18.6

18.7

18.8

(a)
(b)
(c)

any law or regulation applicable to it;
the constitutional documents of any member of the Group or Obligor; or
any agreement or instrument binding upon it or any member of the Group or

any of its or any member of the Group’s assets or constitute a default or
termination event (however described) under any such agreement or

Power and authority

(a)

(b)

It has the power to enter into, perform and deliver, and has taken all
necessary action to authorise its entry into, performance and delivery of, the
Finance Documents to which it is or will be a party and the transactions
contemplated by those Finance Documents,

No limit on its powers will be exceeded as a result of the borrowing, grant of
security or giving of guarantees or indemnities contemplated by the Finance
Documents to which it is a party.

Validity and admissibility in evidence

(a)

(b}

All Authorisations required:

(i) to enable it lawfully to enter into, exercise its rights and comply with
its obligations in the Finance Documents to which it is a party; and

{ii) to make the Finance Documents to which it is a party admissible in
evidence in its Relevant Jurisdictions,

have been obtained or effected and are in full force and effect.
All Authorisations necessary for the conduct of the business, trade and

ordinary activities of members of the Group and Obligors have been obtained
or effected and are in full force and effect.

Governing law and enforcement

Subject to the Legal Reservations:

(@)

the choice of governing law of the Finance Documents to which it is a party
will be recognised and enforced in its Relevant Jurisdictions; and

(b) any judgment obtained in relation to a Finance Document to which itis a
party in the jurisdiction of the governing law of that Finance Document will
be recognised and enforced in its Relevant Jurisdictions.

Insolvency

No:

(@)

corporate action, legal proceeding or other procedure or step described in
paragraph (a) of Clayse 22.7 {Insolvency proceedings); or
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18.9

18.10

18.11

{b) creditors’ process described in Clause 22.8 (Creditors’ process),

has been taken or, to the knowledge of the Company, threatened in relation to a
member of the Group or any Holding Company of the Company, and none of the
circumstances described in Clause 22.6 (Insolvency) applies to a member of the
Group or any Holding Company of the Company other than the Pre-Bankruptcy
Proceedings.,

No stamp taxes

Under the laws of its Relevant Jurisdiction it is not necessary that the Finance
Documents be filed, recorded or enrolled with any court or other authority in that
jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be paid
on or in relation to the Finance Documents or the transactions contemplated by the

Precedent) or by the Agent which stamp duty, Taxes and fees will be paid promptly
after the date of the relevant Transaction Security Document or at such later date
as the Agent (acting on the instructions of the Majority Lenders) may approve.

Ne default

(a) No Event of Default and, on the date of this Agreement, the Effective Date,
the Closing Date, and the Second Effective Date, no Default is continuing or
is reasonably likely to resuit from the making of any Utilisation or the entry
into, the performance of, or any transaction contemplated by, any Finance
Document,

(b) No other event or circumstance is outstanding which constitutes {or, with the
expiry of a grace period, the giving of notice, the making of any
determination or any combination of any of the foregoing, would constitute)
a default or termination event (however described) under any other
agreement or instrument which is binding on it or any of its Subsidiaries
(inctuding, without limitation, the Insurance Policies) or to which its {or any
of its Subsidiaries’) assets are subject.

No misleading information

(3} Any factual information contained in the Information Package (including, but
not limited to, in connection with the Golden Horizon Dispute and the Pre-
Bankruptcy Proceedings) was true and accurate in all material respects as at
the date of the relevant report or document containing the information or
(as the case may be) as at the date the information is expressed to be given.

(b}  Any financial pProjection or forecast contained in the Information Package has
been prepared on the pasis of recent historical information and on the basis
of reasonable assumptions and was fair (as at the date of the relevant report

or document containing the projection or forecast}) and arrived at after
careful consideration.

{c} The expressions of opinion or intention provided by or on behalf of an Obligor
for the purposes of the Information Package were made after carefyl
consideration and (as at the date of the relevant report or document
containing the expression of opinion or intention) were fair and based on
reasonable grounds.
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18.12

18.13

(d)

(e)

No event or circumstance has occurred or arisen and no information has been
mitted from the Information Package and no information has been given or

All other written information, statements or projections provided by the
Parent or any member of the Group (including its advisers) to a Finance Party
was true, complete and accurate in all material réspects as at the date it was
provided and is not misleading in any respect.

Original Financiat Statements

(a)

(b)

(c)

(d)

(e)

its Original Financial Statements were prepared in accordance with the
Accounting Principles Consistently applied.

Its audited Original Financial Statements give a fairly represent jts financial
condition and its results of operations during the relevant financial year,

There has been no material adverse change in its assets, business or financial
condition (or the assets, business or financial condition of the Group, in the
case of the Company) since the date of the Original Financiat Statements.

Its most recent financial statements delivered pursuant to Clause 19.1
(Financiat statements) have been prepared in accordance with the

a true and fair view of (if audited) or fairly represent (if unaudited) its
consolidated financial condition as at the end of, and its consolidated results
of operations for, the period to which they relate,

Since the date of the most recent financial statements delivered pursuant to
Clause 19.1 (Financiat statements) there has been no material adverse
change in the assets, business or financial condition of the Group.

No proceedings pending or threatened

(a)

(b)

(c)

Other than in connection with the Golden Horizon Dispute and the Existing
Parent Litigation, no litigation, arbitration or administrative proceedings or

In respect of any representation made (or deemed to be made) on the date
of this Agreement, on any day during the Availability Period (in respect of
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each of the Facilities) and on the Closing Date, paragraph (b} above shall not
apply to any such matters which arise solely in connection with the ongoing
enforcement action being taken by VTB in respect of the MV Picasso and MV
Golden Horizon under the Existing VTB Security.

18.14 No breach of laws

18.15

18.16

(@)

(b)

it has not (and none of its Subsidiaries has) breached any law or regulation
which breach has or is reasonably likely to have a Material Adverse Effect.

No labour disputes are current, or to the best of its knowledge and belief
(having made due and carefyl enquiry}, threatened against any Obligor or any
member of the Group which have or are reasonably likely to have a Material
Adverse Effect.

Environmental laws

(a)

(b)

{c}

Taxes

()

(b)

(c)

(d)

(e)

Each Obligor and each member of the Group is in compliance with Clause 20,3
{Environmental compliance) and to the best of its knowledge and belief
(having made due and carefyl enquiry) no circumstances have occurred which
would prevent such compliance in a manner or to an extent which has or is
reasonably likely to have a Material Adverse Effect,

No Environmental Claim has been commenced or (to the best of its knowledge
and belief (having made due and careful enquiry)) is threatened against any
Obligor or member of the Group where that claim has or is reasonably likely,
if determined against that Obligor or member of the Group, to have a Material
Adverse Effect.

The cost to the Group of compliance with Environmental Laws {including
Environmental Permits) is (to the best of its knowledge and belief, have made
due and careful enquiry) adequately provided for.

Itis not {(and none of its Subsidiaries is) overdue in the filing of any Tax returns
and it is not {and none of its Subsidiaries is) overdue in the payment of any
amount in respect of Tax.

No claims or investigations are being, or are reasonably likely to be, made or
conducted against it {or any of its Subsidiaries) with respect to Taxes such
that a liability of, or claim against, any Obligor or member of the Group of
€100,000 (or its equivalent in any other currency or currencies) or more is
reasonably likely to arise.

It is resident for Tax purposes only in its Original Jurisdiction.

it is not required to make any Tax Deduction from any payment it may make
Under any Finance Document in excess of the Standard Tax Deduction
Amount.

It is not a member of a VAT group.
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18.17 Anti-Corruption Laws and Anti-Money Laundering Laws

(@)

(b)

Each Obligor, Controlled Entity and member of the Group, as well as the
officers, directors, employees, agents, Affiliates and representatives of each
Obligor, Controlled Entity and member of the Group, have been and are in
compliance with Anti-Corruption Laws and Anti-Money Laundering Laws and
each Obligor, Controlied Entity and member of the Group has instituted and
maintains policies and procedures designed to ensure compliance by each
Obligor, Controlled Entity and member of the Group, as well as the officers,
directors, employees, agents, Affiliates and representatives of each Obligor,
Controlled Entity and member of the Group, and each Vessel (and the MV
Brodosplit 485), with such laws.

There has not been, and there is no, pending or (to the best of its knowledge
and belief (having made due and carefyl enquiry)} threatened litigation,
arbitration or administrative proceedings or investigations of, or before, any
court, arbitral body or agency or other Governmental Authority against any
Obligor, Controlled Entity or member of the Group, or any officer, director,
employee, agent, Affiliate or Representative of any Obligor, Controlled Entity
or member of the Group, or any Vessel, or any informal or formal
investigation by any Obligor, Controlled Entity or member of the Group, or
their respective legal representatives or a Governmental Authority involving
the foregoing, that relates to a potential or actual violation of Anti-
Corruption Laws or Anti-Money Laundering Laws; nor does a basis for any such
claim exist. No judgment or order of a court, arbitral body or agency or any
order or sanction of any Governmental Authority or other regulatory body or
agency has (to the best of its knowledge and belief (having made due and
careful enquiry)) been made against any Obligor, Controlied Entity or
member of the Group, or any officer, director, employee, agent, Affiliate or
Representative of any Obligor, Controlled Entity or member of the Group, or
any Vessel, that relates to Anti-Corruption Laws or Anti-Money Laundering
Laws,

18.18 Security and Financial Indebtedness

18.19

(@)

(b)

()

No Security or Quasi-Security exists over all or any of the present or future
assets of any Obligor or member of the Group other than Permitted Security.

No Obligor or member of the Group has any Financial indebtedness
outstanding other than Permitted Financial indebtedness.

No Obligor or other member of the Group has any Financial Indebtedness
outstanding with any other member of the Group, any Holding Company, or
any Affiliate of any member of the Group on the date of this Agreement other
than as set out in Schedule 9 (Existing Intercompany Loans).

Ranking

Subject to the Legal Reservations and Perfection Requirements, the security
conferred by each Transaction Security Document constitutes or will constitute a
security interest of the type described, over the assets referred to, in that
Transaction Security Document.
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18.20 Good title to assets

18.21

18.22

18.23

18.24

It and each of its Subsidiaries has a good, valid and marketable title to, or valid
leases or licences of, and all appropriate Authorisations to use, the assets necessary
to carry on its business as presently conducted.

Legal and beneficial ownership

It and each of its Subsidiaries is the sole legal and beneficial owner of the respective
assets over which it purports to grant Security,

Shares

(a) The shares of any member of the Group which are subject to the Transaction
Security are fully paid and not subject to any option to purchase or sirnilar
rights. The constitutional documents of companies whose shares are subject

allotment of, or grant any person the right to cail for the issue or allotment
of, any share or loan capital of any member of the Group (including any option
or right of pre-emption or conversion).

(b) Each of the Vessel Owners and Polar 485 is a wholly owned Subsidiary of the
Company.

Intellectuat Property
It and each of jts Subsidiaries:

(a} is the sole legal and beneficial owner of or has licensed to it on normal
commercial terms all the Intellectual Property which is Mmaterial in the
context of its business and which is required by it in order to carry on its
business as it is being conducted as at the date of this Agreement;

(b) does not (nor does any of its Subsidiaries), n carrying on its businesses,
infringe any Intellectual Property of any third party in any respect which has
oris reasonably likely to have a Material Adverse Effect; and

(c) has taken all formal or procedural actions (including Payment of fees)
required to maintain any material Intellectyal Property owned by it.

Group Structure Chart

The Group Structure Chart is true, complete and accurate in all material respects
and shows the following information:

{a) each member of the Group, each Holding Company {including the Parent and
DIV Grupa), and €ach Ultimate Beneficial Owner including, where applicable,
its current name and company registration rumber, its Original Jurisdiction
(in the case of an Obligor), its jurisdiction of incorporation {in the case of a
member of the Group which is not an Obligor) and/or its jurisdiction of
establishment, a list of its shareholders and indicating whether a company is
not a company with limited liability; and
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(b) all minority interests in any member of the Group and any person in which
any member of the Group holds shares in its issued share capital or equivalent
ownership interest of stich person.

18.25 Accounting Reference Date

The last day of each Financial Year of each member of the Group is the Accounting
Reference Date.

18.26 Sanctions

(a) No Obligor, member of the Group or Controlied Entity (or any director,
officer, employee, agent, Affiliate or representative of any Obligor, member
of the Group or Controlled Entity), or Vessel:

{i) is or has been a Restricted Person or has been notified that its name

(ii) is engaging or has engaged, directly or indirectly, in any transaction,
activity or other dealings that could be expected to result in any

designated a Restricted Person or violating any Sanctions or being
added to a State Sanctions List;

(ifl) s €ngaging or has engaged in any transaction, activity or other

evading or avoiding, or attempts to violate, directly or indirectly, any
Sanctions, Anti-Corruption Laws or Anti-Money Laundering Laws or {y)
results in a violation of Sanctions, Anti-Corruption Laws or Anti-Money
Laundering Laws by any person or vessel; or

(iv) () has had or currently has assets located in, or otherwise directly or
indirectly has derived or currently derives revenyes from or has
engaged or currently engages in, investments, dealings, activities, or
transactions in or with, any Sanctioned Territory: or (b) directly or
indirectly has derived or currently derives revenues from, or has
engaged or currently engages in, investments, dealings, activities, or
transactions with, any Restricted Person,

(b) There has not been, and there is N0, pending or (to the best of any Obligor,
Controlled Entity or member of the Group’s knowledge and belief {having

OF agency has (to the pest of its knowledge and belief {having made due and
careful enquiry)) been made against any Obligor, Controlled Entity or
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member of the Group, or any officer, director, employee, agent, Affiliate or
representative of any Obligor, Controlled Entity or member of the Group, or
any Vessel, that relates to Sanctions,

(c) Each Obligor, Controlled Entity and member of the Group has instituted and

{d) The Existing VTB Bank Account has not been Utitised by any Obligor, any

(a) It is not Necessary under the laws of its Relevant Jurisdfctions:
(i) in order to enable apy Finance Party to enforce its rights under any
Finance Document; or

(ii) by reason of the execution of any Finance Document ¢ the
Performance by it of jts obligations under any Finance Document,

(a) Each of the Vessel Owners hag 800d and Marketable title to the relevant
Vessel, in €ach case free from Security (other than Security Created by or
Pursuant to the Transaction Security Documents, any Existing vTg Security
which will pe discharged and released i accordance with the Pay-Off Letter
on the Closing Date and any other Permitted Secun’ty) and restrictions and
onerous Covenants,

{b) The Parent has good and Marketable titje to the My Brodosplit 485, free from
Security (other than Security existing on the date of this Agreement} and re-
Strictions and Onerous covenants.

(c) The Coliateral Vessels are Not encumberey with any maritime or common tien

(d)  Without timiting the generatity of the foregoing:




(e)

{f)

(2)

(h)

(i) River Cruise js the full registered owner of the My Picasso;

(iii)  Bs Star is the full registered Owner of the my Katina;

(iv) Maestral Wind is the futl registered OWner of the my Klara;

{v) Dream One Is the ful registered Owner of the my Monet; and
vi)  the Parent is the full registered Owner of the my Brodosplft 485.
From the Closing Date:

{i) no breach of any law, regulation or covenant i

S Oltstanding which ad-
versely affects or might féasonably pe eXpected tp adversely affect
the value, saleability or use of the Vessels;

(ii) there is ng Covenant, agreement, stipulatfon, reservation, condition,
interest, right or other matter whatsoever adversely affecting the
Vessels;

(i) nothing has arisen or has been created or js Outstanding which would

(iv) neither the Company nOr any Vessel Owner has received any notice of

No totat loss, loss or other insurable event (howsoever defined) has OCCurred
in respect of any of the Vessels or any other asset which is the subject of any
of the Insurance Policies and N0 event has Occurred which could réasonably
be eXpected to vitiate or otherwise affect the Isurance Policies.

18.29 Collatera) Vessel Valuations

(a)

All information Supplied by it or On its behalf to the Valuer for the purposes
of each Collateral Vessel Valuation was true and accurate in aff Materia(
respects as at jts date or (jf appropriate) as at the date (if any) at which it js
stated to pe given,
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18.30

(b) It has not omitted to supply any information to the Valuer which, if disclosed,
would adversely affect 3 Collateral Vessel Valuation.

{c) As at the Closing Date, nothing has occurred since the date the information

Times when representations made

(a) All the representations and warranties in this Clause 18 are made by each
Original Obligor on the date of this Agreement, on each day during the
Availability Period (in respect of each of the Facilities), on the Effective Date,
on the Closing Date and on the Second Effective Date,

(b)  The Repeating Representations are deemed to be made by each Obligor on

(c) The Repeating Representations are deemed to be made:
(i) by each Additional Guarantor on the day on which it becomes (or it is
proposed that it becomes) an Additional Guarantor {in respect of itself
and its Subsidiaries only); and

{ii) on the date of each Transaction Security Document by the member of

(d) The representations contained in paragraphs (d) and {e} of Clause 18,12
{Original Financial Statements) are made on the date of delivery of the
relevant financial statements,

(e)

INFORMATION UNDERTAKINGS

The undertakings in this Clause 19 remain in force from the date of this Agreement,
for the duration of the Availability Period, and for sg long as any amount is
outstanding under the Finance Documents or any Commitment is in force.

In this Clause 19-

"Annual Financial Statements” means the financial statements for a Financial Year
delivered pursuant Lo paragraph (a) of Clause 19,1 (Financiat statements).

"Monthly Financial Statements” means the financial statements delivered pursuant
to paragraph (b)(i) of Clause 19.1 (Financial statements).

83



“Quarterly Financial Statements” means the financial statements delivered pursuant
to paragraph {b)(ii) of Clause 19.1 (Financial statements) in respect of a period
ending on a Quarter Date.

19.1  Financial statements
The Company shall supply to the Agent in sufficient copies for all the Lenders:

{a) as soon as they are available, but in any event within 120 days after the end
of each of its Financial Years the audited consolidated financial statements
of the Company for that Financial Year;

(b) as soon as they are available, but in any event:

(i) within 30 days after the end of each month the Company's financial
statements on a consolidated basis for that month (to incluge
cumulative Management accounts for the Financial Year to date); or

(ii) within 30 days after the end of each month which is a Quarter Date
the Company’s financial statements on a consolidated basis for that
month together with the immediately preceding two months {to
include cumulative Management accounts for the Financial Year to
date); and

(c) if requested by the Agent, the annual financial statements (audited if
required to be audited in that Obligor's jurisdiction of establishment and
consolidated, where applicable) of any other Obligor for each Financial Year.

19.2  Provision and contents of Compliance Certificate

(@)  The Company shall supply a Compliance Certificate to the Agent with each
set of Annual Financiat Statements and each set of Quarterly Financiat
Statements,

(b} Each Compliance Certificate shall, amongst other things confirm that no
Default is continuing as at the date of the Compliance Certificate or has
occurred since the date of the immediately preceding Compliance Certificate
and shall set out the LTV Ratio as at the date of that Compliance Certificate,

(c) Each Compliance Certificate shall be signed by two directors of the Company
and, in respect of those required to be delivered with the consolidated Annual
Financial Statements of the Company, shall be reported on by the Auditors in
the form agreed by the Company and the Majority Lenders.

19.3  Requirements as to financial statements
(a) The Company shall procure that each set of Annual Financial Statements,
Quarterly Financial Statements and Monthly Financial Statements includes a
balance sheet, profit and loss account and cashflow statement. In addition
the Company shall procure that:

{i) each set of Annual Financial Statements shall be audited by the
Auditors;
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(b)

(i)

(iii}

each set of Monthly Financial Statements is accompanied by a
statement by the directors of the Company commenting on:

(A)  the performance of the Group for the month to which the
financial statements relate and the Financial Year to date;

(B) any material developments, vessel projects or proposals
affecting the Group or its business; and

(C)  capital expenditure compared to the position set out in the
relevant Budget: and

each set of the Company’s Annual Financial Statements, the Quarterly
Financial Statements and the Monthly Financial Statements include a
reconciliation to the consolidated position of the Group with
reasonably detailed calculations.

Each set of financial statements delivered pursuant to Clause 19.1 (Financial
statements):

(M)

(ii)

(iii)

shall be certified by a director of the relevant company as giving a
true and fair view of (in the case of Annual Financial Statements for
any Financial Year), or fairly presenting (in other cases or in the case
of Annual Financial Statements prepared using IFRS), the consolidated
financial condition and operations of the Company as at the date as
at which those financial statements were drawn up and, in the case
of the Annual Financial Statements, shall be accompanied by any
letter addressed to the management of the relevant company by the
Auditors and accompanying those Annual Financial Statements;

in the case of consolidated financial statements of the Company, shall
be accompanied by a statement by the directors of the Company
comparing actual performance for the period to which the financial
statements relate to;

{1) the projected performance for that period set out in the
Budget; and

(2) the actual performance for the corresponding period in the
preceding Financial Year of the Group; and

shall be prepared using the Accounting Principles, accounting
practices and financial reference periods consistent with those
applied in the preparation of the Original Audited Financial
Statements, unless, in relation to any set of financial statements, the
Company notifies the Agent that there has been a change in the
Accounting Principles or the accounting practices and the Company
(on the advice of its Auditors {or, if appropriate, the Auditors of the
Obligor}) delivers to the Agent a description of any change necessary
for those financial statements to reflect the Accounting Principles or
accounting practices upon which the Original Audited Financial
Statements were prepared,

Any reference in this Agreement to any financial statements shall (save in the
circumstances referred to in paragraph (c) below) be construed as a
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(c)

(d)

19.4  Budget

(a)

(b)

reference to those financial statements accompanied by a reconciliation to
reflect the basis upon which the Original Audited Financial Statements were
prepared,

After such amendments have been made or if the Company and the Majority
Lenders agree that ne such amendments are required, references in this
Clause 19 and Clause 21 (Financiat Covenants) to financial statements shall
be construed as reference to financial statements prepared on the basis of
the relevant changed Accounting Principles and accounting practices and
there shall be no obligation to deliver the description and information
referred to in paragraphs (b)(iii) and (c) above in respect of that change for
any financial statements subsequently delivered under this Agreement.

Following the occurrence of a Default which is continuing or if the Agent
(acting on the instructions of the Majority Lenders) reasonably suspects a
Default is continuing, if the Agent wishes to discuss the financial position of
any member of the Group {or the Parent) with the auditors of that member
of the Group (or the Parent), the Agent may notify the Company, stating the
questions or issues which the Agent wishes to discuss with those auditors. In
this event, the Company must ensure that those auditors are authorised (at
the expense of the Company);

(i) to discuss the financiat position of the relevant member of the Group
or the Parent with the Agent on request from the Agent (acting on the
instructions of the Majority Lenders): and

(ii) to disclose to the Agent for the Finance Parties any information which
the Agent {(acting on the instructions of the Majority Lenders) may
reasonably request.

The Company shall supply to the Agent in sufficient copies for all the Lenders,
as s00n as the same become avatilable but in any event no later than 30 days
after the start of each of its Financial Years commencing with the Financial
Year beginning on 1 January 2024, an annual budget for that financial year.

The Company shall supply to the Agent in sufficient copies for all the Lenders,
as 500n as the same become available but in any event no later than 15 April
2023, a budget for the Financial Year ended 31 December 2023 in respect of
the period from 31 March 2023 to 31 December 2023,
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(c) The Company shall ensure that each Budget;

(i) includes a projected consolidated profit ang loss statement, balance
sheet and Cashflow statement for the Group;

(ii) is prepared in accordance with the Accounting Principles and the
accounting practices and financial reference periods applied to
financial statements undey Clause 19,1 {Financial statements): and

(i) has been approved by the board of directors of the Company.

{d) If the Company Updates or changes the Budget, it shail promptly deliver to
the Agent, in sufficient copies for each of the Lenders, such updated or
changed Budget together with 3 written explanation of the main changes in
that Budget,

19.5 Year-end

19.6 Information: miscellaneous

The Company shall supply to the Agent (in sufficient copies for all the Lenders, if the
Agent so requests):

(a) promptly on réquest, such further information as the Agent or any Finance

(b} Promptly upon becoming aware, written confirmation of the full and fina
termination, cancellation and/or discharge of the Pre-Bankruptcy
Proceedings (the "Pre-Bankruptcy Termination Date") and promptly upon
becoming aware, written details of any proposed or actual bankruptcy
Proceedings {stedajni postupak), pre-bankruptcy proceedings (predsteajni

{c) promptly after they are dispatched, copies of all documents dispatcheqd by
the i '

generally (or any class of them) byt excluding any documents dispatched
under the terms of the Finance Documents;

(d) promptly upon becoming aware of them, the details of any Change of Control;
(e) promptly upon receipt by the Company or any other member of the Group,
arrangement, settlement, correspondence (including without prejudice
correspondence) or other written communication (including tegal or other

advice or eXpert opinion) provided to or by the Company or any other member
of the Group, the Parent or an Affiliate of the Company in relation to the
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{f)

(g)

(h)

(M

(1)

(k)

(m)

(n)

(o)

Golden Horizon Dispute or any other matter, transaction or dealing with or
affecting the MV Golden Horizon;

promptly upon becoming aware of them, the details of any fact, event,
circumstance or developments in respect of any proposed or actual Permitted
Collateral Vessel Disposal or Disposal of the MV Brodosplit 485 by the Parent;

promptly upon receipt by the Company or any other member of the Group,
the Parent or an Affiliate of the Company, the details of such receipt of any
Collateral Vessel Disposal Proceeds, Brodosplit 485 Disposal Proceeds or
Recovery Proceeds {including the amount and date of receipt);

all relevant information in respect of changes in respect to the Insurance
Policies, any claims made on those relevant Insurance Policies and the receipt
of any Insurance Proceeds;

promptly on request, the details of any Excluded Insurance Proceeds or the
details of any deductions made pursuant to paragraphs (i) or (ii} of the
definition of Recovery Proceeds;

promptly upon becoming aware of them, the details of any litigation,
arbitration or administrative proceedings which are current, threatened in
writing or pending against any member of the Group or the Parent, and which,
if adversely determined, are reasonably likely to have a Material Adverse
Effect;

promptly upon becoming aware of them, the details of any judgment or order
of a court, arbitral tribunal or other tribunal or sanction of any governmental
or other regulatory body or agency which is made against any member of the
Group or the Parent and which is reasonably likely to have a Material Adverse
Effect;

promptly, such information as the Security Agent may reasonably require
about the Charged Property and compliance of the Obligors with the terms of
any Transaction Security Documents;

promptly on request, such further information regarding the Vessels or the
MV Brodosplit 485, and the financial condition (including any Collateral Vessel
earnings), assets, shareholdings and operations of the Parent, the Group
and/or any member of the Group (including any requested amplification or
explanation of any item in the financial statements, Budgets or other material
provided by any Obligor under this Agreement, and an up to date copy of its
shareholders’ register or applicable register of controtling persons) as any
Finance Party through the Agent may reasonably request;

all relevant information in circumstances where any Vessel is destroyed or
materially damaged and any event or circumstance affecting such Vessel or
the Transaction Security created in respect of any of the Collateral Vessels
(inctuding any maritime or common law tiens or similar encumbrances arising
under law);

promptly on request, the details of any amounts standing to the credit of any
Vessel Earnings Account or the Cash Pool Escrow Account;
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19.7

19.8

P promptly, the details of any withdrawal or threat of withdrawal of any
applicable operating certificate (or the details of any refusal to grant such an
operating certificate);

{a) promptly, the details of any arrest or detention of any Vessel or any exercise
or purported exercise of a lien or other claim against a Collateral Vessel or
any earnings in respect of a Collateral Vessel or under any Insurance Policy;
and

{r) promptly upon request, satisfactory evidence that all wages, disbursements
and allotments of any crew members or managers of any Collateral Vessel are
being promptly and duly paid and that any tax or other deductions thereon
are being properly accounted for together with details of all such amounts.

Notification of defauit

(a) Each Obligor shall notify the Agent of any Default (and the steps, if any, being
taken to remedy it) promptly upon becoming aware of its occurrence (unless
that Obligor is aware that a notification has already been provided by another
Obligor),

(b) Promptly upon a request by the Agent, the Company shall supply to the Agent
a certificate signed by one of its directors or senior officers on its behalf
certifying that no Default is continuing (or if a Default is continuing,
specifying the Default and the steps, if any, being taken to remedy it).

“Know your customer” checks
(a) If upon:

(i} the introduction of or any change in (or in the interpretation,
administration or application of) any law or regulation made after the
date of this Agreement;

{ii) any change in the status of an Obligor, member of the Group or
Controlled Entity (or of a Holding Company of an Obligor, member of
the Group or Controlled Entity) or the composition of or holdings of
any of the shareholders of an Obligor, member of the Group or
Controlled Entity (or of a Holding Company of an Obligor, member of
the Group or Controlled Entity) after the date of this Agreement; or

(iii)  any change in the composition of or holdings of any of the shareholders
of any Collateral Vessel or Collateral Vessel Owners after the date of
this Agreement; or

(iv)  a proposed assignment or transfer by a Lender of any of its rights
and/or obligations under this Agreement to a party that is not a
Lender prior to such assignment or transfer,

the Agent or any Lender {or, in the case of paragraph (iii) above, any
prospective new Lender} chooses to carry out "know your customer” or similar
checks in relation to any Obligor, Holding Company of an Obligor, Controlled
Entity and member of the Group in circumstances where the relevant
information is not already available to it, each Obligor shall promptly upon
the request of the Agent or any Lender supply, or procure the supply of, such
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documentation and other information and evidence as is reasonably
requested by the Agent (for itself or on behalf of any Lender) or any Lender
{for itself or, in the case of the event described in paragraph {iii) above, on
behalf of any prospective new Lender) in order for the Agent, such Lender
or, in the case of the event described in paragraph (iii) above, any
prospective new Lender in connection with Sanctions, Anti-Money Laundering
Laws, Anti-Corruption Laws and all necessary "know your customer” or other
similar checks under all applicable laws and regulations pursuant to the
transactions contemplated in the Finance Documents.

(b) Each Lender shall promptly upon the request of the Agent supply, or procure
the supply of, such documentation and other information and evidence as is
reasonably requested by the Agent in connection with Sanctions, Anti-Money
Laundering Laws, Anti-Corruption Laws and all necessary “know your
customer” or other similar checks under all applicable laws and regulations
pursuant to the transactions contemplated in the Finance Documents.

{c) Save where such accession is required under Clause 20.40 (Additional
Collateral), the Company shall, by not less than ten Business Days’ prior
written notice to the Agent, notify the Agent (which shall promptly notify the
Lenders) of its intention to request that one of its Subsidiaries becomes an
Additional Guarantor pursuant to Clause 24 (Changes to the Obligors).

(d) Following the giving of any notice pursuant to paragraph (c) above, or in
connection with Clause 20.40 (Additional Collateral), if the Agent or any
Lender chooses to carry out "know your customer” or similar checks in relation
to such Additional Guarantor in circumstances where the necessary
information is not already available to it, the Company shall promptly upon
the request of the Agent or any Lender supply, or procure the supply of, such
documentation and other information and evidence as is reasonably
requested by the Agent {(for itself or on behalf of any Lender) or any Lender
(for itself or on behalf of any prospective new Lender) in connection with
Sanctions, Anti-Money Laundering Laws, Anti-Corruption Laws and all
necessary "know your customer” or other similar checks under all applicable
laws and regulations pursuant to the accession of such Subsidiary to this
Agreement as an Additional Guarantor,

19.9 Communications with Sanctions Authorities

20.

The Company shall promptly provide written notification to the Agent {which shall
promptly notify the Lenders) of any written or verbal communications from any
Sanctions Authority, in connection with the OFAC Transaction Licence or otherwise.
The Company shall not engage in any written or verbal communications with any
Sanctions Authority, in connection with the OFAC Transaction Licence, any Finance
Document, the Pay-Off Letter, Existing VTB Security Deed of Release, Existing VTB
Security and/or the VTB Loan Agreement, unless such communication is approved in
advance in writing by the Agent (acting on the instructions of the Majority Lenders).

GENERAL UNDERTAKINGS

The undertakings in this Clause 20 remain in force from the date of this Agreement
for so long as any amount is outstanding under the Finance Documents or any
Commitment is in force.

Authorisations and compliance with laws
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20.1

20.2

20.3

20.4

Authorisations
Each Obligor shall promptly:

(a) obtain, comply with and do all that is necessary to maintain in full force and
effect; and

{b) if requested in writing by the Agent supply certified copies to the Agent of:
any Authorisation required under any law or regulation of a Relevant Jurisdiction to:
{i) enable it to perform its obligations under the Finance Documents;
(i) subject to the Legal Reservations (and, in the case of any Transaction
Security Documents, the Perfection Requirements) ensure the

legality, validity, enforceability or admissibility in evidence of any
Finance Document; and

(ifl)  enable it to carry on its business where failure to do so has or is
reasonably likely to have a Material Adverse Effect.

Compliance with laws

Each Obligor shall (and the Company shall ensure that each member of the Group
will) comply in all respects with all laws and regulations to which it is subject, if
failure so to comply has or is reasonably likely to have a Material Adverse Effect.

Environmental compliance

Each Obligor shall (and the Company shall ensure that each member of the Group
will):

(a) comply with all Environmental Law;

{b) obtain, maintain and ensure compliance with all requisite Environmental
Permits; and

{c) implement procedures to monitor compliance with and to prevent liability
under any Environmental Law,

where failure to do so has or is reasonably likely to have a Material Adverse Effect.
Environmental claims

Each Obtigor shall (through the Company}, promptly upon becoming aware of the
same, inform the Agent in writing of:

(a) any Environmental Claim against an Obligor or any member of the Group
which is current, pending or threatened; and

(b) any facts or circumstances which are reasonably likely to result in any

Environmental Claim being commenced or threatened against an Obligor or
any member of the Group,
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20.5

20.6

where the claim, if determined against that Obligor or member of the Group, has or
is reasonably likely to have a Material Adverse Effect.

Economic Sanctions, Etc.

Each Obligor will not, and will not permit any Vessel, the MV Brodosplit 485,
Controlled Entity or member of the Group to (a) become (including by virtue of being
owned or controlled by a Restricted Person), own or control a Restricted Person; (b)
receive notification that its name appears or may in the future appear on a State
Sanctions List; or (¢) directly or indirectly have any investment in or engage in any
dealing or transaction (including any investment, dealing or transaction involving the
proceeds of any Utilisation) with or for the benefit of (x) any Restricted Person or
Sanctioned Territory, or {y) any other person or vessel if such investment, dealing or
transaction (1) would result in a violation of Sanctions by any person {including any
person participating in any Utilisation, whether as a Finance Party, advisor, investor
or otherwise) or (2) would reasonably be expected to result in the imposition of
sanctions under, any Sanctions applicable to any Obligor, member of the Group or
Controlled Entity.

Anti-Corruption Laws, Anti-Money Laundering Laws and Sanctions

{a) Each Obligor shall (and the Company shall ensure that each other member of
the Group and each Controlled Entity, as well as the officers, directors,
employees, agents, Affiliates and répresentatives of each Obligor, Controlled
Entity and member of the Group, and each Vessel and the MV Brodosplit 485
will) comply with Anti-Corruption Laws, Anti-Money Laundering Laws and
Sanctions (including, but not limited to, complying in all respects with the
terms and conditions of the OFAC Transaction Licence).

{b) Each Obligor shall (and the Company shall ensure that each other member of
the Group and each Controiled Entity will):

(i) provide prompt written notice to each Finance Party upon the
occurrence of a Reportable Compliance Event; and

{i1) maintain policies and procedures designed to ensure compliance by
each Obligor, Controlled Entity and member of the Group, as well as
the officers, directors, employees, agents, Affiliates and
representatives of each Obligor, Controlled Entity and member of the
Group, and each Vessel together with the My Brodosplit 485, with
Anti-Corruption Laws, Anti-Money Laundering Laws and Sanctions.

(<) No Obligor shall (and the Company shall ensure that no member of the Group
will):

(i) use, lend, contribute, provide or otherwise make available to any
Subsidiary, Affiliate, joint venture partner or other person, any part
of the proceeds of any Utilisation or any other transaction
contemplated by this Agreement directly or indirectly:

(1} for the purpose, or with the effect, of financing any
investments, trade, business or other activities, dealings or
transactions invelving any Restricted Person {including for the
benefit of any Restricted Person) or Sanctioned Territory;
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(2) in any manner that would result in a violation of Sanctions,
Anti-Corruption Laws or Anti-Money Laundering Laws by any
person (including any person participating in the Utilisation
whether as a Finance Party, advisor, investor or otherwise) or
vessel;

{ii) engage in any transaction, activity or other dealings that (x) violates,
or evades or avoids, or has the purpose of evading or avoiding, or
attempts to violate, directly or indirectly, any Sanctions, Anti-
Corruption Laws or Anti-Money Laundering Laws; or (y) results in a
violation of Sanctions, Anti-Corruption Laws or Anti-Money Laundering
Laws by any person or vessel; or

(it)  fund all or part of any payment in connection with a Finance
Document out of proceeds directly or indirectly derived from (A)
investments, trade, business or other activities or transactions
involving a Restricted Person or Sanctioned Territory, (B) from
criminal activity or investments, trade, business or other activity or
transactions in violation of Anti-Corruption Laws, Anti-Money
Laundering Laws or Sanctions, or (C} that would otherwise cause any
person (including any person participating in the Utilisation whether
as a Finance Party, advisor, investor or otherwise) or vessel to be in
violation of any Sanctions.

20.7 Taxation
{a) Each Obligor shall {and the Company shall ensure that each member of the
Group will) pay and discharge all Taxes imposed upon it or its assets within

the time period allowed without incurring penalties unless and only to the
extent that:

{i) such payment is being contested in good faith;

(i} adequate reserves are being maintained for those Taxes and the costs
required to contest them which have been disclosed in its latest
financial statements delivered to the Agent under Clause 19.1
(Financial statements);

(i) such payment can be lawfully withheld; and

(iv)  failure to pay those Taxes does not have or is not reasonably likely to
have a Material Adverse Effect.

(b) No Obligor shall (and the Company shall ensure that no member of the Group
will)may change its residence for Tax purposes,

Restrictions on business focus

20.8  Merger
No Obligor shall (and the Company shall ensure that no other member of the Group
will} enter into any amalgamation, demerger, merger, consolidation or corporate

reconstruction without the prior written consent of the Agent (acting on the
instructions of the Majority Lenders).
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20.9

20.10

20.11

20.12

20.13

Change of business

The Company shall procure that no substantial change is made to the general nature
or geographic scope of the business of the Company, the Obligors or the Group taken
as a whole from that carried on at the date of this Agreement,

Acquisitions

(a) Except as permitted under paragraph (b) below, no Obligor shall {and the
Company shall ensure that no other member of the Group will):

(i) acquire a company or any shares or securities or a business or
undertaking (or, in each case, any interest in any of them); or

(ii} incorporate a company.

{b) Paragraph (a} above does not apply to an acquisition of a company, of shares,
securities or a business or undertaking {or, in each case, any interest in any
of them) or the incorporation of a company which is a Permitted Acquisition.

Joint Ventures

(a) Except as permitted under paragraph (b) below, no Obligor shall (and the
Company shall ensure that no other member of the Group will):

(i) enter into, invest in or acquire (or agree to acquire) any shares,
stocks, securities or other interest in any Joint Venture; or

(ii) transfer any assets or lend to or guarantee or give an indemnity for or
give Security for the obligations of a Joint Venture or maintain the
solvency of or provide working capital to any Joint Venture (or agree
to do any of the foregoing).

(b) Paragraph {a) above does not apply to any acquisition of (or agreement to
acquire) any interest in a Joint Venture if such transaction is a Permitted

Acquisition.
Restrictions on dealing with assets and Security
Preservation of assets

Each Obligor shall (and the Company shall ensure that each other member of the
Group will) maintain in good working order and condition (ordinary wear and tear
excepted) all of its assets necessary in the conduct of its business, including, without
limitation, each of the Vessels,

Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims
of a Finance Party against it under the Finance Documents rank at least pari passu
with the claims of all its other unsecured and unsubordinated creditors except those
creditors whose claims are mandatorily preferred by laws of general application to
companies,
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20.14 Negative pledge

In this Clause 20.14, “Quasi-Security" means an arrangement or transaction
described in paragraph (b) below.

Except as permitted under paragraph (c) below:

(a)

(b)

(c)

No Obligor shall {and the Company shall ensure that no other member of the
Group will) create or permit to subsist any Security over any of its assets.

No Obligor shall {and the Company shall ensure that no other member of the
Group will):

(i) sell, transfer or otherwise dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by an Obligor or
any member of the Group;

(i} sell, transfer or otherwise dispose of any of its receivables on recourse
terms;

(i)  enter into any arrangement under which money or the benefit of a
bank or other account may be applied, set-off or made subject to a
combination of accounts; or

(iv)  enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into
primarily as a method of raising Financial Indebtedness or of financing the
acquisition of an asset.

Paragraphs (a) and (b) above do not apply to any Security or (as the case may
be) Quasi-Security), which is Permitted Security.

20.15 Disposals

(@)

(b)

Except as permitted under paragraph (b) below, no Obligor shall {and the
Company shall ensure that no other member of the Group will) enter into a
single transaction or a series of transactions (whether related or not) and
whether voluntary or involuntary to sell, lease, transfer or otherwise dispose
of all or part of any asset.

Paragraph {a) above does not apply to any sale, lease, transfer or other
disposal which is:

(i) a Permitted Disposal; or

(ii) a Permitted Transaction.

20.16 Arm’s length basis

(a)

Except as permitted by paragraph (b} below, no Obtigor shall {and the
Company shall ensure that no other member of the Group will) enter into any
transaction with any person except on arm’s length terms, in the ordinary
course of business and for full market value.
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(b} The following transactions shall not constitute or give rise to a breach of this
Clause 20.16;

(i) intra-Group or other loans expressly permitted under Clause 20.17
{Loans or credit);

(ii) fees, costs and expenses payable under the Finance Documents in the
amounts set out in the Finance Documents delivered to the Agent

under Clause 4.1 (Initial conditions precedent) or agreed by the
Agent;

(i) any Permitted Payment or New Shareholder Injection; and

(iv)  any other transaction with the prior written consent of the Agent
{acting on the instructions of the Majority Lenders).

Restrictions on movement of cash - cash out
20.17 Loans or credit

(a) Except as p'ermitted under paragraph (b) below, no Obligor shall {and the
Company shall ensure that no other member of the Group will) be a creditor
in respect of any Financial Indebtedness.

(b) Paragraph {a) above does not apply to a Permitted Loan.
20.18 Subordinated Liabilities

(a) Subject to paragraph (b) below, no Obligor shall (and the Company shall
ensure that no member of the Group will):

[} reépay or prepay any principal amount (or capitalised interest)
outstanding under the Subordinated Liabilities;

(i} pay any interest or any other amounts payable in connection with the
Subordinated Liabilities; or

(i} purchase, redeem, defease or discharge any amount outstanding with
respect to the Subordinated Liabilities.

{b) Paragraph (a) does not apply to a payment, repayment, prepayment,
purchase, redemption, defeasance or discharge which is:

{i) a Permitted Payment;

(i) a repayment, prepayment or payment in order to enable the recipient
of such payment to make a Permitted Payment; or

(iif)  otherwise permitted under the Subordination Agreement.

(c) Each Obligor shall ensure that any and all Financial Indebtedness of the
Company or any other Obligor owed to its shareholders or their Affiliates
(including without limitation dividend payments, payments under any
intercompany loans) shall be subordinated to the Facilities during the term
of this Agreement on the terms of the Subordination Agreement.
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(d)

Without prejudice to the remainder of this Clause 20.18, Hero Shipping shall
not (and the Company shall procure that no other member of the Group will)
pay any amounts to the Parent under or in connection with the Golden
Horizon Transfer Documentation without the prior written consent of the
Agent (acting on the instructions of the Majority Lenders),

20.19 No guarantees or indemnities

(a)

{b)

Except as permitted under paragraph (b) below, no Obligor shall (and the
Company shall ensure that no other member of the Group will) incur or allow
to remain outstanding any guarantee in respect of any obligation of any
person,

Paragraph (a) above does not apply to a guarantee which is a Permitted
Guarantee,

20.20 Cash Pool Escrow Account

(a)

(b)

Except as permitted under paragraph (b) below, no Obligor shall (and the
Company will ensure that no other member of the Group will) withdraw or
request the withdrawal of any amounts from the Cash Pool Escrow Account
at any time.

Paragraph (a) above does not apply to a withdrawal which is a Permitted
Withdrawal.

For the purposes of this Clause 20.20, each of the following shall constitute
a "Permitted Withdrawal™:

Golden Horizon Charter Preparation Amount

{i) Hero Shipping (or the Obligors' Agent on behalf of Hero Shipping} may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a Golden Horizon Charter Preparation Amount for the
purposes of costs directly incurred or to be incurred to prepare the
MV Golden Horizon for charter, provided that:

(1) Hero Shipping (or the Obligors’ Agent on behalf of Hero
Shipping) has provided evidence satisfactory to the Agent
{acting on the instructions of the Majority Lenders) that such
costs have properly been incurred or will be incurred for such
purposes;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

(3) the amounts so withdrawn are actually applied by Hero
Shipping for such a permitted purpose; and
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4) the aggregate amount withdrawn under this paragraph (i) for
such purpose does not at any time exceed the Golden Horizon

Charter Preparation Amount.

Picasso CapEx Amount

(if)

(ifi)

River Cruise (or the Obligors' Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a Picasso CapEx Amount for the purposes of costs
directly incurred or to be incurred for capital expenditure required to
maintain and/or compiete the MV Picasso under the Picasso
Shipbuilding Contract, provided that:

(1) River Cruise (or the Obligors’ Agent on behalf of River Cruise)
has provided evidence satisfactory to the Agent (acting on the
instructions of the Majority Lenders) that such costs have
properly been incurred or will be incurred for such purposes
pursuant to the terms of the Picasso Shipbuilding Contract;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors' Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed:

(3) the amounts so withdrawn are actually applied by River Cruise
for such a permitted purpose; and

(4) the aggregate amount withdrawn under this paragraph (ii) for
such purpose does not at any time exceed the Picasso CapEx
Amount,

River Cruise (or the Obligors' Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a Picasso CapEx Amount for the purposes of paying
amounts of interest or principal to the Lenders on an Interest Payment
Date under this Agreement and the other Finance Documents,
provided that:

(1} River Cruise (or the Obligors' Agent on behalf of River Cruise)
has provided evidence satisfactory to the Agent {acting on the
instructions of the Majority Lenders) that the Company {taking
into account the resources of the Group) does not have
sufficient amounts available to make such a payment of
interest or principal on the applicable Interest Payment Date
and that there are no River Cruise Interest Reserve Amounts or
Polar 485 Interest Reserve Amounts standing to the credit of
the Cash Pool Escrow Account which may be utilised for such a
purpose;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
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Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

{3) the amounts so withdrawn are actually applied by River Cruise
or the Company for such a permitted purpose; and

(4) all such amounts withdrawn and applied under this paragraph
(i} are repaid by River Cruise (or another member of the
Group) into the Cash Pool Escrow Account (to be designated as
a Picasso CapEx Amount) within 60 days of the date of the
Permitted Withdrawal.

Picasso Charter Preparation Amount

{iv)

{v)

River Cruise (or the Obligors’ Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a Picasso Charter Preparation Amount for the puUrposes
of costs directly incurred or to be incurred to prepare the MV Picasso
for charter, provided that:

{1 River Cruise (or the Obligors® Agent on behalf of River Cruise)
has provided evidence satisfactory to the Agent (acting on the
instructions of the Majority Lenders) that such costs have
properly been incurred or will be incurred for such purposes;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors' Agent and the Cash Poal Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

(3) the amounts so withdrawn are actually applied by River Cruise
for such a permitted purpose; and

(4} the aggregate amount withdrawn under this paragraph (iv) for
such purpose does not at any time exceed the Picasso Charter
Preparation Amount.

River Cruise (or the Obligors’ Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a Picasso Charter Preparation Amount for the purposes
of paying amounts of interest or principal to the Lenders on an Interest
Payment Date under this Agreement and the other Finance
Documents, provided that:

{1) River Cruise (or the Obligors' Agent on behalf of River Cruise)
has provided evidence satisfactory to the Agent (acting on the
instructions of the Majority Lenders) that the Company (taking
into account the resources of the Group) does not have
sufficient amounts available to make such a payment of
interest or principal on the applicable Interest Payment Date
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and that there are no River Cruise Interest Reserve Amounts or
Polar 485 Interest Reserve Amounts standing to the credit of
the Cash Pool Escrow Account;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed:

(3) the amounts so withdrawn are actually applied by River Cruise
or the Company for such a permitted purpose; and

(4) all such amounts withdrawn and applied under this paragraph
(v) are repaid by River Cruise (or another member of the
Group) into the Cash Pool Escrow Account {to be designated as
a Picasso Charter Preparation Amount) within 60 days of the
date of the Permitted Withdrawal.

River Cruise Interest Reserve Amount

(vi)

{vii)

River Cruise (or the Obligors' Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a River Cruise Interest Reserve Amount for the purposes
of paying amounts of interest or principal to the Lenders on an interest
Payment Date under this Agreement and the other Finance
Documents, provided that:

(1) River Cruise {or the Obligors' Agent on behalf of River Cruise)
has provided evidence satisfactory to the Agent (acting on the
instructions of the Majority Lenders) that the Company (taking
into account the resources of the Group) does not have
sufficient amounts available to make such a payment of
interest or principal on the applicable Interest Payment Date;

{2) the Agent {acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed ;

{3) the amounts so withdrawn are actually applied by River Cruise
or the Company for such a permitted purpose; and

(4) the aggregate amount withdrawn under this paragraph (vi) for
such purpose (when aggregated with all amounts withdrawn
under paragraphs (vii) and (viii) below) does not at any time
exceed the River Cruise Interest Reserve Amount,

River Cruise (or the Obligors’ Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
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(vii)

designated as a River Cruise Interest Reserve Amount for the purposes
of paying amounts to the Parent for general corporate purposes,
provided that:

(1)

(2)

3)

4)

(3)

the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors' Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed:

River Cruise on-lends such amounts to the Parent (as
applicable} pursuant to the terms of the Intercompany Loan
Framework Agreement;

the Parent has granted Security {in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders)) to River Cruise as collateral for the
Permitted Structural Loan, and the benefit of such Security has
been assigned by River Cruise to the Security Agent for the
benefit of the Finance Parties pursuant to the terms of the
Transaction Security Documents (in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders));

River Cruise has granted Transaction Security over its rights in
respect of such Financial Indebtedness in favour of the Finance
Parties on terms acceptable to the Agent {acting on the
instructions of the Majority Lenders); and

the aggregate amount withdrawn under this paragraph (vii) for
such purpose {when aggregated with all amounts withdrawn
under paragraph (vi) above and paragraph (viii) below) does
not at any time exceed the River Cruise Interest Reserve
Amount.

River Cruise (or the Obligors' Agent on behalf of River Cruise) may
withdraw amounts from the Cash Pool Escrow Account which is
designated as a River Cruise Interest Reserve Amount for the purposes
of paying amounts to DIV Grupa for general corporate purposes,
provided that:

(1)

(2)

the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

DIV Grupa accedes to the Intercompany Loan Framework
Agreement in its capacity as a "Borrower" (as defined in the
Intercompany Loan Framework Agreement);
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(3)

4)

(6)

River Cruise on-lends such amounts to DIV Grupa (as
applicable) pursuant to the terms of the Intercompany Loan
Framework Agreement;

DIV Grupa has granted Security (in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders}) to River Cruise as collateral for the
Permitted Structural Loan, and the benefit of such Security has
been assigned by River Cruise to the Security Agent for the
benefit of the Finance Parties pursuant to the terms of the
Transaction Security Documents (in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders)); and

River Cruise has granted Transaction Security over its rights in
respect of such Financial Indebtedness in favour of the Finance
Parties on terms acceptable to the Agent (acting on the
instructions of the Majority Lenders); and

the aggregate amount withdrawn under this paragraph (viii)
for such purpose (when aggregated with all amounts
withdrawn under paragraphs (vi) and (vii} above) does not at
any time exceed the River Cruise Interest Reserve Amount.

Polar 485 Interest Reserve Amount

(ix})

Subject to paragraph (c) below, Polar 485 (or the Obligors' Agent on
behalf of Polar 485) may withdraw amounts from the Cash Pool Escrow
Account which is designated as a Polar 485 Interest Reserve Amount
for the purposes of paying amounts of interest or principal to the
Lenders on an interest Payment Date under this Agreement and the
other Finance Documents, provided that;

(1

(2)

(3)

(4)

Polar 485 (or the Obligors' Agent on behalf of Polar 485) has
provided evidence satisfactory to the Agent {acting on the
instructions of the Majority Lenders) that the Company (taking
into account the resources of the Group) does not have
sufficient amounts available to make such a payment of
interest or principal on the applicable Interest Payment Date;

the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

the amounts so withdrawn are actually applied by Polar 485 or
the Company for such a permitted purpose; and

the aggregate amount withdrawn under this paragraph (ix) for
such purpose {when aggregated with all amounts withdrawn
under paragraphs (x) and (xi) below) does not at any time
exceed the Polar 485 Interest Reserve Amount.
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(x)

(xi)

Subject to paragraph {c) below, Polar 485 {or the Obligors' Agent on
behalf of Polar 485) may withdraw amounts from the Cash Pool Escrow
Account which is designated as a Polar 485 Interest Reserve Amount
for the purposes of paying amounts to the Parent for general corporate
purposes, provided that:

(1)

()

(3)

“4)

the Agent (acting on the instructions of the Majority Lenders}
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed,

Polar 485 on-lends such amounts to the Parent pursuant to the
terms of the Intercompany Loan Framework Agreement;

the Parent has granted Security (in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders)) to Polar 485 as collateral for the Permitted
Structural Loan, and the benefit of such Security has been
assigned by Polar 485 to the Security Agent for the benefit of
the Finance Parties pursuant to the terms of the Transaction
Security Documents (in form and substance satisfactory to the
Agent (acting on the instructions of the Majority Lenders)); and

Polar 485 has granted Transaction Security over its rights in
respect of such Financial Indebtedness in favour of the Finance
Parties on terms acceptabte to the Agent (acting on the
instructions of the Majority Lenders); and

the aggregate amount withdrawn under this paragraph (x) for
such purpose (when aggregated with alt amounts withdrawn
under paragraph (ix) above and paragraph (xi} below) does not
at any time exceed the Polar 485 Interest Reserve Amount,

Subject to paragraph (c) below, Polar 485 (or the Obligors’ Agent on
behalf of Polar 485) may withdraw amounts from the Cash Pool Escrow
Account which is designated as a Polar 485 Interest Reserve Amount
for the purposes of paying amounts to DIV Grupa for general corporate
purposes, provided that:

(1)

(2)

the Agent {acting on the instructions of the Majority Lenders}
has confirmed to the Obligors' Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed,

DIV Grupa accedes to the Intercompany Loan Framework

Agreement in its capacity as a "Borrower” (as defined in the
Intercompany Loan Framework Agreement};
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{(3) Polar 485 on-lends such amounts to DIV Grupa pursuant to the
terms of the Intercompany Loan Framework Agreement;

(4) DIV Grupa (as applicable} has granted Security (in form and
substance satisfactory to the Agent (acting on the instructions
of the Majority Lenders)) to Polar 485 as collateral for the
Permitted Structural Loan, and the benefit of such Security has
been assigned by Polar 485 to the Security Agent for the
benefit of the Finance Parties pursuant to the terms of the
Transaction Security Documents (in form and substance
satisfactory to the Agent (acting on the instructions of the
Majority Lenders));

(9) Polar 485 has granted Transaction Security over its rights in
respect of such Financial Indebtedness in favour of the Finance
Parties on terms acceptable to the Agent (acting on the
instructions of the Majority Lenders); and

(6) the aggregate amount withdrawn under this paragraph (xi) for
such purpose {when aggregated with all amounts withdrawn
under paragraphs (ix} and (x) above) does not at any time
exceed the Polar 485 interest Reserve Amount.

Brodosplit 485 CapEx Amount

(xii}  Polar 485 (or the Obligors' Agent on behalf of Polar 485) may withdraw
amounts from the Cash Pool Escrow Account which is designated as a
Brodosplit 485 CapEx Amount for the purposes of costs directly
incurred or to be incurred by the Parent for capital expenditure
required to maintain and/or complete the MV Brodosplit 485, provided
that:

(1) Polar 485 (or the Obligors’ Agent on behalf of Polar 485) has
provided evidence satisfactory to the Agent (acting on the
instructions of the Majority Lenders) that such costs have
properly been incurred or will be incurred for such purposes
pursuant to the terms of the Brodosplit 485 Shipbuilding
Contract;

(2) the Agent (acting on the instructions of the Majority Lenders)
has confirmed to the Obligors’ Agent and the Cash Pool Escrow
Agent that such amounts may be withdrawn from the Cash Pool
Escrow Account for such purposes and instructed the Cash Pool
Escrow Agent to permit the withdrawal of such amounts from
the Cash Pool Escrow Account in accordance with the terms of
the Cash Pool Escrow Deed;

(3) the amounts so withdrawn are actually applied by Polar 485
for such a permitted purpose (or on-lent to the Parent to be
applied for such a permitted purpose); and

(4) the aggregate amount withdrawn under this paragraph (xit) for

such purpose does not at any time exceed the Brodosplit 485
CapEx Amount.
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(c)

If at any time following the Cash Pay Interest Accrual Commencement Date,
the aggregate amount standing to the credit of the Cash Pool Escrow Account
and designated as a Polar 485 Interest Reserve Amount and/or River Cruise
Interest Reserve Amount is an amount equal to or greater than the aggregate
of all amounts which are payabte or may become payable under:

(1)

(it)

Clause 6(b) (Repayment of Loans) in connection with any Repayment
Instalment; and

Clause 10.2(b} (Payment/capitalisation of interest) in connection
with any Interest Payment,

on the immediately following Interest Payment Date {such amount being the
"Required Reserve Amount”):

(1} such Required Reserve Amount in the Cash Pool Escrow
Account shall be designated as a "Blocked Reserve Amount”
with effect from such time (the "Blocked Reserve Amount
Effective Time") and shall be retained in the Cash Pool Escrow
Account as a Blocked Reserve Amount from the Blocked
Reserve Amount Effective Time until all of the Secured
Obligations (as defined in the Subordination Agreement) have
been fully and finally discharged to the satisfaction of the
Agent;

(2) from the Blocked Reserve Amount Effective Time, no amounts
held in the Cash Pool Escrow Account and designated as a
.Blocked Reserve Amount may be the subject of any Permitted
Withdrawal or other withdrawal without the prior written
consent of the Agent {acting on the instructions of the Majority
Lenders); and

(3) following the Blocked Reserve Amount Effective Time, the
Obligors’ Agent may request in writing that any Transaction
Security granted pursuant to each of Clause (b){viii)(5) and/or
Clause (b){(x)(4} is released and discharged, and the Security
Agent shall release and discharge such Transaction Security as
soon as is reasonably practicable following such written
request.

20.21 Dividends and share redemption

(a)

Except as permitted under paragraph (b) below, the Company shall not {and
will ensure that no other member of the Group will):

(M

(ii)
{iii)

declare, make or pay any dividend, charge, fee or other distribution
for interest on any unpaid dividend, charge, fee or other distribution)
(whether in cash or in kind) on or in respect of its share capital (or
any class of its share capital);

repay or distribute any dividend or share premium reserve;
pay or allow any member of the Group to pay any management,

advisory or other fee or amount to or to the order of any of the direct
or indirect shareholders of the Company;
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(b)

(iv)  make any payment to the order of the direct or indirect shareholders
of the Company (other than in their capacity as Finance Parties);

(v) redeem, repurchase, defease, retire or repay any of its share capital
or resolve to do so; or

(vi}  enter into any agreement which restricts the ability of a Subsidiary of
the Company to declare, make or pay any dividend, charge, fee or
other distribution (or interest on any unpaid dividend, charge, fee or
other distribution) (whether in cash or in kind) on or in respect of its
share capital {or any class of its share capital).

Paragraph (a) above does not apply to a Permitted Payment or any other
action which has been approved by the Agent (acting on the instructions of
the Majority Lenders) in writing.

Restrictions on movement of cash - cash in

Financial Indebtedness

(a)

(b)

Except as permitted under paragraph (b) below, no Obligor shall (and the
Company shall ensure that no other member of the Group will) incur or altow
to remain outstanding any Financial Indebtedness.

Paragraph {a) above does not apply to Financial Indebtedness which is
Permitted Financial Indebtedness.

Collateral Vessel Earnings Accounts

(a)

(b)

{©

The Company and each Obligor shall ensure that all net earnings received by
a Collateral Vessel Owner shall:

(i) prior to the Blocked Reserve Amount Effective Time, be paid into the
Cash Pool Escrow Account to be allocated towards either the Polar 485
Interest Reserve Amount or River Cruise Interest Reserve Amount; and

(i)  following the Blocked Reserve Amount Effective Time, be paid into
the Collateral Vessel Earnings Account held with that Vessel Owner.

The Company and each Obligor shalt ensure that the Collateral Vessel Owners
do not open any other bank accounts or hold any other interest in any bank
accounts other than the Collateral Vessel Earnings Accounts and the Cash Pool
Escrow Account.

The Company and each Obligor shall ensure that proper accounting records
are kept in respect of each Collateral Vessel and its earnings, and shall ensure
that all tolls, dues and other outgoings in respect of each Collateral Vessel
and its earnings are paid promptly.

Share capital

No Obligor shall (and the Company shall ensure that no other member of the Group
will) issue any shares or amend any rights attaching to its shares without the prior
written consent of the Agent (acting on the instructions of the Majority Lenders),
other than in connection with a Permitted Share lIssue.
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Miscellaneous

20.25 Management and board observer rights

(a)

(b)

The Company undertakes to inform the Agent within ten Business Days of any
change to the members of the management board of the Parent or the

Company.

Each of the Company and the Parent shall procure that each Lender shall have
the right to appoint a single representative who shall:

(i) receive written notice of all meetings (both regular and special) of
the board of directors (or similar body} of the Company and the Parent
and each committee of such board (including, without limitation,
meetings of audit and compensation committees) (such notice to be
delivered or mailed as specified in Clause 30 (Notices) at the same
time as notice is given to the members of such board and/or
committees but in no event later than five Business Days prior to the
date of such meeting);

(ii) be entitled to attend {or, in the case of telephone meetings, monitor)
all such meetings;

{iil)  receive all notices, information and reports which are furnished to the
members of such board and/or comntittees at the same time and in
the same manner as the same is furnished to such members (and the
Company and the Parent (as applicable) shall ensure that all notices,
information and reports which are furnished to the members of the
board and/or committees of the Company and the Parent (as
applicable) shall be furnished to the relevant Lender representative(s)
in the same manner);

(iv}  be entitled to participate in all discussions conducted at such
meetings; and

(v) receive as soon as available {but in any event prior to the next
succeeding board meeting) copies of the minutes of all such meetings.

If any action is proposed to be taken by such board and/or committees by
written consent in lieu of a meeting, the Company and the Parent (as
applicable) shall use reasonable efforts to give written notice thereof to such
representative, which notice shatl describe in reasonable detail the nature
and substance of such proposed action and shall be delivered at the same
time as notice is given to the members of such board and/or committees. The
Company and the Parent (as applicable) shall furnish such representative with
a copy of each such written consent not later than five days after it has been
signed by its last signatory. The representative shall not constitute a member
of such board and/or committees and shall not be entitled to vote on any
matters presented at meetings of such board and/or committees or to
consent to any matter as to which the consent of such board and/or
committees shall have been requested. The Company and the Parent (as
applicable) shall procure that the board of directors (or similar body) of the
Company and the Parent (as applicable) shall meet not less frequently than
once per Financial Quarter., Promptly upon receipt of an invoice therefor, the
Company and the Parent (as applicable) shall reimburse the designated
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representative (or the employer of such representative) for the reasonable
out-of-pocket costs and expenses of such representative in attending such
meeting.

20.26 Intellectual Property

Each Obligor shall (and the Company shall procure that each other member of the
Group will):

{a) preserve and maintain the subsistence and validity of the Intellectual
Property necessary for the business of the relevant Obligor or Group member;

(b) use reasonable endeavours to prevent any infringement in any material
respect of the Intellectual Property;

(c) make registrations and pay all registration fees and taxes necessary to
maintain the Intetlectual Property in full force and effect and record its
interest in that Intellectual Property;

{d) not use or permit the Intellectual Property to be used in a way or take any
step or omit to take any step in respect of that Intellectual Property which
may materially and adversely affect the existence or value of the Inteltectual
Property or imperil the right of any Obligor or member of the Group to use
such property; and

{(e) not discontinue the use of the Intellectual Property,

without the prior written consent of the Agent (acting on the instructions of the
Majority Lenders).

Amendments

No Obligor shall {(and the Company shall ensure that no other member of the Group
or Controlled Entity will) amend, vary, novate, supplement, supersede, waive or
terminate any term of a Finance Document, the policies referred to in paragraph (b
of Clause 20.47 (Conditions subsequent to the Second Effective Date) other than as
amended in accordance with the requirements set out in that paragraph, the Polar
485 Mortgage, or any other document delivered to the Agent pursuant to Clause 4.1
(Initial conditions precedent) or Clause 24 (Changes to the Obligors) or enter into
any agreement with any shareholders of the Company or any of their Affiliates which
is not a member of the Group except in accordance with Clause 34 (Amendments and
Waivers).

.28 Treasury Transactions

No Obligor shall (and the Company will procure that no other member of the Group
will) enter into any Treasury Transaction, other than:

(a) spot and forward delivery foreign exchange contracts entered into in the
ordinary course of business and not for speculative purposes; and

{b) any Treasury Transaction entered into for the hedging of actual or projected

real exposures arising in the ordinary course of trading activities of a member
of the Group and not for speculative purposes.
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20.29 VAT

No Obligor may be a member of a VAT group.

20.30 Further assurance

(a)

(b)

2.31 Title

(a)

(b)

(c)

Each Obligor shall (and the Company shall procure that each other member
of the Group will) promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify {and in such form
as the Security Agent may reasonably require in favour of the Security Agent
or its nominee(s)):

(i) to perfect the Security created or intended to be created under or
evidenced by the Transaction Security Documents (which may include
the execution of a mortgage, charge, assignment or other Security
over all or any of the assets which are, or are intended to be, the
subject of the Transaction Security) or for the exercise of any rights,
powers and remedies of the Security Agent or the Finance Parties
provided by or pursuant to the Finance Documents or by law;

(ii) to confer on the Security Agent or confer on the Finance Parties
Security over any property and assets of that Obligor located in any
jurisdiction equivalent or similar to the Security intended to be
conferred by or pursuant to the Transaction Security Documents;
and/or

{iii)  following an Event of Default, facilitate the realisation of the assets
which are, or are intended to be, the subject of the Transaction
Security provided by or pursuant to the Finance Documents or by law.

Each Obligor shall (and the Company shall procure that each other member
of the Group party to a Transaction Security Document will} take all such
action as is available to it (including making all filings and registrations) as
may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the
Security Agent or the Finance Parties by or pursuant to the Finance
Documents.

¥Yessel covenants

Each Collateral Vessel Owner shall exercise its rights and comply in all
respects with any covenant, stipulation or obligation {restrictive or
otherwise) at any time affecting the Collateral Vessels.

No Collateral Vessel Owner may agree to any amendment, supplement,
waiver, surrender or release of any covenant, stipulation or obligation
(restrictive or otherwise) at any time affecting the Collateral Vessels or any
of them.

The Company must, and it must procure that each Collateral Vessel Owner
witl, promptly take all such steps as may be necessary or desirable to enable
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(d)

(e)

()

the Security created by the Transaction Security Documents to be registered,
where appropriate, at the applicable Ship Registry or other registry.

The Company and each Vessel Owner shall ensure that:

() each Collateral Vessel is at all times operated in accordance with the
relevant laws and regulations;

(ii) each Vessel shall be kept in a good, safe and efficient state of repair
and the quality of workmanship and materials used to repair a Vessel
or replace any damaged, worn or lost parts or equipment shall be
sufficient to ensure that the Vessel's value is not materially reduced
(fair wear and tear excepted);

(ifi)  save with the prior written approval of the Agent (acting on the
instructions of the Majority Lenders), no part of a Collateral Vessel or
any equipment shall be removed from a Collateral Vessel (unless at
the same time it is replaced with equivalent parts or equipment
owned by the relevant Collateral Vessel Owner free of any Security
except under the Transaction Security Documents); and

(iv)  none of the Vessels {(other than the MV Picasso pre-completion} is
modified in any material fashion (including, without limitation, in
respect of structure, type or performance characteristics) without the
prior written consent of the Agent {acting on the instructions of the
Majority Lenders).

No Collateral Vessel Owner may lease a Collateral Vessel to any person
including a charter-party without obtaining prior written consent of the Agent
{(acting on the instructions of the Majority Lenders with such consent not to
be unreasonably withheld) other than leases or charters which are (i) on arm’s
length and market standard terms for such a vessel and (ii) for a duration of
less than six Months and are not subject to any extension options {howsoever
structured or defined).

Without prejudice to paragraph (e) above, the Company and each Collateral
Vessel Owner shall use all reasonable endeavours to ensure that each
Collateral Vessel (other than the MV Picasso pre-completion} is under charter
on arm's length and market standard terms at all times during the life of the
Facilities and shall ensure that no Collateral Vessel shall be laid up or
deactivated without the prior written consent of the Agent (acting on the
instructions of the Majority Lenders).

Notices

The Company must, within 14 days after the receipt by the Company or any Collateral
Vessel Owner of any application, requirement, order or notice served or given by any
public or local or any other authority with respect to the Collateral Vessels (or any
part of any of them}:

(a)
{b)

deliver a copy to the Agent; and

inform the Agent of the steps taken or proposed to be taken to comply with
the relevant requirement, order or notice,
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20.33

20.34

20.35

10.36

Investigation of title
The Company must grant the Agent (or any legal counsel appointed by any of the
Finance Parties) access to the Collateral Vessels and all relevant information and

documentation to enable the Agent (or any legal counsel appointed by any of the
Finance Parties) to:

(a) carry out investigations of title to the Collateral Vessels; and

(b) make such enquiries in relation to any part of any Collateral Vessel as a
Prudent mortgagee might carry out.

Power to remedy

{a) if the Company or any Collateral Vessel Owner {as applicable} fails to perform
any obligations under the Finance Documents in connection with any
Collateral Vessel, it must allow the Agent or its agents and contractors:
(i) to enter any facility where the Collateral Vessel is located;

(i) to comply with or object to any notice served on the Company or
relevant Collateral Vessel Owner in respect of a Collateral Vessel: and

(it))  to take any action that the Agent may reasonably consider necessary
to prevent or remedy any breach of any such term or to comply with
or object to any such notice.

{b) The Company must immediately on request by the Agent pay the costs and
expenses of the Finance Parties or any agents and contractors incurred in

connection with any action taken by the Agent under this Clause 20.34.

(c) Neither the Agent nor any other Finance Party shall not be obliged to account
as mortgagee in possession as a result of any action taken under this Clause
20.34.

Access

The Company will ensure that representatives of the Agent and each other Finance

Party or their respective agents, consultants and contractors are permitted, within

a reasonable time of a written notice:

(a} access during normal business hours to inspect and examine:
(i) the Vessels and the My Brodosplit 485; and

(ii} the records and technical and other data with respect to the Vessels;
and

(1) to meet with supervisors on behalf of the Company and the Vessel Owners.
Insurance Policies
(&) The Company must ensure that at all times from the Closing Date, Insurance

Policies are maintained at all times in full force and effect, which in respect
of each Collateral Vessel provide insurance cover in respect of;
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(b)

(c)

(i)

{ii)

(iif)
{iv}

(v)

hull and machinery insurance at the fair market vatue of the
applicable Collateral Vessel as established in the Initial Collateral
Vessel Valuation (or, if higher, the amount in any subsequent
Collateral Vessel Valuation);

builder’s risk insurance in respect of the MV Picasso in an amount not
less to the anticipated sale price of the MV Picasso;

war risks insurance;

protection and indemnity insurance for the MV Katina and MV Golden
Horizon (and, upen completion of the MV Picasso, for the MV Picasso);

pollution risks insurance.

The Company must procure that:

(i)

(ii)

(iii)

each of the Insurance Policies contains a loss payable clause (in
Croatian; vinkulacija) under which the Security Agent is named as first
loss payee in respect of any claim or series of connected claims (other
than in respect of any claim under any public liability and third party
liability insurances);

each Insurer must give at least 30 days notice to the Security Agent
and the Agent if it proposes to:

(1 repudiate, rescind or cancel any Insurance Policy;
(2) treat any Insurance Policy as avoided in whole or in part;

(3) treat any Insurance Policy as expired due to non-payment of
premium; ofr

4) otherwise decline any claim under any Insurance Policy by or
on behalf of any insured party,

and, in respect of paragraph (3) above, must in the notice give the
Agent the opportunity to rectify any such non-payment of premium
within the notice period; and

the Company must be free to assign or otherwise grant Transaction
Security over all amounts payable to it under each of its Insurance
Policies and all its rights in connection with those amounts in favour
of the Security Agent,

The Company must use best endeavours to procure that that (without
prejudice to paragraph (b) above}, that upon any renewal of the Insurance
Policies after the Closing Date, each of the Insurance Policies must contain:

(1) a non-invalidation and non-vitiation clause under which the
Insurance Policies will not be avoided or vitiated as against any
insured party as a result of any circumstances beyond the con-
trol of that insured party or any misrepresentation, non-
disclosure, or breach of any policy term or condition, on the
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part of any other insured party or any agent of any other in-
sured party; and

{2) a waiver of the rights of subrogation of the Insurer as against
each Obligor, each Secured Party and the tenants or users of
the Collateral Vessels other than any such rights arising in
connection with any fraud or criminal offence committed by
any of those persons in respect of the Collateral Vessels or any
Insurance,

(d) The Company must use all reasonable endeavours to ensure that the Agent
receives copies of the Insurance Policies, receipts for the payment of

premiums for insurance and any information in connection with the Insurance
Policies and claims under them which the Agent may request.

(e) The Company must promptly notify the Agent of:

{i) the proposed terms of any future renewal of any of the Insurance
Policies;

{ii) any amendment, supplement, extension, termination, avoidance or
Cancellation of any of the Insurance Policies made or, to its
knowledge, threatened or pending;

(i) any claim, and any actual or threatened refusal of any claim, under
any of the Insurance Policies; and

(iv)  any event or circumstance which has led or may lead to a breach by
any Obligor of any term of this Clause 20.36.

(N The Company and each Collateral Vessel Owner must:
(i) comply with the terms of the Insurance Policies;

(i) not do or permit anything to be done which may make void or voidable
any of the Insurance Policies; and

(i} comply with all reasonable risk improvement requirements of its
Insurers.

(g} The Company must ensure that:

(i) each premium for the Insurance Policies is paid within the period
permitted for payment of that premium;

(1) all other things necessary are done so as to keep each of the Insurance
Policies in force;

(ili)  each of the Insurance Policies is governed by the laws of Croatia (or
upon any renewal of any Insurance Policy after the date of this
Agreement, governed by the laws of such jurisdiction as approved in
writing by the Agent acting on the instructions of the Majority
Lenders); and

(iv)  each of the Insurance Policies is subject to the Transaction Security,
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(h)

{j)

(k)

()

(m)

(a)

(b)

{c)

Without prejudice to Clause 20.36(g)(ii) above, Company must use best
efforts upon any renewal of any Insurance Policy after the date of this

England and Wales,

If the Company or Collateral Vessel Owner fails to comply with any term of
this Clause 20,36 the Agent may, at the expense of the Obligors, effect any
Insurance Policy and generally do such things and take such other action as
the Agent may reasonably consider necessary or desirable to prevent or
remedy any breach of this Clause 20.36.

The Company shalil ensure that atl Insurance Policies are made with the
Insurer and/or placed through brokers approved by the Agent in writing and
neither the Company nor any Collateral Vessel Owner shall settle any claim
of insurance with g value in excess of €10,000 without first having consulted
with the Agent.

No Vessel may enter or remain in any zone which has been declared a war
zone by any government entity or the insurers.

written demand, Pay to the Agent the amount of all costs and expenses
(including any premium payable in respect thereof) incurred by the Agent or
any other Finance Party in respect of such insurance.

from the date when the previous Collateral Vessel Valuation was provided to
the Agent in respect of the relevant Collateral Vessel).

The Company shall Promptly on demand Pay to the Agent all costs incurred
by the Agent or any other Finance Party in connection with:

(i} each Initial Collateral Vessel Valuation;
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(d)

(ii) a Collateral Vessel Valuation obtained by the Agent in connection with
an insurance event affecting any of the Collateral Vessels or the
relevant Security created in respect thereof; and

(i)  a Collateral Vessel Valuation obtained by the Agent at any time when
a Default is continuing or is likely to occur as a result of obtaining that
Collateral Vessel Valuation.,

The Company must supply to the Agent a copy of any valuation of any
Collateral Vessel an Obligor, the Parent, or any Holding Company obtains,
promptly upon obtaining it.

20.38 Other Vessel related covenants

The Company and each Collateral Vessel Owner must ensure that:

(a)

(b)
(c)

(d}

(e)

()

(g)

(h)

(i)

(i) each Collateral Vessel maintains its registration with the Ship Registry of
the flag state in place on the date of this Agreement and shall not change the
flag state of any Collateral Vessel without the prior written consent of the
Agent (acting on the instructions of the Majority Lenders) and (ii) nothing will
be done and no action will be omitted if that might result in such registration
with the Ship Registry of the flag state being forfeited or imperiled or the
Collateral Vessel being required to be registered under the laws of another
state of registry;

no Collateral Vessel has dual or bareboat registration;

it will not change any Collateral Vessel's classification society without the
prior written consent of the Agent (acting on the instructions of the Majority
Lenders);

each Collateral Vessel Owner (and any person who operates or manages the
Collateral Vessel) complies with laws, including the International Safety Man-
agement Code, international Ship and Port Facility Code, Sanctions, Anti-
Corruption  Laws, Anti-Money Laundering Laws and international
environmental laws;

the class notation of each Collateral Vessel is maintained, and the relevant
Collateral Vessel complies with mandatory classification requirements;

it will submit each Collateral Vessel for periodic surveys by the relevant
classification society;

no Collateral Vessel (i) has or is engaged in any violation of Sanctions, Anti-
Corruption Laws or Anti-Money Laundering Laws, (ii) is or has been used by a
charterer or other person that is or was a Restricted Person, or (iii) has called
at a port in any Sanctioned Territory;

an adequate GPS device is incorporated and maintained on each Collateral
Vessel that will enables the Agent and other Finance Parties to track the
Collateral Vessel at any time;

a ship manager of each Collateral Vessel shall not be appointed unless that
manager and the terms of its appointment are approved by the Agent in
writing (acting on the instructions of the Majority Lenders) and, where
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(j)

(k)

(1)

requested by the Agent (acting on the instructions of the Majority Lenders)
that manager has delivered a duly executed undertaking (on such form as
required by the Security Agent (acting on the instructions of the Majority
Lenders)) to the Security Agent;

there shall be no material change to the terms of appointment of a manager
whose appointment has been approved by the Agent in writing pursuant to
paragraph (i) above, unless such change is also approved by the Agent in
writing (acing on the instructions of the Majority Lenders);

all debts, damages, liabilities and outgoings which have given, or may give,
rise to maritime, statutory or possessory liens on, or claims enforceable
against any Collateral Vessel or any earnings from a Collateral Vessel or under
any Insurance Policies shall be promptly paid and discharged; and

in accordance with good practice of a prudent owner, discharge all liabilities
which give or may give rise to maritime or possessory liens on or claims
enforceable against any Collateral Vessel or any earnings from a Collateral
Vessel or under any Insurance Policies and shall as soon as practicable upon
receiving notice of any arrest or detention of any Collateral Vessel or of its
detention in exercise or purported exercise of any lien or claim, procure its
release by providing bail or otherwise as the circumstances may require.

Qther covenants

(a)

(b}

(a)

- &2.39 Release of Parent Guarantee

The Parent may request in writing that the Parent Guarantee is released at
any time after the Additional Collateral Vessel Accession Date and such
resignation shall be accepted by the Agent, provided that at the time that
the Parent ceases to be a Guarantor in accordance with this Clause 20.39(a):

(i) no payment is due from the Parent under Clause 17 {Guarantee and
indemnity); and

{ii) the Company has confirmed that no Default is continuing or would
result from its resignation as a Guarantor.

If, following the date of this Agreement, but prior to the Additional Coltateral
Vessel Accession Date, the Parent or the Company notifies the Agent in
writing that it would be beneficial to the Finance Parties, the Parent and the
Group to commence pre-bankruptcy proceedings (predsteajni postupak) in
respect of the Parent, the Agent shall notify the Lenders and the Lenders
shall consider the request in good faith and act reasonably in considering
whether to permit the commencement of such proceedings and grant any
waivers under the Finance Documents (and it shall be deemed reasonable and
acting in good faith to make any such permission conditional on certain
matters, including without limitation, the granting of additional Transaction
Security or Guarantees). Any such permission, waiver or accommodation from
the Lenders under this Clause 20.39(b) shail be required to be in writing.

.40 Additional Collateral

Subject to paragraph (b) below, following the repayment of the HBOR/BSO
Existing Financial Indebtedness and discharge of the HBOR/BSO Existing
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Security, the Company shall (as soon as is practicabte and in any case within
10 Business Days) procure that:

(1)

(ii}

(iiff)

(iv)

{v)

Maestral Wind accedes to this Agreement in the capacity as an
Additional Guarantor in accordance with Clause 24 (Changes to the
Obligors) and grants a guarantee and indemnity pursuant to Clause 17
{Guarantee and Indemmnity};

Maestral Wind grants first ranking Transaction Security (in form and
substance satisfactory to the Agent (acting on the instructions of the
Majority Lenders)) over the MV Klara (including, without limitation, a
first ranking Collateral Vessel Mortgage over the MV Klara and
Transaction Security over any earnings accounts and insurances),
together with subordination arrangements to ensure the priority of
such Collateral Vessel Mortgage over other Permitted Security in
respect of the MV Klara (in form and substance satisfactory to the
Agent (acting on the instructions of the Majority Lenders));

Dream One accedes to this Agreement in the capacity as an Additional
Guarantor in accordance with Clause 24 (Changes to the Obligors) and
grants a guarantee and indemnity pursuant to Clause 17 (Guarantee
and Indemmnity);

Dream One grants first ranking Transaction Security {in form and
substance satisfactory to the Agent (acting on the instructions of the
Majority Lenders)) over the MV Monet (including, without limitation,
a first ranking Collateral Vessel Mortgage over the MV Monet and
Transaction Security over any earnings accounts and insurances); and

the Company grants first ranking Transaction Security (in form and
substance satisfactory to the Agent (acting on the instructions of the
Majority Lenders)) over the shares it holds in Dream One and Maestral
Wind.

The requirements in paragraph (a) above shatl not apply if, on the date of
repayment of the HBOR/BSO Existing Financial Indebtedness and discharge of
the HBOR/BSO Existing Security:

(i}

each of the MV Golden Horizon, MV Katina and MV Picasso are subject
to charter agreements which:

{1 have an aggregate total Budgeted EBITDA of not less than
€20,000,000 for the following 12 Months (such amount to be
determined by the Company and notified to the Agent (along
with supporting evidence and calculations) and confirmed in
writing by the Agent (acting on the instructions of the Majority
Lenders});

{2) are in form and substance satisfactory to the Agent (acting on
the instructions of the Majority Lenders); and

{3) are with counterparties acceptable to the Agent (acting on the
instructions of the Majority Lenders); and
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(iiy  the most recent Compliance Certificate delivered prior to such date
confirmed that the LTV Ratic was equal to or less than 75 per cent.
on the date of such Compliance Certificate.

20.41 Pre-Bankruptcy Proceedings

20,42

Hero Shipping shall {and the Company shall ensure that each other Obligor and
member of the Group will} exercise any voting rights or consent rights in connection
with the Pre-Bankruptcy Proceedings and Pre-Bankruptcy Restructuring Plan in a
manner consistent with the Finance Documents and in accordance with the directions
of the Agent (acting on the instructions of the Majority Lenders).

Permitted Intercompany Debentures

(a)

(b)

(c)

(d)

{e)

Promptly {(and in any event no later than five Business Days) following the
Closing Date, the Parent shall issue a replacement debenture (zaduZnice) in
the principal amount of €50,000,000 to Hero Shipping in respect of the claim
evidenced by the Assigned Parent Debenture (and upon the issuance of such
replacement debenture, each of Hero Shipping and the Parent agree that the
original Assigned Parent Debenture shall be cancelled in full (without
prejudice to the claim represented thereby) and that the claim between the
Parent which was evidenced by the Assigned Parent Debenture shall be
subject to the terms of the Intercompany Loan Framework Agreement in all
respects).

Hero Shipping may not agree to any amendments to the terms of (or effect
any waiver of the terms of) the Permitted Intercompany Debentures or assign
or transfer any of the rights or permit the transfer of any obligations under
either of the Permitted Intercompany Debentures to any person, in each case
without the prior written consent of the Agent (acting on the instructions of
the Majority Lenders).

Hero Shipping shall exercise any rights in connection with any Permitted
Intercompany Debentures in a manner consistent with the Finance Documents
and in a manner which is not prejudicial to the Finance Parties and, following
written notice from the Agent in accordance with the directions of the Agent
{acting on the instructions of the Majority Lenders).

The original copies of the Permitted Intercompany Debentures shall be held
by the Security Agent pursuant to the terms of the Transaction Security
Documents.

Immediately following a request by the Security Agent (acting on the
instructions of the Majority Lenders), Hero Shipping shall take any such
actions and/or additional steps and promptly execute and deliver such
documents and perform all such acts as may be required to evidence and give
full effect to the releases, deletions, reassignments, retransfers or similar in
respect of any Security transferred to it as a consequence of the operation of
the subrogation agreement between Hero Shipping and VTB in the form
appended to the Pay-Off Letter.

Collateral Vessel Mortgages

(a)

The Company and each other Obligor shall procure that each of the Collateral
Vessel Mortgages in respect of the MV Golden Horizon and MV Picasso which
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(b)

(<}

has been filed for registration at the Ship Registry in Croatia is perfected and
the final and binding (in Croatian: pravomoono) decree on registration of
each such Collateral Vessel Mortgage with the required priority is obtained
from the Ship Registry within 60 days of the date of this Agreement.

No Obligor shall {and shall procure that no member of the Group will)
challenge, impair or otherwise take any action which would be inconsistent
with the granting and perfection of the Collateral Vessel Mortgages.

Where a Collateral Vessel is (or is to be) sold in exercise of any power
conferred by the Transaction Security Documents, each Obligor shall, upon
the request of the Agent or Security Agent (in each case acting on the
instructions of the Majority Lenders), immediately execute such form of
transfer of title to the relevant Collateral Vessel as the Agent or Security
Agent may require.

20.44 Shipbuilding Contracts

(a)

(c)

Notwithstanding anything to the contrary in the Picasso Shipbuilding Contract
and/or the Brodosplit 485 Shipbuilding Contract:

(i {other than the amount referred to in Clause 3.1(b){vii} (Purpose}) the
maximum aggregate amount that may be paid by River Cruise to the
Parent pursuant to or in connection with the Picasso Shipbuilding
Contract or the construction of the MV Picasso is the Picasso CapEx
Amount; and

(1) (other than the amount referred to in Clause 3.1{c)(v) (Purpose}) the
maximum aggregate amount that may be paid by Polar 485 to the
Parent pursuant to or in connection with the Brodosplit 485
Shipbuilding Contract or the construction of the MV Brodosplit 485 is
the Brodosplit 485 CapEx Amount,

Without prejudice to Clause 20.27 {Amendments), no Obligor shall (and the
Company shall procure that no member of the Group will) make any
amendment to the Picasso Shipbuilding Contract and/or the Brodosplit 485
Shipbuilding Contract without the prior written consent of the Majority
Lenders.

The Parent shall, as soon as is practicable following the date of this
Agremeent, grant a mortgage in favour of Polar 485 over the MV Brodosplit
485 pursuant to and in accordance with the terms of the Brodosplit 485
Shipbuilding Contract (the "Polar 485 Mortgage"} and as soon as practicable
following the date of the Polar 485 Mortgage, and in any case, no later than
10 Business Days after the date of the Polar 485 Mortgage:

(i) Polar 485 shall grant Transaction Security over its rights under and in
respect of the Polar 485 Mortigage in favour of the Finance Parties on
terms acceptable to the Agent (acting on the instructions of the
Majority Lenders); and

(i) the Company shall procure, within 10 Business Days of written request
by the Agent {acting on the instructions of the Majority Lenders), that
Tomislav Debeljak enters into a deed of priority (or any other
document) in respect of the MV Brodosplit 485 pursuant to which,

19



among other things, Tomislav Debeljak agrees to postpone and
subordinate his security interests in respect of the MV Brodosplit 485
to the Polar 485 Mortgage and enters into turnover, and recovery
redistribution obligations on terms acceptable to the Agent (acting on
the instructions of the Majority Lenders) (the "MV Brodosplit
Mortgage Deed of Priority”).

20.45 Existing Intercompany Loans

(@)

{b)

(a)

(b)

The Company and each other Obligor shatl procure that, as soon as is
practicable after the date of this Agreement and in any case, no later than
the date falling 10 Business Days after the Closing Date:

(i each of the Existing Intercompany Loans is (to the extent not already)
made subject to the terms of the Finance Documents (including,
without limitation, the Intercompany Loan Framework Agreement and
Transaction Security Documents); and

(i1} each lender and borrower in respect of the Existing Intercompany
Loans (to the extent not already party) becomes party to the
Intercompany Loan Framework Agreement, the Subordination
Agreement and Transaction Security Documents to the satisfaction of
the Agent {acting on the instructions of the Majority Lenders).

No Obligor shall (and the Company shall procure that no member of the Group
will) assign, transfer, or otherwise amend the terms of any of the Existing
Intercompany Loans, make any payment (of principal, interest or otherwise)
in connection with the Existing Intercompany Loans, or increase or reduce
the principal outstanding amount of any of the Existing Intercompany Loans
without the prior written consent of the Agent (acting on the instructions of
the Majority Lenders).

.46 Existing VTB Bank Account

No Obtigor shall (and the Company shall ensure that each other member of
the Group and each Controlled Entity, as well as the officers, directors,
employees, agents, Affiliates and representatives of each Obligor, Controlled
Entity and each member of the Group will not) pay or transfer any amount
into the Existing VTB Bank Account.

Hero Shipping shall close the Existing VTB Bank Account as soon as is
practicable following the date of this Agreement {and in any event within 10
Business Days after the Closing Date or such longer period as notified to the
Company by the Agent (acting on the instructions of the Majority Lenders))
and in taking any actions or steps in connection with such closure, each
Obtligor shall (and the Company shall ensure that each other member of the
Group and each Controlled Entity, as well as the officers, directors,
employees, agents, Affiliates and representatives of each Obligor, Controlled
Entity and each member of the Group will) comply with Sanctions {including,
but not limited to, complying in all respects with the terms and conditions of
the OFAC Transaction Licence) and will not take any actions or steps in
connection therewith that results in a violation of Sanctions by any person.
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20.47 Conditions subsequent to the Second Effective Date

(a) On or prior to 31 July 2023, the Company and each other Obligor shall procure
that each Mortgage Deed of Priority and the MV Brodosplit Mortgage Deed of
Priority shall be amended (on terms acceptable to the Agent {acting on the
instructions of the Majority Lenders)) to inctude additional provisions
whereby Tomislav Debeljak irrevocably agrees to:

{i) consent to any out-of-court sale (and any action taken in connection
with such a sale) of the relevant Collateral Vessel and/or MV
Brodosplit 485 pursuant to the terms of any Transaction Security
Document (or, as applicable, the Polar 485 Mortgage) and take alt such
required actions to delete, waive or otherwise release any security
interests held by Tomislav Debetjak in respect of such relevant
Collateral Vessel and/or MV Brodosplit 485 as may be requested by
the Agent (acting on the instructions of the Majority Lenders) to
facilitate such a disposal;

{ii) not dispute or otherwise challenge the valuation of the relevant
Collateral Vessel and/or MV Brodosplit 485 in any court or other
enforcement or sale process being effected under or in connection
with the Finance Documents;

(iii)  not commence any enforcement or other similar proceedings (whether
in court or otherwise) in respect of the relevant Collateral Vessel
and/or MV Brodosplit 485 (or the Parent or any member of the Group)
without the express prior written consent of the Agent (acting on the
instructions of the Majority Lenders); and

(iv) not amend or otherwise vary the terms of any security interest (or
docurnent evidencing such security interest or underlying obligation)
held by Tomislav Debeljak in respect of the relevant Collateral Vessel
and/or MV Brodosplit 485 without the express prior written consent of
the Agent (acting on the instructions of the Majority Lenders).

(b) On or prior to 15 August 2023, the Company and each other Obtigor shall {and,
where applicable, shalt procure that DIV Grupa will) update each of the
policies and procedures in effect to ensure compliance by each Obligor,
Controlled Entity and member of the Group, as well as the officers, directors,
employees, agents, Affiliates and representatives of each Obligor, Controlled
Entity and member of the Group, and each Vessel together with the MV
Brodosplit 485, with Anti-Corruption Laws, Anti-Money Laundering Laws and
Sanctions in accordance with the Additional Compliance Policy Requirements
in form and substance satisfactory to the Agent (acting on the instructions of
the Majority Lenders).

FINANCIAL COVENANTS

*.1  Financial definitions

“Charges Adjusted Aggregate Market Value” means the aggregate fair market vatue
of the Collateral Vessels as established in the most recent Valuation in respect of
each Collateral Vessel (to the extent applicable, taking into account any reduction
in value as a consequence of any mortgages or charges ranked prior to the mortgages
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1.3

established in the favour of the Security Agent in accordance with the Transaction
Security),

"LTV Ratio” means the aggregate of all outstanding Loans divided by the Charges
Adjusted Aggregate Market Value,

"Quarter Date” means 31 March, 30 June, 30 September and 31 December in each
calendar year.

Financial covenant

The Company shall ensure that the LTV Ratio is less than 85 per cent. at all times
(the "Required LTV Ratio").

Equity cure

(a) If, at any time, the Company is (or would otherwise be} in breach of the
obligation set out in Clause 21.2 (Financial covenant), then the Company may
procure the contribution of net proceeds of a New Shareholder [njection (the
net proceeds of the New Shareholder Injection, after the deduction of the
applicable Relevant Repayment Premium which will apply to the prepayment
required under paragraph (b) below, being a "Cure Amount" and such
contribution being a “cure”) which, subject to the conditions in paragraph (b}
below, shall have the effect that the LTV Ratio is recalculated (or will be
calculated) on the basis that the Cure Amount had been contributed and
applied to reduce the outstanding principal amount of each Loan such that
outstanding Loans shall be reduced on a pro rata basis and compliance with
Clause 21.2 (Financial covenant) will be determined by reference to the
recalculations (or calculations) described above.

(b) The Cure Amount may only be taken into account to remedy non-compliance
with the financial covenant in Clause 21.2 (Financial covenant) as set out in
paragraph (a} above if each of the following conditions is satisfied:

(i} the Company notifies the Agent of its intention to apply a Cure Amount,
no later than the earlier to occur of five Business Days after (i} the
original due date for delivery of the Compliance Certificate in relation
to the financial covenant and (ii) the actual date of delivery of such
Compliance Certificate;

(ii) the Company applies the Cure Amount in accordance with the
provisions of this Clause 21.3 on or before the date which is five
Business Days after the date on which the Compliance Certificate is
required to be delivered in immediate prepayment of the iLoans on a
pro rata basis so that outstanding Loans shall be reduced on a pro rata
basis together with any applicable Relevant Repayment Premium in
respect of such Cure Amount; and

(iii)  the Company cannot make any such election or receive the benefit of
a Cure Amount pursuant to this Clause 21.3 {A} more than three times
over the life of the Facilities; or (B) in successive Interest Periods.

{c) Except where the conditions referred to in paragraph (b) above cannot be

satisfied, the Finance Parties agree not to exercise their right to serve notice
under Clause 22.20 (Acceleration) in respect of an Event of Default under
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(d)

(e}

(f)

paragraph (a) of Clause 22.2 (Financial covenant and other obligations) until
five Business Days after the date on which the Compliance Certificate relating
to the period to which the non-compliance relates was required to be
delivered under Clause 19.2 (Provision and contents of Compliance
Certificate).

If, after giving effect to the foregoing recalculations, the Company shall then
be in compliance with the requirements of the financial covenant set out in
Clause 21.2 (Financial covenant), the Company shall be deemed to have
satisfied the requirements of such financial covenant as of the relevant date
of determination and the applicable breach or default of such financial
covenant which had occurred shall be deemed cured for all purposes of the
Finance Documents.

For the avoidance of doubt, this Clause 21.3 shall not fetter the ability of any
Finance Party to take action under Clause 22.20 {Acceleration) in respect of
any other Event of Default which is not permitted to be remedied in
accordance with this Clause 21.3.

Without prejudice to any other condition of this Clause 21 .3, the amount of
any New Shareholder Injection which is used in accordance with paragraph
(a) above may, at the Company's option, exceed the minimum amount
required to meet the covenant set out in Clause 21.2 {(Financial covenant).

EVENTS OF DEFAULT

Each of the events or circumstances set out in this Clause 22 is an Event of Default
(save for Clause 22.20 (Acceleration)).

Non-payment

An Obligor does not pay on the due date any amount payable pursuant to a Finance
Document at the place at and in the currency in which it is expressed to be payable
unless its failure to pay is caused by:

(a)

(b}

administrative or technical error and payment is made within three Business
Days of its due date; or

a Disruption Event and payment is made within three Business Days of its due
date.

Financial covenant and other obligations

(@)

(b)

(a)

Any requirement of Clause 21 (Financial Covenants) is not satisfied {subject
to the expiry of the cure period referred to in Clause 21.3 (Equity cure).

An Obligor does not comply with the provisions of Clause 19 {Information
Undertakings) when required provided that an Obligor or member of the
Group shall in each case (other than Clause 19.7 (Notification of default}) be
entitled to remedy any such failure within five Business Days after the earlier
of (i} the Agent notifying the Company of such failure to comply and (ii) the
Company becoming aware of such failure to comply.

An Obligor does not comply with the provisions of any Transaction Security
Document,
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22.3

2.4

(b)

Any requirement of Clause 20.43 (Collateral Vessel Mortgages) is not
satisfied.

Other obligations

(@)

(b)

An Qbligor does not comply with any provision of the Finance Documents
(other than those referred to in Clause 22.1 (Non-payment) and Clause 22.2
(Financial covenant and other obligations)).

Other than in respect of a failure to comply with the provisions of Clause 20.5
{Economic Sanctions, etc.), Clause 20.6 (Anti-Corruption Laws, Anti-Money
Laundering Laws and Sanctions), Clause 20.38(g) (Other Vessel related
Covenants), or Clause 20.46 (Existing VTB Bank Account), no Event of Default
under paragraph (a) above will occur if the failure to comply is capable of
remedy and is remedied within three Business Days of the earlier of (i) the
Agent notifying the Company of such failure to comply and (ii) the Company
becoming aware of the failure to comply.

Misrepresentation

(a)

Any representation or statement made or deemed to be made by an Obligor
in the Finance Documents or any other document delivered by or on behalf
of any Obligor under or in connection with the Finance Docurnents is or proves
to have been incorrect or misleading in any material respect when made or
deemed to be made,

Other than in respect of a misrepresentation under Clause 18.17 (Anti-
Corruption Laws and Anti-Money Ltaundering Laws) or Clause 18.26
(Sanctions), no Event of Default under paragraph {a) above will occur if the
facts and circumstances causing such misrepresentation are capable of
remedy (other than by disclosure) and are remedied within three Business
Days of the eartier of (i} the Agent notifying the Company of such faiture to
comply and (if) the Company becoming aware of such misrepresentation.

Cross default

(a})

(b)

{c)

(d)

(e)

Any Financial Indebtedness of any Obligor or any member of the Group is not
paid when due nor within any originally applicable grace period,

Any Financial Indebtedness of any Obligor or any member of the Group is
declared to be or otherwise becomes due and payable prior to its specified
maturity as a result of an event of default (however described).

Any commitment for any Financial Indebtedness of any Obligor or any member
of the Group is cancelled or suspended by a creditor of any Obligor or member
of the Group as a result of an event of default {however described).

Any creditor of any Obligor or any member of the Group becomes entitled to
declare any Financial Indebtedness of any Obligor or member of the Group
due and payable prior to its specified maturity as a result of an event of
default (however described),

No Event of Default will oceur under this Clause 22.5 if:
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(i) the aggregate amount of Financial Indebtedness or commitment for
Financial Indebtedness falling within paragraphs {a) to (d) above is
less than €500,000 (or its equivalent in other currencies);

(i1} it is in respect of Financial Indebtedness subordinated pursuant to the
Subordination Agreement as Subordinated Liabilities;

(i) it is in respect of Financial Indebtedness owed between members of
the Group; or

(iv)  itis in respect of Financial Indebtedness of any Obligor or member of
the Group which is to be repaid and is repaid on the Closing Date.

1.6 Insolvency
(a) Any Obligor or member of the Group:
(i} is unable or admits inability to pay its debts as they fall due;
(ii) is declared to be unable to pay its debts under applicable law;

(i) suspends or threatens to suspend making payments on any of its debts
by reason of actual or anticipated financial difficulties; or

(iv} by reason of actual or anticipated financial difficulties, commences
negotiations with one or more of its creditors (excluding any Finance
Party in its capacity as such) with a view to rescheduling any of its
indebtedness.

(b) A moratorium is declared in respect of any indebtedness of any Obligor or
member of the Group. If a moratorium occurs, the ending of the moratorium
will not remedy any Event of Default caused by that moratorium.

(c) Any term of the Pre-Bankruptcy Restructuring Plan is not complied with in
any material respect.

.7  Insolvency proceedings

{a) Any corporate action, legal proceedings or other formal procedure or step is
taken in relation to:

(i) the suspension of payments with a view to suspension of payments
generally, a moratorium of any indebtedness, winding-up, dissolution,
administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of any Obligor or any member
of the Group;

(i) a composition, compromise, assignment or arrangement with any
creditor of any Obligor or member of the Group {(other than the
Finance Parties) by reason of actual or anticipated financial
difficulties on the part of that Obligor or member of the Group;

(ili)  the appointment of a liquidator, provisional liquidator, receiver,
administrative receiver, administrator, compulsory manager or other
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(b)

similar officer in respect of any Obligor or member of the Group or
any of its assets; or

(iv)  enforcement of any Security over any assets of any Obligor or member
of the Group having an aggregate value in excess of €500,000 (or its
equivalent in other currencies),

or any analogous procedure or step is taken in any jurisdiction.
Paragraph (a) shall not apply to any winding up petition, legal proceeding or

other formal procedure or step which is frivolous or vexatious and is
discharged, stayed or dismissed within 14 days of commencement,

Creditors’ process

(a)

(b}

Subject to paragraph (b) below, any expropriation, attachment,
sequestration, distress or execution or any analogous process in any
jurisdiction affects any asset or assets of an Obligor or member of the Group
having an aggregate value in excess of €500,000 (or its equivalent in other
currencies) and is not discharged within 14 days.

Paragraph (a) above shall not apply to the ongoing enforcement action being
taken by VTB in respect of the MV Picasso and MV Golden Horizon under the
Existing VTB Security on the date of this Agreement, provided that such
enforcement action is discharged in accordance with the terms of the Pay-
Off Letter,

Unlawfulness and invalidity

(a)

{b)

(c)

Itis or becomes unlawful for an Obligor to perform any of its obligations under
the Finance Documents to the extent such unlawfulness would materially and
adversely affect the interests of the Lenders (taken as a whole) under the
Finance Documents.

Any obligation or obligations of any Obligor under any Finance Documents are
not (subject to the Legal Reservations) or cease to be legal, valid, binding or
enforceable and the cessation individually or cumulatively materially and
adversely affects the interests of the Lenders under the Finance Documents.

Any Finance Document ceases to be in full force and effect or any Transaction
Security or any subordination created under the Subordination Agreement
ceases to be legal, valid, binding, enforceable or effective or is alleged by a
party to it (other than a Finance Party) to be ineffective.

Subordination Agreement and Mortgage Deed of Priority

{a})

(b)

Any party to the Subordination Agreement, any Mortgage Deed of Priority or
any other mortgage deed of priority entered into pursuant to the terms of
this Agreement (other than a Finance Party) fails to comply with the
provisions of, or does not perform its obligations under, it; or

a representation or statement given by that party in the Subordination
Agreement or any Mortgage Deed of Priority is incorrect in any respect,
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and, if the non-compliance, non-performance or circumstances giving rise to the
misrepresentation are capable of remedy (other than by disclosure), it is not
remedied within three Business Days of the earlier of {1} the Agent giving notice to
the Company and (ii) the Company becoming aware of the non-compliance or
misrepresentation.

Cessation of business

Any Obligor or member of the Group suspends or ceases to carry on {or threatens to
suspend or cease to carry on) all or a material part of its business except as a result
of a Permitted Disposal.

Change of ownership
After the Closing Date, an Obligor:

(a) (other than the Company and the Parent) ceases to be a wholly-owned
Subsidiary of the Company; or

{b} ceases to own at least the same percentage of shares in an Obligor as on the
Closing Date,

except, in either case, as a result of a disposal which is made under paragraph (e) of
the definition of Permitted Disposal.

Audit qualification

The Auditors qualify the audited annual consolidated financial statements of the
Company, or provide a disclaimer of opinion, or an adverse opinion or fail to provide
an opinion in connection with such audited annual consolidated financial statements
of the Company.

Expropriation

The authority or ability of any Obligor or member of the Group to conduct its business
is wholly or substantially limited or curtailed by any seizure, expropriation,
nationalisation, intervention, restriction or other action by or on behalf of any
governmental, regulatory or other authority or other person in relation to any Obligor
or member of the Group or any of its assets.

Repudiation and rescission of agreements

(a) An Obligor rescinds or purports to rescind or repudiates or purports ta
repudiate a Finance Document or any of the Transaction Security or evidences
an intention to rescind or repudiate a Finance Document.

(b) Any Obligor or member of the Group (or Holding Company of the Company)
that is party to the Subordination Agreement rescinds or purports to rescind
or repudiates or purports to repudiate any of those agreements or instruments
in whole or in part where to do so has or is likely to have a material adverse
effect on the interests of the Finance Parties (or any of them) under the
Finance Documents,
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22.16 Litigation

(a) Any litigation, arbitration, administrative, governmental, regulatory or other
investigations, proceedings or disputes are commenced or threatened in
relation to the Finance Documents or the transactions contemplated in the
Finance Documents or against any Obligor or member of the Group or its
assets which have or are reasonably likely to have a Material Adverse Effect.

(b) Without limiting the generality of the foregoing, in connection with or by
reference to the Golden Horizon Dispute:

(i)

(i)

22.17 Total loss

Lenders).

any claim, suit, action or any other proceedings is adjudicated, decid-
ed, ordered or awarded (or settled without the prior written consent
of the Agent (acting on the instructions of the Majority Lenders)} in a
manner that is final, non-appealable and binding on the Company or
another Obligor or any of its or their Subsidiaries (the "Relevant
Parties”) and that results in an obligation of a Relevant Party to pay
any sum in excess of €500,000 to any other party or participant to or
in the Golden Horizon Dispute whether by way of damages, either in
contract or in tort, compensation, restitution or any other remedy
such as confiscation, expropriation, seizure, attachment or arrest of
any material assets of the Relevant Parties (including without
limitation any of the Collateral Vessels) or in any other loss by the
Relevant Parties or any of them; or

the Golden Horizon Transfer Documentation is found, adjudicated or
ordered to be void, illegal or unenforceable and the Relevant Parties
do not amend, novate, replace or substitute such documentation with
a new arrangement that is acceptable to the Lender in its exclusive
discretion within 14 days from the Golden Horizon Transfer
Documentation being found, adjudicated or ordered to be void, illegal
or unenforceable.

Any of the Collateral Vessels is destroyed or materially damaged, save in
circumstances where the value of the remaining Collateral Vessels (on the basis of
the most recent Collateral Vessel Valuations) satisfy the Required LTV Ratio.

22.18 Material adverse change

Any event or circumstance occurs which has or is reasonably likely to have a Material
Adverse Effect.

22.19 [nsurance Policies

Any of the Insurance Policies is terminated, annulled or revoked and is not renewed
or replaced within five Business Days by the Company or applicable Collateral Vessel
Owner to the satisfaction of the Agent (acting on the instructions of the Majority
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22.20 Acceleration

On and at any time after the occurrence of an Event of Default which is continuing
the Agent may, and shall if so directed by the Majority Lenders, by notice to the
Company:

(a) cancel the Total Commitments at which time they shall immediately be
cancelled;

{b) declare that all or part of the Utilisations, together with accrued interest,
and all other amounts accrued or outstanding under the Finance Documents
be immediately due and payable, at which time they shall become
immediately due and payable;

(c) declare that all or part of the Utilisations be payable on demand, at which
time they shall immediately become payable on demand by the Agent on the
instructions of the Majority Lenders; and/or

(d) exercise or direct the Security Agent to exercise any or all of its rights,
remedies, powers or discretions under the Finance Documents.

CHANGES TO THE LENDERS

Assignments and transfers by the Lenders

Subject to this Clause 23, a Lender (the "Existing Lender”) may:
(a) assign any of its rights in its capacity as a Lender;

(b) transfer (including by novation) any of its rights and obligations in its capacity
as a Lender,

(each a "Transfer’) under any Finance Document to another bank or financial
jnstitution or to a trust, fund or other entity which is regularly engaged in or
established for the purpose of making, purchasing or investing in loans, securities or
other financial assets (the "New Lender").

Conditions of assignment or transfer

(a) Prior to an Existing Lender making a Transfer pursuant to Clause 23.1
(Assignments and transfers by the Lenders), the Existing Lender shall provide
the Company with not less than three Business Days' notice of such proposed
Transfer.

{b) An assignment or transfer of part but not all of a Lender's participation in a
Facility under this Clause 23 must be a minimum amount of €100,000 (or its
equivalent in other currencies) or, if its participation is less than such
amount, its entire participation in that Facility.

(¢} An assignment will only be effective on:

(V) receipt by the Agent (whether in the Assignment Agreement or
otherwise) of written confirmation from the New Lender (in form and
substance satisfactory to the Agent) that the New Lender will assume
the same obligations to the other Finance Parties and the other
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(d)

(e)

(f)

Secured Parties as it would have been under if it was an Original
Lender; and

(i) the performance by the Agent of all necessary "know your customer”
or other similar checks under all applicable laws and regulations in
relation to such assignment to a New Lender, the completion of which
the Agent shall promptly notify to the Existing Lender and the New
Lender.

A transfer will only be effective if the procedure set out in Clause 23.5
{Procedure for transfer) is complied with,

If:

(i) a Lender assigns or transfers any of its rights or obligations under the
Finance Documents or changes its Facility Office; and

{ii) as a result of circumstances existing at the date the assignment,
transfer or change occurs, an Obligor would be obliged to make a
payment to the New Lender or Lender acting through its new Facility
Office under Clause 12.2 (Tax gross-up) or Clause 13 (Increased
Costs),

then (unless the assignment, transfer or change has been made in mitigation
in accordance with Clause 15 (Mitigation by the Lenders}) the New Lender or
Lender acting through its new Facility Office is only entitled to receive
payment under those Clauses to the same extent as the Existing Lender or
Lender acting through its previous Facility Office would have been if the
assignment, transfer or change had not occurred.

Each New Lender, by executing the relevant Transfer Certificate or
Assignment, Agreement, confirms, for the avoidance of doubt, that the Agent
has authority to execute on its behalf any amendment or waiver that has been
approved by or on behalf of the requisite Lender or Lenders in accordance
with this Agreement on or prior to the date on which the transfer or
assignment becomes effective in accordance with this Agreement and that it
is bound by that decision to the same extent as the Existing Lender would
have been had it remained a Lender.

Assignment or transfer fee

The New Lender shall, on the date upon which an assignment or transfer takes effect,
pay to the Agent (for its own account) a fee of €£3,500.

Limitation of responsibility of Existing Lenders

(@)

Unless expressly agreed to the contrary, an Existing Lender makes no
representation or warranty and assumes no responsibility to a New Lender
for:

) the legality, validity, effectiveness, adequacy or enforceability of the
Finance Documents, the Transaction Security or any other documents;

{i) the financial condition of any Obligor;
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(b)

()

(iif)  the performance and observance by any Obligor or any other member
of the Group of its obligations under the Finance Documents or any
other documents; or

(iv)  the accuracy of any statements (whether written or oral) made in or
in connection with any Finance Document or any other document,

and any representations or warranties implied by law are excluded.

Each New Lender confirms to the Existing Lender, the other Finance Parties
and the Secured Parties that it:

(i) has made (and shall continue to make) its own independent
investigation and assessment of the financial condition and affairs of
each Obligor and its related entities in connection with its
participation in this Agreement and has not relied exclusively on any
information provided to it by the Existing Lender or any other Finance
Party in connection with any Finance Document or the Transaction
Security; and

(i) will continue to make its own independent appraisal of the
creditworthiness of each Obligor and its related entities whilst any
amount is or may be outstanding under the Finance Documents or any
Commitment is in force.

Nothing in any Finance Document obliges an Existing Lender to:

() accept a re-transfer or re-assignment from a New Lender of any of the
rights and obligations assigned or transferred under this Clause 23: or

(ii) support any losses directly or indirectly incurred by the New Lender
by reason of the non-performance by any Obligor of its obligations
under the Finance Documents or otherwise.

Procedure for transfer

(a)

(b)

()

A transfer is effected in accordance with paragraph {c) below when the Agent
executes an otherwise duly completed Transfer Certificate delivered to it by
the Existing Lender and the New Lender. The Agent shall, subject to
paragraph (b) below, as soon as reasonably practicable after receipt by it of
a duly completed Transfer Certificate appearing on its face to comply with
the terms of this Agreement and delivered in accordance with the terms of
this Agreement, execute that Transfer Certificate.

The Agent shall only be obliged to execute a Transfer Certificate delivered
to it by the Existing Lender and the New Lender once it is satisfied it has
complied with all necessary "know your customer” or similar checks under all
applicable laws and regulations in relation to the transfer to such New
Lender.

Subject to Clause 23.9 (Pro rata interest settlement), on the Transfer Date:

(i) to the extent that in the Transfer Certificate the Existing Lender seeks
to transfer by novation its rights and obligations under the Finance
Documents and in respect of the Transaction Security, each of the
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23.6

Obligors and the Existing Lender shall be released from further
obligations towards one another under the Finance Documents and in
respect of the Transaction Security and their respective rights against
one another under the Finance Documents and in respect of the
Transaction Security shall be cancelled (being the "Discharged Rights
and Obligations");

{ii) each of the Qbligors and the New Lender shall assume obligations
towards one another and/or acquire rights against one another which
differ from the Discharged Rights and Obligations only insofar as that
Obligor or other member of the Group and the New Lender have
assumed and/or acquired the same in place of that Obligor and the
Existing Lender;

(i) the Agent, the Security Agent, the New Lender and the other Lenders
shall acquire the same rights and assume the same obligations
between themselves and in respect of the Transaction Security as they
would have acquired and assumed had the New Lender been an
Original Lender with the rights, and/or obligations acquired or
assumed by it as a result of the transfer and to that extent the Agent,
the Security Agent and the Existing Lender shall each be released from
further obligations to each other under the Finance Documents; and

(iv)  the New Lender shall become a Party as a "Lender",

Procedure for assignment

(a)

(b)

(c)

An assignment may be effected in accordance with paragraph {c) below when
the Agent executes an otherwise duly completed Assignment Agreement
delivered to it by the Existing Lender and the New Lender. The Agent shall,
subject to paragraph (b} below, as soon as reasonably practicable after
receipt by it of a duly completed Assignment Agreement appearing on its face
to comply with the terms of this Agreement and delivered in accordance with
the terms of this Agreement, execute that Assignment Agreement.

The Agent shall only be obliged to execute an Assignment Agreement
delivered to it by the Existing Lender and the New Lender once it is satisfied
it has complied with all necessary "know your customer” or similar checks
under all applicable laws and regulations in relation to the assignment to such
New Lender.,

Subject to Clause 23.9 (Pro rata interest settlement), on the Transfer Date:

(i} the Existing Lender will assign absolutely to the New Lender its rights
under the Finance Documents and in respect of the Transaction
Security expressed to be the subject of the assighment in the
Assignment Agreement;

(i) the Existing Lender will be released from the obligations (the
“Relevant Obligations") expressed to be the subject of the release in
the Assignment Agreement (and any corresponding obligations by
which it is bound in respect of the Transaction Security); and

(i) the New Lender shall become a Party as a "Lender" and will be bound
by obligations equivalent to the Relevant Obligations.
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{d) Lenders may utilise procedures other than those set out in this Clause 23.6 to
assign their rights under the Finance Documents (but not, without the consent

23.7  Copy of Transfer Certificate or Assignment Agreement

The Agent shall, as soon as reasonably practicable after it has executed a Transfer
Certificate or an Assignment Agreement, send to the Company a copy of that Transfer
Certificate or Assignment Agreement.

23.8 Security over Lenders’ rights

In addition to the other rights provided to Lenders under this Clause 23, each Lender
may without consulting with or obtaining consent from any Obligor, at any time

(a) any charge, assignment or other Security to secure obligations to a federal
reéserve or central bank; and

{b) in the case of any Lender which is a fund, any charge, assignment or other
Security granted to any holders (or trustee or representatives of holders) of
obligations owed, or securities issued, by that Lender as security for those
obligations or securities,

except that no such charge, assignment or Security shall:

{t) release a Lender from any of its obligations under the Finance
Documents or substitute the beneficiary of the relevant charge,
assignment or other Security for the Lender as a party to any of the
Finance Documents; or

(i) require any payments to be Made by an Obligor or grant to any person
any more extensive rights than those required to be made or granted
to the relevant Lender under the Finance Documents.

.9 Prorata interest settlement

{(a) If the Agent has notified the Lenders that it is able to distribute interest
Payments on a "pro rata basis" to Existing Lenders and New Lenders then, in

{(Procedure for transfer) or any Transfer in relation to a Facility pursuant to
Clause 23.6 (Procedure for assignment) the Transfer Date of which, in each
case, is after the date of such notification and is not on the last day of an
Interest Period:

(i) any interest or fees in respect of the relevant participation which are
expressed to accrue by reference to the lapse of time shalt continue
to accrue in favour of the Existing Lender up to but excluding the
Transfer Date ("Accrued Amounts”) and shall become due and payable
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(b)

(c)

to the Existing Lender (without further interest accruing on them) on
the last day of the current Interest Period; and

(ii) the rights assigned or transferred by the Existing Lender will not
include the right to the Accrued Amounts so that, for the avoidance

of doubt:

(1} when the Accrued Amounts become payable, those Accrued
Amounts will be payable for the account of the Existing
l.ender; and

(2) the amount payable to the New Lender on that date will be
the amount which would, but for the application of this
Clause 23.9, have been payable to it on that date, but after
deduction of the Accrued Amounts.

In this Clause 23.9 references to "Interest Period” shall be construed to
include a reference to any other period for accrual of fees.

An Existing Lender which retains the right to the Accrued Amounts pursuant
to this Clause 23.9 but which does not have a Commitment shall be deemed
not to be a Lender for the purposes of ascertaining whether the agreement
of any specified group of Lenders has been obtained to approve any request
for a consent, waiver, amendment or other vote of Lenders under the Finance
Documents

CHANGES TO THE OBLIGORS

Assignment and transfers by Obligors

No Obligor or any other member of the Group may assign any of its rights or transfer
any of its rights or obligations under the Finance Documents.

Additional Guarantors

(a)

(b)

(c)

Subject to compliance with the provisions of paragraphs (c) and (d) of
Clause 19.8 ("Know your customer” checks), the Company may request that
any of its Subsidiaries become a Guarantor,

A member of the Group shall become an Additional Guarantor if:

(i the Company and the proposed Additional Guarantor deliver to the
Agent a duly completed and executed Accession Deed; and

(i) the Agent has received all of the documents and other evidence listed
in Part 2 of Schedule 2 (Conditions Precedent} in relation to that
Additional Guarantor, each in form and substance satisfactory to the
Agent (acting on the instructions of the Majority Lenders).

The Agent shall notify the Company and the Lenders promptly upon being
satisfied (acting reasonably) that it has received {in form and substance
satisfactory to it) all the documents and other evidence listed in Part 2 of
Schedule 2 (Conditions Precedent).
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(d)

Other than to the extent that the Majority Lenders notify the Agent in writing
to the contrary before the Agent gives the notification described in
paragraph {c) above, the Lenders authorise (but do not require) the Agent to
give that notification. The Agent shall not be liable for any damages, costs or
losses whatsoever as a result of giving any such notification.

Repetition of Representations

Delivery of an Accession Deed constitutes confirmation by the relevant Subsidiary
that the Repeating Representations are true and correct in relation to it as at the
date of delivery as if made by reference to the facts and circumstances then existing,

ROLE OF THE AGENT

Appointment of the Agent

(a)

(b)

Each of the Lenders appoints the Agent to act as its agent under and in
connection with the Finance Documents.

Each of the Lenders authorises the Agent to perform the duties, obligations
and responsibilities and to exercise the rights, powers, authorities and
discretions specifically given to the Agent under or in connection with the
Finance Documents together with any other incidental rights, powers,
authorities and discretions.

Instructions

{a)

(b)

(c)

The Agent shall:

(i} unless a contrary indication appears in a Finance Document, exercise
or refrain from exercising any right, power, authority or discretion
vested in it as Agent in accordance with any instructions given to it
by:

(1 all Lenders if the relevant Finance Document stipulates the
matter is an all Lender decision;

(2) the Majority Lenders if the relevant Finance Document
stipulates the matter is a Majority Lender decision;

(3) in all other cases, the Majority Lenders; and

{ii) not be liable for any act (or omission) if it acts (or refrains from acting)
in accordance with paragraph (i) above.

The Agent shall be entitled to request instructions, or clarification of any
instruction, from the Majority Lenders (or, if the relevant Finance Document
stipulates the matter is a decision for any other Lender or group of Lenders,
from that Lender or group of Lenders) as to whether, and in what manner, it
should exercise or refrain from exercising any right, power, authority or
discretion and the Agent may refrain from acting unless and until it receives
any such instructions or clarification that it has requested,

Save in the case of decisions stipulated to be a matter for any other Lender
or group of Lenders under the relevant Finance Document and unless a
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(d)

(e)

()

contrary indication appears in a Finance Document, any instructions given to
the Agent by the Majority Lenders shall override any conflicting instructions
given by any other Parties and will be binding on all Finance Parties save for
the Security Agent.

The Agent may refrain from acting in accordance with any instructions of any
Lender or group of Lenders until it has received any indemnification and/or
security and/or prefunding that it may in its discretion require {which may
be greater in extent than that contained in the Finance Documents and which
may include payment in advance) for any cost, loss or liability which it may
tncur in complying with those instructions.

In the absence of instructions, the Agent may act (or refrain from acting) as
it considers to be in the best interest of the Lenders.

The Agent is not authorised to act on behalf of a Lender (without first
obtaining that Lender’s prior written consent) in any legal or arbitration
proceedings relating to any Finance Document. This paragraph (f) shall not
apply to any legal or arbitration proceeding relating to the perfection,
preservation or protection of rights under the Transaction Security
Documents or enforcement of the Transaction Security or Transaction
Security Documents.

Duties of the Agent

(a)

(b)

(c)

(d)

(e}

(g)

The Agent’s duties under the Finance Documents are solely mechanical and
administrative in nature.

Subject to paragraph (c) below, the Agent shall promptly forward to a Party
the original or a copy of any document which is delivered to the Agent for
that Party by any other Party,

Without prejudice to Clause 23.7 (Copy of Transfer Certificate or Assignment
Agreement}, paragraph (b} above shall not apply to any Fee Letter, any
Transfer Certificate or any Assignment Agreement,

Except where a Finance Document specifically provides otherwise, the Agent
is not obliged to review or check the adequacy, accuracy or completeness of
any document it forwards to another Party.

If the Agent receives notice from a Party referring to this Agreement,
describing an Event of Default and stating that the circumstance described is
an Event of Default, it shall promptly notify the other Finance Parties.

If the Agent is aware of the non-payment of any principal, interest,
commitment fee or other fee payable to a Finance Party (other than the
Agent or the Security Agent) under this Agreement, it shall promptly notify
the other Finance Parties.

The Agent shall have only those duties, obligations and responsibilities
expressly specified in the Finance Documents to which it is expressed to be a
party (and no others shall be implied).
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25.4  No fiduciary duties

(a) Nothing in any Finance Document constitutes the Agent as a trustee or
fiduciary of any other person.

{b) The Agent shall not be bound to account to any Lender for any sum or the
profit element of any sum received by it for its own account.

25.5 Business with the Group

The Agent and the Security Agent may accept deposits from, lend money to and
generally engage in any kind of banking or other business with any Obligor or member
v of the Group.

25.6  Rights and discretions
{a) The Agent may:

{i) rely on any representation, communication, notice or document
believed by it to be genuine, correct and appropriately authorised;

(ii) assume that:

{1) any instructions received by it from the Majority Lenders or
any Lenders or any group of Lenders are duly given in
accordance with the terms of the Finance Documents: and

{2) unless it has received notice of revocation, that those
instructions have not been revoked; and

(i) rely on a certificate from any person:

1) as to any matter of fact or circumstance which might
reasonably be expected to be within the knowledge of that
person; or

(2} to the effect that such person approves of any particular
dealing, transaction, step, action or thing,

as sufficient evidence that that is the case and, in the case of
paragraph (iii){1) above, may assume the truth and accuracy of that
certificate.

(b) The Agent may assume (unless it has received notice to the contrary in its
capacity as agent for the Lenders) that;

()] no Default has occurred (unless it has actual knowledge of a Default
arising under Clause 22.1 (Non-payment));

(if) any right, power, authority or discretion vested in any Party or any
group of Lenders has not been exercised; and

(i) any notice or request made by the Company is made on behalf of and
with the consent and knowledge of all the Obligors.
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(€)

(d)

{(e)

(f)

(i)

The Agent may engage and pay for the advice or services of any lawyers,
accountants, tax advisers, surveyors or other professional advisers or experts.

Without prejudice to the generality of paragraph (c) above or paragraph (e)
below, the Agent may at any time engage and pay for the services of any
lawyers to act as independent counsel to the Agent (and so separate from any
lawyers instructed by the Lenders) if the Agent in its reasonable opinion
deems this to be necessary in the performance of its role under this
Agreement.

The Agent may rely on the advice or services of any lawyers, accountants,
tax advisers, surveyors or other professional advisers or experts {whether
obtained by the Agent or by any other Party) and shall not be liable for any
damages, costs or losses to any person, any diminution in vatue or any liability
whatsoever arising as a result of its so relying.

The Agent may act in relation to the Finance Documents through its officers,
employees and agents and the Agent shall not:

() be liable for any error of judgment made by any such person; or

{ii) be bound to supervise, or be in any way responsible for, any loss
incurred by reason of misconduct, omission or default on the part, of
any such person,

unless such error or such loss was directly caused by the Agent’s (or relevant
officer’s, employee or agent’s} gross negligence or wilful misconduct.

Unless a Finance Document expressly provides otherwise the Agent may
disclose to any other Party any information it reasonably believes it has
received as agent under this Agreement.

Notwithstanding any other provision of any Finance Document to the
contrary, the Agent is not obliged to do or omit to do anything if it would, or
might in its reasonable opinion, constitute a breach of any law or regulation
or a breach of a fiduciary duty or duty of confidentiality.

Notwithstanding any provision of any Finance Document to the contrary, the
Agent is not obliged to expend or risk its own funds or otherwise incur any
financial tiability in the performance of its duties, obligations or
responsibilities or the exercise of any right, power, authority or discretion if
it has grounds for believing the repayment of such funds or adequate
indemnity against, or security for, such risk or liability is not reasonably
assured to it.

Responsibility for documentation

The Agent is not responsible or liable for:

(a)

the adequacy, accuracy or completeness of any information (whether oral or
written) supplied by the Agent, an Obligor or any other person in or in
connection with any Finance Document or the transactions contemplated in
the Finance Documents or any other agreement, arrangement or document
entered into, made or executed in anticipation of, under or in connection
with any Finance Document;
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25.8

25.9

(b}

(c)

the legality, validity, effectiveness, adequacy or enforceability of any
Finance Document or the Transaction Security or any other agreement,
arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document or the Transaction
Security; or

any determination as to whether any information provided or to be provided
to any Finance Party is non-public information the use of which may be
regulated or prohibited by applicable law or regulation relating to insider
dealing or otherwise.

N¢ duty to monitor

The Agent shall not be bound to enquire:

(a)
(b)

(c)

whether or not any Default has occurred;

as to the performance, default or any breach by any Party of its obligations
under any Finance Document; or

whether any other event specified in any Finance Document has occurred.

Exclusion of liability

(@)

Without limiting paragraph (b) below (and without prejudice to any other
provision of any Finance Document excluding or limiting the liability of the
Agent), the Agent will not be liable for:

(i) any damages, costs or losses to any person, any diminution in value,
or any liability whatsoever arising as a result of taking or not taking
any action under or in connection with any Finance Document or the
Transaction Security, unless directly caused by its gross negligence or
wilful misconduct;

(ii) exercising, or not exercising, any right, power, authority or discretion
given to it by, or in connection with, any Finance Document, the
Transaction Security or any other agreement, arrangement or
document entered into, made or executed in anticipation of, under or
in connection with, any Finance Document or the Transaction Security
urless directly caused by its gross negligence or wilful misconduct; or

(iti)  without prejudice to the generality of paragraphs (i} and (ii) above,
any damages, costs or losses to any person, any diminution in value or
any liability whatsoever arising as a result of;

(1) any act, event or circumstance not reasonably within its
control; or

(2} the general risks of investment in, or the holding of assets in,
any jurisdiction,

inctuding (in each case) such damages, costs, losses, diminution in value or
liability arising as a result of: nationalisation, expropriation or other
governmental actions; any regulation, currency restriction, devaluation or
fluctuation; market conditions affecting the execution or settlement of
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(b)

(d)

(e

transactions or the value of assets (including any Disruption Event);
breakdown, failure or malfunction of any third party transport,
telecommunications, computer services or systems; natural disasters or acts
of God; war, terrorism, insurrection or revolution; or strikes or industrial

action,

No Party {other than the Agent} may take any proceedings against any officer,
employee or agent of the Agent, in respect of any claim it might have against
the Agent or in respect of any act or omission of any kind by that officer,
employee or agent in relation to any Finance Document or any Finance
Document and any officer, employee or agent of the Agent may rely on this
Clause 25.9 subject to Clause 1.4 (Third party rights).

The Agent will not be liable for any detay (or any related consequences) in
crediting an account with an amount required under the Finance Documents
to be paid by the Agent if the Agent has taken all necessary steps as soon as
reasonably practicable to comply with the regulations or operating
procedures of any recognised clearing or settlement system used by the Agent
for that purpose.

Nothing in this Agreement shall oblige the Agent to carry out:

(i} any "know your customer"” or other checks in relation to any person;
or

(ii) any check on the extent to which any transaction contemplated by
this Agreement might be unlawful for any Lender,

on behalf of any Lender and each Lender confirms to the Agent that it is solely
responsible for any such checks it is required to carry out and that it may not
rely on any statement in relation to such checks made by the Agent.

Without prejudice to any provision of any Finance Document excluding or
limiting the Agent’s liability, any liability of the Agent arising under or in
connection with any Finance Document or the Transaction Security shall be
limited to the amount of actual loss which has been judicially determined to
have been suffered (as determined by reference to the date of default of the
Agent or, if later, the date on which the loss arises as a result of such default)
but without reference to any special conditions or circumstances known to
the Agent at any time which increase the amount of that loss. In no event
shall the Agent be liable for any loss of profits, goodwill, reputation, business
opportunity or anticipated saving, or for special, punitive, indirect or
consequential damages, whether or not the Agent has been advised of the
possibility of such loss or damages.

13.10 Lenders’ indemnity to the Agent

(@)

Each Lender shall (in proportion to its share of the Total Commitments or, if
the Total Commitments are then zero, to its share of the Total Commitments
immediately prior to their reduction to zero) indemnify the Agent, within five
Business Days of demand, against any cost, loss or liability (including, without
limitation, for negligence or any other category of liability whatsoever)
incurred by the Agent (otherwise than by reason of the Agent’s gross
negligence or wilful misconduct (or, in the case of any cost, loss or liability
pursuant to Clause 28.11 (Disruption to Payment Systems, etc.)
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(b)

(c)

(d)

notwithstanding the Agent’s negligence, gross negligence or any other
category of liability whatsoever but not including any claim based on the
fraud of the Agent) in acting as Agent under the Finance Dacuments (unless
the Agent has been reimbursed by an Obligor pursuant to a Finance
Document).

Each Lender shall (in proportion to its share of the Total Commitments or, if
the Total Commitments are then zero, to its share of the Total Commitments
immediately prior to their reduction to zero) indemnify the Agent, within five
Business Days of demand, against any cost, loss or liability incurred by the
Agent (otherwise than by reason of the Agent’s gross negligence or wilful
misconduct) in acting as Agent under the Finance Documents (unless the
Agent has been reimbursed by an Obligor pursuant to a Finance Document).

Subject to paragraph (d) below, the Company shall immediately on demand
reimburse any Lender for any payment that Lender makes to the Agent
pursuant to paragraph (a) above.

Paragraph (c) above shall not apply to the extent that the indemnity payment
in respect of which the Lender claims reimbursement relates to a liability of
the Agent to an Obligor.

Resignation of the Agent

(a)

(b)

(c)

(d)

(e)

(f)

The Agent may resign and appoint one of its Affiliates acting through an office
in England and Wales as successor by giving notice to the Lenders and the
Company.

Alternatively the Agent may resign by giving 30 days’ notice to the Lenders
and the Company, in which case the Majority Lenders {(after consultation with
the Company) may appoint a successor Agent (acting through an office in
England and Wales).

If the Majority Lenders have not appointed a successor Agent in accordance
with paragraph (b} above within 20 days after notice of resignation was given,
the retiring Agent (after consultation with the Company) may appoint a
successor Agent (acting through an office in England and Wales).

The retiring Agent shall, at its own cost, make available to the successor
Agent such documents and records and provide such assistance as the
successor Agent may reasonably request for the purposes of performing its
functions as Agent under the Finance Documents.

The Agent’s resignation notice shall only take effect upon the appointment
of a successor. The Company shall, within three Business Days of demand,
reimburse the retiring Agent for the amount of all costs and expenses
(including legal fees) properly incurred by it in making available such
documents and records and providing such assistance.

Upon the appointment of a successor, the retiring Agent shall be discharged
from any further obligation in respect of the Finance Documents {other than
its obligations under paragraph (d) above) but shall remain entitled to the
benefit of Clause 14.3 (Indemnity to the Agent) and this Clause 25 (and any
agency fees for the account of the retiring Agent shall cease to accrue from
{and shall be payable on) that date). Any successor and each of the other
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(g)

(h)

Parties shall have the same rights and obligations amongst themselves as they
would have had if such successor had been an original Party,

If the Agent wishes to resign because (acting reasenably) it has concluded
that it is no longer appropriate for it to remain as agent and the Agent is
entitled to appoint a successor Agent under paragraph (b) above, the Agent
may {if it concludes (acting reasonably) that it is necessary to do so in order
to persuade the proposed successor Agent to become a party to this
Agreement as Agent) agree with the proposed successor Agent amendments
to this Clause 25 consistent with then current market practice for the
appointment and protection of corporate trustees together with any
reasonable amendments to the agency fee payable under this Agreement
which are consistent with the successor Agent’s normal fee rates and those
amendments will bind the Parties.

The Agent shall resign in accordance with paragraph (b} above (and, to the
extent applicable, shall use reasonable endeavours to appoint a successor
Agent pursuant to paragraph (c) above) if on or after the date which is three
months before the earliest FATCA Application Date relating to any payment
to the Agent under the Finance Documents, either:

{i) the Agent fails to respond to a request under Clause 12.7 (FATCA
information) and the Company or a Lender reasonably believes that
the Agent will not be (or will have ceased to be) a FATCA Exempt Party
on or after that FATCA Application Date;

(if) the information supplied by the Agent pursuant to Clause 12.7 (FATCA
information) indicates that the Agent will not be (or will have ceased
to be) a FATCA Exempt Party on or after that FATCA Application Date;
or

{iii)  the Agent notifies the Company and the Lenders that the Agent will
not be {or will have ceased to be) a FATCA Exempt Party on or after
that FATCA Application Date,

and (in each case) the Company or a Lender reasonably believes that a Party
will be required to make a FATCA Deduction that would not be required if the
Agent were a FATCA Exempt Party, and the Company or that Lender, by
notice to the Agent, requires it to resign.

25.12 Replacement of the Agent

(a)

After consultation with the Company, the Majority Lenders may, by giving 30
days' notice to the Agent (or, at any time the Agent is an Impaired Agent, by
giving any shorter notice determined by the Majority Lenders) replace the
Agent by appointing a successor Agent (acting through an office in England
and Wales).

The retiring Agent shall (at its own cost if it is an Impaired Agent and
otherwise at the expense of the Lenders) make available to the successor
Agent such documents and records and provide such assistance as the
successor Agent may reasonably request for the purposes of performing its
functions as Agent under the Finance Documents.
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25.13

25.14

(c)

(d)

The appointment of the successor Agent shall take effect on the date
specified in the notice from the Majority Lenders to the retiring Agent. As
from this date, the retiring Agent shall be discharged from any further
obligation in respect of the Finance Documents (other than its obligations
under paragraph (b) above) but shall remain entitled to the benefit of
Clause 14.3 (indemnity to the Agent) and this Clause 25 (and any agency fees
for the account of the retiring Agent shall cease to accrue from (and shall be
payable on) that date},

Any successor Agent and each of the other Parties shall have the same rights
and obligations amongst themselves as they would have had if such successor
had been an original Party.

Confidentiality

(a)

(b

{©

In acting as agent for the Finance Parties, the Agent shall be regarded as
acting through its agency division which shall be treated as a separate entity
from any other of its divisions or departments.

If information is received by another division or department of the Agent, it
may be treated as confidential to that division or department and the Agent
shall not be deemed to have notice of it.

Notwithstanding any other provision of any Finance Document to the
contrary, the Agent is not obliged to disclose to any other person (i) any
confidential information or (ii) any other information if the disclosure would
or might in its reasonable opinion constitute a breach of any law or regulation
or a breach of a fiduciary duty.

Relationship with the Lenders

(a)

(b)

Subject to Clause 23.9 (Pro rata interest settlement), the Agent may treat
the person shown in its records as Lender at the opening of business (in the
place of the Agent’s principal office as notified to the Finance Parties from
time to time) as the Lender acting through its Facility Office:

(i} entitled to or liable for any payment due under any Finance Document
on that day; and

(i} entitled to receive and act upan any notice, request, document or
communication or make any decision or determination under any
Finance Document made or delivered on that day,

unless it has received not less than five Business Days’ prior notice from that
Lender to the contrary in accordance with the terms of this Agreement.

Any Lender may by notice to the Agent appoint a person to receive on its
behalf all notices, communications, information and documents to be made
or despatched to that Lender under the Finance Documents. Such notice shall
contain the address, e-mail address and/or any other information required to
enable the transmission of information by that means {and, in each case, the
department or officer, if any, for whose attention communication is to be
made} and be treated as a notification of a substitute address, e-mail
address, department and officer by that Lender for the purposes of
Clause 30.2 (Addresses) and paragraph (a)(i) of Clause 30.6 (Electronic
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communication) and the Agent shall be entitled to treat such person as the
person entitled to receive all such notices, communications, information and
documents as though that person were that Lender.,

25.15 Credit appraisal by the Lenders

25.16

3517

Without affecting the responsibility of any Obligor for information supplied by it or
on its behalf in connection with any Finance Document, each Lender confirms to the
Agent that it has been, and will continue to be, solely responsible for making its own
independent appraisal and investigation of all risks arising under or in connection
with any Finance Document including but not limited to:

(a) the financial condition, status and nature of the Parent and each member of
the Group;

(b) the legality, validity, effectiveness, adequacy or enforceability of any
Finance Document, the Transaction Security and any other agreement,
arrangement or document entered into, made or executed in anticipation of,
under or in connection with any Finance Document or the Transaction
Security;

(c) whether that Lender has fecourse, and the nature and extent of that
recourse, against any Party or any of its respective assets under ar in
connection with any Finance Document, the Transaction Security, the
transactions contemplated by the Finance Documents or any other
agreement, arrangement or document entered into, made or executed in
anticipation of, under or in connection with any Finance Document or the
Transaction Security;

{d) the adequacy, accuracy or completeness of any information provided by the
Agent, any Party or by any other person under or in connection with any
Finance Document, the transactions contemplated by any Finance Document
or any other agreement, arrangement or document entered into, made or
executed in anticipation of, under or in connection with any Finance
Document; and

(e) the right or title of any person in or to, or the value or sufficiency of any part
of the Charged Property, the priority of any of the Transaction Security or
the existence of any Security affecting the Charged Property.

Deduction from amounts payable by the Agent

If any Party owes an amount to the Agent under the Finance Documents the Agent
may, after giving notice to that Party on or after that amount becoming due and
payable, deduct an amount not exceeding that amount from any payment to that

Reliance and engagement letters
Each Finance Party and Secured Party confirms that the Agent has authority to accept

on its behalf (and ratifies the acceptance on its behalf of any letters or reports
already accepted by the Agent) the terms of any reliance letter or engagement
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23.18

26,

27.

27.1

letters relating to any reports or letters provided by accountants in connection with
the Finance Documents or the transactions contemplated in the Finance Documents

Amounts paid in error

{a) If the Agent pays an amount to another Party and within two Business Days of
the date of payment the Agent notifies that Party that such payment was an
Erroneous Payment then the Party to whom that amount was paid by the
Agent shall on demand refund the same to the Agent.

(b) Neither:
() the obligations of any Party to the Agent; nor
(i) the remedies of the Agent,

(whether arising under this Clayse 25.18 or otherwise) which relate to an
Erroneous Payment will be affected by any act, omission, matter or thing
which, but for this paragraph (b), would reduce, release or prejudice any
such obligation or remedy (whether or not known by the Agent or any other
Party).

{c} Al payments to be made by a Party to the Agent (whether made pursuant to
this Clause 25.18 or otherwise) which relate to an Erroneous Payment shall

set-off or counterclaim.

(d) In this Agreement, "Erroneous Payment” means a payment of an amount by
the Agent to another Party which the Agent determines {in its sole discretion)
was made in error.

CONDUCT OF BUSINESS BY THE FINANCE PARTIES
No provision of this Agreement will;

(a) interfere with the right of any Finance Party to arrange its affairs (tax or
otherwise) in whatever manner it thinks fit;

(b) oblige any Finance Party to investigate or claim any credit, relief, remission
or repayment available to it or the extent, order and manner of any claim;
or

(c) save as otherwise expressly contemplated by this Agreement, oblige any
Finance Party to disclose any information relating to its affairs (tax or
otherwise} or any computations in respect of Tax.

SHARING AMONG THE FINANCE PARTIES

Payments to Finance Parties

(a) If a Finance Party {a "Recovering Finance Party") receives or recovers any
amount from an Obiligor other than in accordance with Clause 28 (Payment
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27.2

27.3

27.4

Mechanics) (a "Recovered Amount”) and applies that amount to a payment
due under the Finance Documents then:

{i) the Recovering Finance Party shall, within three Business Days, notify
details of the receipt or recovery, to the Agent;

{ii) the Agent shall determine whether the receipt or recovery is in excess
of the amount the Recovering Finance Party would have been paid had
the receipt or recovery been received or made by the Agent and
distributed in accordance with Clause 28 (Payment Mechanics),
without taking account of any Tax which would be imposed on the
Agent in relation to the receipt, recovery or distribution; and

(i)  the Recovering Finance Party shall, within three Business Days of
demand by the Agent, pay to the Agent an amount (the "Sharing
Payment”) equal to such receipt or recovery less any amount which
the Agent determines may be retained by the Recovering Finance
Party as its share of any payment to be made, in accordance with
Clause 28.6 (Partial payments}.

Redistribution of payments

The Agent shall treat the Sharing Payment as if it had been paid by the relevant
Obligor and distribute it between the Finance Parties (other than the Recovering
Finance Party) (the "Sharing Finance Parties”) in accordance with Clause 28.6
{Partial payments) towards the obligations of that Obligor to the Sharing Finance
Parties.

Recovering Finance Party’s rights

On a distribution by the Agent under Clause 27.2 (Redistribution of payments) of a
payment received by a Recovering Finance Party from an Obligor, as between the
relevant Obligor and the Recovering Finance Party, an amount of the Recovered
Amount equal to the Sharing Payment will be treated as not having been paid by that
Obligor.

Reversal of redistribution

If any part of the Sharihg Payment received or recovered by a Recovering Finance
Party becomes repayable and is repaid by that Recovering Finance Party, then:

(a) each Sharing Finance Party shall, upon request of the Agent, pay to the Agent
for the account of that Recovering Finance Party an amount equal to the
appropriate part of its share of the Sharing Payment (together with an amount
as is necessary to reimburse that Recovering Finance Party for its proportion
of any interest on the Sharing Payment which that Recovering Finance Party
is required to pay) (the "Redistributed Amount”); and

(b) as between the relevant Obligor and each relevant Sharing Finance Party, an

amount equal to the relevant Redistributed Amount will be treated as not
having been paid by that Obligor.

146




27.5

28.
28.1

28.2

28.3

Exceptions

(a) This Clause 27 shall not apply to the extent that the Recovering Finance Party
would not, after making any Payment pursuant to this Clause 27, have a valid
and enforceable claim against the relevant Obligor,

(b) A Recovering Finance Party is not obliged to share with any other Finance
Party any amount which the Recovering Finance Party has received or
recovered as a result of taking legal or arbitration proceedings, if:

{i) it notified the other Finance Party of the legal or arbitration
proceedings; and

{ii) the other Finance Party had an opportunity to participate in those
legal or arbitration Proceedings but did not do so as soon as reasonably
practicable having received notice and did not take separate legal or
arbitration proceedings.

PAYMENT MECHANICS
Payments to the Agent

(a) On each date on which an Obligor or a Lender is required to make a payment
under a Finance Document, that Obligor or Lender shall make the same
available to the Agent (unless a contrary indication appears in a Finance
Document) for value on the due date at the time and in such funds specified
by the Agent as betng customary at the time for settlement of transactions in
the relevant currency in the place of payment.

(b} Any such payment to the Agent shall be made to such account in the principal
financial centre of the country of that currency and with such bank as the
Agent, in each case, specifies.

Distributions by the Agent

Each payment received by the Agent under the Finance Documents for another Party
shall, subject to Clause 28,3 (Distributions to an Obligor) and Clause 28.4 (Clawback

to the Party entitled to receive payment in accordance with this Agreement (in the
case of a Lender, for the account of its Facility Office), to such account as that Party
may notify to the Agent by not less than five Business Days’ notice with a bank
specified by that Party in the principal financial centre of the country of that
currency or, in the case of the Company, to such account as it may notify to the
Agent in accordance with Clause 5.1 (Delivery of a Utilisation Request).

Distributions to an Obligor
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28.4 Clawback and pre-funding

(a)

{b)

(c)

Where a sum is to be paid to the Agent or Security Agent under the Finance
Documents for another Party, the Agent or Security Agent is not obliged to
pay that sum to that other Party (or to enter into or perform any related
exchange contract) until it has been able to establish to its satisfaction that
it has actually received that sum.

Unless paragraph (c) below applies, if the Agent pays an amount to another
Party and it proves to be the case that the Agent had not actually received
that amount, then the Party to whom that amount (or the proceeds of any
related exchange contract) was paid by the Agent shall on demand refund the
same to the Agent together with interest on that amount from the date of
Payment to the date of receipt by the Agent, calculated by the Agent to
reflect its cost of funds.

sum which it paid to the Company:

(i) the Agent shall notify the Company of that Lender’s identity and the
Company to whom that sum was made available shall on demand

refund it to the Agent; and

(1) the Lender by whom those funds should have been made available or,

28.5 Impaired Agent

(a)

If, at any time, the Agent becomes an impaired Agent, an Obligor or a Lender
which is required to make a payment under the Finance Documents to the
Agent in accordance with Clause 28.1 (Payments to the Agent) may instead
either:

{i) pay that amount direct to the required recipient(s); or

(ii) if in its absolute discretion it considers that it is not reasonably
Practicable to pay that amount direct to the required recipient(s), pay
that amount or the retevant part of that amount to an interest-bearing
account held with an Acceptable Bank and in relation to which no
insolvency Event has occurred and is continuing, in the name of the

"

Obligor or the Lender making the payment (the "Paying Party ) and

In each case such payments must be made on the dye date for payment under
the Finance Documents.
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R

(b) All interest accrued on the amount standing to the credit of the trust account:
shall be for the benefit of the Recipient Party or the Recipient Parties pro
rata to their respective entitlements,

(c) A Party which has made a payment in accordance with this Clause 28.5 shall
be discharged of the relevant payment obligation under the Finance
Documents and shall not take any credit risk with respect to the amounts
standing to the credit of the trust account,

(d)

the trust account is held to transfer the amount (together with any accrued
interest) to the successor Agent for distribution to the relevant Recipient
Party or Recipient Parties in accordance with Clause 28.2 (Distributions by
the Agent).

{e) A Paying Party shall, promptly Upon request by a Recipient Party and to the
extent:

(i) that it has not given an instruction pursuant to paragraph (d) above;
and

(if) that it has been provided with the necessary information by that
Recipient; Party,

give all requisite instructions to the bank with whom the trust account is held
to transfer the relevant amount (together with any accrued interest) to that
Recipient; Party.

28.6  Partial payments

{a) If the Agent receives a payment for application against amounts due in

{i} first, in or towards payment pro rata of any unpaid amount owing to
the Agent or the Security Agent under the Finance Documents;

(ii) secondly, in or towards Payment pro rata of any accrued interest, fee,
premium or commission due but unpaid under those Finance
Documents;

(i) thirdly, in or towards payment Prorata of any principal due byt unpaid
under those Finance Documents; and

(iv) fourthly, in or towards payment pro rata of any other sum due but
unpaid under the Finance Documents.

(b) The Agent shall, if so directed by the Majority Lenders vary the order set out
in paragraphs (a)(ii} to (a)(iv) above.
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28.7

28.8

28.9

28.10

(©)

Paragraphs (a) and (b) above will override any appropriation made by an
Obligor.

Set-off by Obligors

All payments to be made by an Obligor under the Finance Documents shall be
calculated and be made without (and free and clear of any deduction for) set-off or
counterclaim.

Business Days

(a)

(b

Any payment under the Finance Documents which is due to be made on a day
that is not a Business Day shall be made on the next Business Day in the same
calendar month (if there is one) or the preceding Business Day (if there is
not},

During any extension of the due date for payment of any principal or Unpaid
Sum under this Agreement interest is payable on the principal or Unpaid Sum
at the rate payable on the original due date.

Currency of account

(a)

(b}

(c)

(d)

(e)

subject to paragraphs (b) to (€) below, Euros is the currency of account and
payment for any sum due from an Obligor under any Finance Document.

Repayment of a Utilisation or Unpaid Sum or a part of a Utilisation or Unpaid
Sum shall be made in the currency in which that Utilisation or Unpaid Sum is
denominated, pursuant to this Agreement, on its due date.

Each payment of interest shall be made in the currency in which the sum in
respect of which the interest is payable was denominated, pursuant to this
Agreement, when that interest accrued.

Each payment in respect of costs, expenses or Taxes shall be made in the
currency in which the costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a currency other than Euros shall be
paid in that other currency.

Change of currency

(a)

>ave for the adoption of the Euro by Croatia on f January 2023 and unless
otherwise prohibited by law, if more than one currency or currency unit are
at the same time recognised by the central bank of any country as the lawful
currency of that country, then:

(i) any reference in the Finance Documents to, and any obligations arising
under the Finance Documents in, the currency of that country shall be
translated into, or paid in, the currency or currency unit of that
country designated by the Agent (after consultation with the
Company); and

(ii) any translation from one currency or currency unit to another shall be
at the official rate of exchange recognised by the central bank for the
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conversion of that currency or currency unit into the other, rounded
up or down by the Agent (acting reasonably).

(b) If a change in any currency of a country occurs, this Agreement will, to the
extent the Agent (acting reasonably and after consultation with the Company)
specifies to be necessary, be amended to comply with any generally accepted
conventions and market practice in the European interbank market and
otherwise to reflect the change in currency.

28.11 Disruption to Payment Systems, etc.

tf either the Agent determines (in its discretion) that a Disruption Event has occurred
or the Agent is notified by the Company that a Disruption Event has occurred:

(a) the Agent may, and shall if requested to do so by the Company, consult with
the Company with a view to agreeing with the Company such changes to the
operation or administration of the Facilities as the Agent may deem necessary
in the circumstances;

(b) the Agent shall not be obliged to consult with the Company in relation to any
changes mentioned in paragraph (a) above if, in its opinion, it is not
practicable to do so in the circumstances and, in any event, shall have no
obligation to agree to such changes;

(c) the Agent may consult with the Finance Parties in relation to any changes
mentioned in paragraph {a) above but shall not be obliged to do so if, in its
opinion, it is not practicable to do so in the circumstances;

{d) any such changes agreed upon by the Agent and the Company shall (whether
or not it is finally determined that a Disruption Event has occurred) be binding
upon the Parties as an amendment to (or, as the case may be, waiver of) the
terms of the Finance Documents notwithstanding the provisions of Clause 34
{Amendments and Waivers);

(e) the Agent shall not be liable for any damages, costs or losses to any person,
any diminution in value or any liability whatsoever (including for negligence,
gross negligence or any other category of liability whatsoever but not
including any claim based on the fraud of the Agent) arising as a result of its
taking, or failing to take, any actions pursuant to or in connection with this
Clause 28.11; and

(f) the Agent shall notify the Finance Parties of all changes agreed pursuant to
paragraph (d) above.

29, SET-OFF

At any time an Event of Default is continuing, a Finance Party may set off any
matured obligation due from an Obligor under the Finance Documents (to the extent
beneficially owned by that Finance Party) against any matured obligation owed by
that Finance Party to that Obligor, regardless of the place of payment, booking
branch or currency of either obligation. If the obligations are in different currencies,
the Finance Party may convert either obligation at a market rate of exchange in its
usual course of business for the purpose of the set-off.
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30.
30.1

30.2

30.3

NOTICES
Communications in writing

Any communication to be made under or in connection with the Finance Documents
shall be made in writing and, untess otherwise stated, may be made by e-mail or
letter.

Addresses

(a) in the case of each Original Obligor, that identified on the signing pages;

(b) in the case of each Lender or any other Obligor, that notified in writing to
the Agent on or prior to the date on which it becomes a Party; and

{c) in the case of the Agent or the Security Agent, that identified with its name
on the signing pages,

in each case, any substitute address, e-mail address or department or officer as the
Party may notify to the Agent (or the Agent may notify to the other Parties, if a
change is made by the Agent) by not less than five Business Days’ notice.

Delivery

(a} Any communication or document made or delivered by one person to another
under or in connection with the Finance Documents will only be effective:

(i) if by way of €-mail, when received in readable form; or

{fi) if by way of letter, when it has been left at the relevant address or
five Business Days after being deposited in the post postage prepaid
in an envelope addressed to it at that address,

and, if a particular department or officer is specified as part of its address
details provided under Clause 30.2 (Addresses), if addressed to that
department or officer,

{b) Any communication or docurnent to be made or delivered to the Agent or the

{c) All notices from or to an Obligor shall be sent through the Agent.
(d) Any communication or document made or delivered to the Company in

accordance with this Clause 30.3 will be deemed to have been made or
delivered to each of the Obligors.

152




30.4

30.5

30.6

{e) Any communication or document which becomes effective, in accordance
with paragraphs (a) to (d) above, after 5:00 p.m. in the place of receipt shall
be deemed only to become effective on the fotlowing day.

Notification of address and e-mail address

Promptly upon receipt of notification of an address or e-mail address or change of
address or e-mail address pursuant to Clause 30.2 (Addresses) or changing its own
address or e-mail address, the Agent shall notify the other Parties.

Communication when Agent is Impaired Agent

If the Agent is an Impaired Agent the Parties may, instead of communicating with
each other through the Agent, communicate with each other directly and (while the
Agent is an Impaired Agent) all the provisions of the Finance Documents which
require comimunications to be made or notices to be given to or by the Agent shall
be varied so that communications may be made and notices given to or by the
relevant Parties directly. This provision shall not operate after a replacement Agent
has been appointed.

Electronic communication

(a) Any communication to be made between any two Parties under or in
connection with the Finance Documents may be made by electronic mail or
other electronic means (including by way of posting to a secure website) if
those two Parties:

{i) notify each other in writing of their electronic mail address and/or
any other information required to enable the transmission of
information by that means; and

(i} notify each other of any change to their address or any other such
information supplied by them by not less than five Business Days’
notice,

{b) Any such electronic communication as specified in paragraph (a) above to be
made between an Obligor and a Finance Party may only be made in that way
to the extent that those two Parties agree that, unless and until notified to
the contrary, this is to be an accepted form of communication.

(c) Any such electronic communication as specified in paragraph (a) above made
between any two Parties will be effective only when actually received (or
made available) in readable form and in the case of any electronic
communication made by a Party to the Agent or the Security Agent only if it
is addressed in such a manner as the Agent or Security Agent shall specify for
this purpose.

{d} Any electronic communication which becomes effective, in accordance with
paragraph (b) above, after 5:00 p.m. in the place in which the Party whom
the relevant communication is sent or made available has its address for the
purpose of this Agreement shall be deemed only to become effective on the
following day.
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(e)

(a)

(b)

()

Any reference in a Finance Document to a communication being sent or
received shall be construed to include that communication being made
available in accordance with this Clause 30.6.

30.7 Use of websites

The Company may satisfy its obligation under this Agreement to deliver any
information in relation to those Lenders (the "Website Lenders”) who accept
this method of communication by posting this information onto an electronic
website designated by the Company and the Agent (the "Designated
Website") if:

(i) the Agent expressly agrees (after consultation with each of the
Lenders) that it will accept communication of the information by this
method;

(i) both the Company and the Agent are aware of the address of and any
relevant password specifications for the Designated Website; and

{iii)  the information is in a format previously agreed between the Company
and the Agent.

If any Lender (a "Paper Form Lender”) does not agree to the delivery of
information electronically then the Agent shall notify the Company
accordingly and the Company shall at its own cost supply the information to
the Agent (in sufficient copies for each Paper Form Lender) in paper form. In
any event the Company shall at its own cost supply the Agent with at least
one copy in paper form of any information required to be provided by it,

The Agent shall supply each Website Lender with the address of and any
relevant password specifications for the Designated Website following
designation of that website by the Company and the Agent.

The Company shall promptly upon becoming aware of its occurrence notify
the Agent if:

(i) the Designated Website cannot be accessed due to technical failure;
{ii) the password specifications for the Designated Website change;

(ill)  any new information which is required to be provided under this
Agreement is posted onto the Designated Website;

{iv) any existing information which has been provided under this
Agreement and posted onto the Designated Website is amended; or

(v} the Company becomes aware that the Designated Website or any
information posted onto the Designated Website is or has been
infected by any electronic virus or similar software.

If the Company notifies the Agent under paragraph (i) or (v) above, all
information to be provided by the Company under this Agreement after the
date of that notice shall be supplied in paper form unless and until the Agent
and each Website Lender is satisfied that the circumstances giving rise to the
notification are no longer continuing.
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30.8

31,
3

31.2

32.

33

{d) Any Website Lender may request, through the Agent, one paper copy of any
information required to be provided under this Agreement which is posted
onto the Designated Website. The Company shall at its own cost comply with
any such request within ten Business Days.

English language

(a) Any notice given under or in connection with any Finance Document must be
in English.

{b) All other documents provided under or in connection with any Finance
Document must be:

{i) in English; or

(ii) if not in English, and if so required by the Agent, accompanied by a
certified English translation and, in this case, the English translation
will prevail unless the document is a constitutional, statutory or other

official document,
CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or arbitration proceedings arising out of or in connection with a
Finance Document, the entries made in the accounts maintained by a Finance Party
are prima facie evidence of the matters to which they relate.

Certificates and determinations

Any certification or determination by a Finance Party of a rate or amount under any
Finance Document is, in the absence of manifest error, conclusive evidence of the
matters to which it relates.

PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal, invalid or
unenforceable in any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remaining provisions nor the legality, validity or
enforceability of such provision under the law of any other jurisdiction will in any
way be affected or impaired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of any Finance Party
or Secured Party, any right or remedy under a Finance Document shall operate as a
waiver of any such right or remedy or constitute an election to affirm any Finance
Document. No waiver or election to affirm any Finance Document on the part of any
Finance Party or Secured Party shall be effective unless it is in writing. No single or
partial exercise of any right or remedy shall prevent any further or other exercise or
the exercise of any other right or remedy. The rights and remedies provided in each
Finance Document are cumulative and not exclusive of any rights or remedies
provided by law.
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34,

34.1

34.2

AMENDMENTS AND WAIVERS

Required consents

(a)

(b}

{c)

(d)

(e)

(f)

Subject to Clauses 34.2 (All Lender matters) and Clause 34.3 (Other
exceptions) any term of the Finance Documents may be amended or waived
only with the prior written consent of the Majority Lenders and the Company
and any such amendment or waiver will be binding on all Parties.

The Agent may effect, on behalf of any Finance Party, any amendment or
waiver permitted by this Clause 34.

Without prejudice to the generality of paragraphs {c}, (d) and (e} of
Clause 25.6 (Rights and discretions), the Agent may engage, pay for and rely
on the services of lawyers in determining the consent level required for and
effecting any amendment, waiver or consent under this Agreement.

Each Obligor agrees to any such amendment or waiver permitted by this
Clause 34 which is agreed to by the Company. This includes any amendment
or waiver which would, but for this paragraph {d}, require the consent of all
of the Guarantors.

Any Lender may unilaterally waive or vary any right or obligation relating to
any of its Commitments or participation in the Facility with the consent of

the Company.

The Agent shall be authorised to agree any amendment or modification to the
Finance Documents with the Company to correct a manifest error or which is
minor or technical in nature,

All Lender matters

Subject to Clause 34.3 (Other exceptions), an amendment, waiver or {in the case of
a Transaction Security Document) a consent of, or in relation to, any term of any
Finance Document that has the effect of changing or which relates to:

(a)

(b)

{c)

(d)

(e)

woon

the definition of "Anti-Corruption Laws", "Anti-Money Laundering Laws",
"Change of Control®, "Flotation”, "Majority Lenders”, or "OFAC Transaction
Licence", "Reportable Compliance Event’, "Restricted Person”, "Sanctioned
Territory", "Sanctions”, "Sanctions Authority”, "Sanctions List” and “State

Sanctions List" in Clause 1.1 {Definitions);

an extension to the Termination Date for any Facility or date of payment of
any amount under the Finance Documents (other than pursuant to Clause 2.4
{Extension Option) or Clause 7.1 (illegality), Clause 8.1 (Exit), or Clause 8.3
{Disposal Proceeds, Recovery Proceeds and Insurance Proceeds));

a reduction in the Cash Pay Interest Rate, the PIK Rate, a reduction in the
amount of any payment of principal, interest, premium or fees payable;

a change in currency of payment of any amount under the Finance
Documents;

an increase in any Commitment or the Total Commitments, an extension of
any Availability Period or any requirement that a cancellation of
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34.3

(f)

(8)
(h)

(j)

(k)

Commitments reduces the Commitments of the Lenders rateably under the
relevant Facility;

a change to the Company or Guarantors other than in accordance with
Clause 24 {Changes to the Obligors);

any provision which expressly requires the consent of all the Lenders;

Clause 2.2 {Finance Parties’ rights and obtigations), Clause 5.1 (Delivery of a
Utilisation Request), Clause 7.1 (Itfegality), Clause 8 (Mandatory Prepayment
and Cancellation), Clause 9.8 (Application of prepayments), Clause 18.17
(Anti-Corruption Laws and Anti-Money Laundering Laws), Clause 18.26
(Sanctions), Clause 19.9 (Communications with Sanctions Authorities),
Clause 20.5 {Economic Sanctions, Etc.), Clause 20.6 {Anti-Corruption Laws,
Anti-Money Laundering Laws and Sanctions), Clause 20.38(g) (Other Vessel
related covenants), Clause 23 (Changes to the tenders) (excluding
paragraphs {(a) to (c) of Clause 23.2 (Conditions of assignment or transfer) to
the extent that the relevant amendment, waiver or consent does not impose
additional restrictions on transfers or assignments), Clause 27 (Sharing Among
the Finance Parties), Clause 28.6 (Partial payments), this Clause 34,
Clause 37 (Governing Law) or Clause 38.1 (Jurisdiction of English Courts); or

(other than as expressly permitted by the provisions of any Finance
Document) the nature or scope of:

(i) the guarantee and indemnity granted under Clause 17 {Guarantee and
indemnity);

(ii) the Charged Property; or

(i)  the manner in which the proceeds of enforcement of the Transaction
Security are distributed;

the release of any guarantee and indemnity granted under Clause 17
(Guarantee and Indemnity) or of any Transaction Security unless permitted
under this Agreement or any other Finance Document or relating to a sale or
disposal of an asset which is the subject of the Transaction Security where
such sale or disposal is expressly permitted under this Agreement or any other
Finance Document or consented to by the requisite Lenders; or

the subordination under the Subordination Agreement or the manner in which
the proceeds of enforcement of the Transaction Security are distributed,

shall not be made, or given, without the prior written consent of all the Lenders.

Other exceptions

(a)

(b)

An amendment or waiver which relates to the rights or obligations of the
Agent or the Security Agent (each in their capacity as such) may not be
effected without the prior written consent of the Agent, of, as the case may
be, the Security Agent.

Any amendment or waiver which:
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() relates only to the rights or obligations applicable to a particular
Utilisation, Facility or class of Lender; and

(ii) does not materially and adversely affect the rights or interests of
Lenders in respect of any other Utilisation or Facility or another class
of Lender,

may be made in accordance with this Clause 34 but as if references in this
Clause 34 to the specified proportion of Lenders (including, for the avoidance
of doubt, all the Lenders) whose consent would, but for this paragraph (b),
be required for that amendment or waiver were to that proportion of the
Lenders participating in that particular Utilisation or Facility or forming part
of that particular class.

34.4 Replacement of Lender

(a)

(b)

()

if an Obligor becomes obliged to repay any amount in accordance with
Clause 7.1 {illegality) or to pay additional amounts pursuant to Clause 13.1
(Increased costs), Clause 12.2 (Tax gross-up) (except where such payment is
only in respect of any standard Tax Deduction Amount) or Clause 12.3 (Tax
indemnity) to any Lender, then the Company may, on at least five Business
Days’ prior written notice to the Agent and such Lender prepay such Lender
at par and/or cancel the Commitments of such Lender, but only from any
source to which the Majority Lenders have given their prior written consent,
together with all accrued interest (to the extent that the Agent has not given
a notification under Clause 23.9 (Pro rata interest settiement)), and other
amounts payable in relation thereto under the Finance Documents.

The replacement of a Lender pursuant to this Clause 34.4 shall be subject to
the following conditions:

(i) the Company shall have no right to replace the Agent or Security
Agent;

(ii) neither the Agent nor the Lender shall have any obligation to the
Company to find a Replacement Lender;

(i)  in no event shall the Lender replaced under this Clause 34.4 be
required to pay or surrender to such Replacement Lender any of the
fees received by such Lender pursuant to the Finance Documents; and

(iv)  the Lender shall only be obliged to transfer its rights and obligations
pursuant to paragraph {(a} above once it is satisfied that it has
complied with all necessary "know your customer” or other similar
checks under all applicable laws and regulations in relation to that
transfer to the Replacement Lender.

A Lender shall perform the checks described in paragraph (b)(iv) above as
soon as reasonably practicable following delivery of a notice referred to in
paragraph {a) above and shall notify the Agent and the Company when it is
satisfied that it has comptied with those checks.
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35.

351

35.2

CONFIDENTIALITY

Confidential information

Each Finance Party agrees to keep all Confidential information confidential and not
to disclose it to anyone or issue a press release in respect of the Transaction, save
to the extent permitted by Clause 35.2 {Disclosure of Confidential tnformation) and
Clause 35.3 (Disclosure to numbering service providers) and to ensure that all
Confidential Information is protected with security measures and a degree of care
that would apply to other third party confidential information of a similar kind (and
in no event less than a reasonable degree of care).

Disclosure of Confidential Information
Any Finance Party may disclose:

(@) to any of its Affiliates and Related Funds and any of its or their officers,
directors, employees, professional advisers, auditors, partners and
Representatives such Confidential Information as that Finance Party shall

consider appropriate if any person to whom the Confidential Information is
to be given pursuant to this paragraph (a} is informed in writing of its
confidential nature except that there shall be no such requirement to so
inform if the recipient is subject to professional obligations to maintain the
confidentiality of the information or is otherwise bound by requirements of
confidentiality in relation to the Confidential Information;

(b) to any person:

)] to (or through) whom it assigns or transfers (or may potentially assign

or transfer) all or any of its rights and/or obligations under one or

more Finance Documents of which succeeds {or which may potentially

succeed) it as Agent or Security Agent and, in each case, to any of

that person’s Affiliates, Related Funds, Representatives and
professional advisers;

(i1} with (or through) whom it enters into {(or may potentially enter into),

whether directly or indirectly, any sub-participation in relation to, or

any other transaction under which payments are to be made or may

be made by reference to, one or more Finance Documents and/or one

or more Obligors and to any of that person’s Affiliates, Related Funds,
Representatives and professional advisers;

(i)  appointed by any Finance Party or by a person to whom
paragraph (b)(i) or {b)(ii) above applies to receive communications,
notices, information or documents delivered pursuant to the Finance
Documents on its behalf (including any person appointed under
paragraph (b) of Clause 25.14 (Relationship with the Lenders});

(iv) ~ who invests in or otherwise finances (or may potentially invest in or
otherwise finance), directly or indirectly, any transaction referred to
in paragraph (b}(i) or (b)(ii) above;

(v} to whom information is required or requested to be disclosed by any

court of competent jurisdiction or any governmental, banking,
taxation or other regulatory authority or similar body, the rules of any
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relevant stock exchange or pursuant to any applicable law or
regulation;

(vi)  to whom information is required to be disclosed in connection with,
and for the purposes of, any litigation, arbitration, administrative or
other investigations, proceedings or disputes;

{(vii)  to whom or for whose benefit that Finance Party charges, assigns or
otherwise creates Security (or may do so) pursuant to Clause 23.8
(Security over Lenders’ rights);

{viii) to whom information is required to be disclosed in connection with,
and for the purposes of refinancing, any Existing VTB Financial
Indebtedness;

(ix) in connection with (A) a potential or actual violation of Anti-
Corruption Laws, Anti-Money Laundering Laws, or Sanctions; or (B} the
OFAC Transaction Licence or any other Authorisation which may be
required under Sanctions.

(x) who is a Party; or
(xi)  with the consent of the Company,

in each case, such Confidential Information as that Finance Party shall
consider appropriate if:

{1 in relation to paragraphs (b}(i), (b)(ii} and {b)(iii} above, the
person to whom the Confidential Information is to be given has
entered into a Confidentiality Undertaking except that there
shall be no requirement for a Confidentiality Undertaking if
the recipient is a professional adviser and is subject to
professional obligations to maintain the confidentiality of the
Confidential Information;

(2) in relation to paragraph (b)(iv} above, the person to whom the
Confidential Information is to be given has entered inte a
Confidentiality Undertaking or is otherwise bound by
requirements of confidentiality in relation to the Confidential
information they receive; and

(3) in relation to paragraphs (b}(v}, (b}(vi) and {b){vii) above, the
person to whom the Confidential Information is to be given is
informed of its confidential nature except that there shall be
no requirement to so inform if, in the opinion of that Finance
Party, it is not practicable so to do in the circumstances.

to any person appointed by that Finance Party or by a person to whom
paragraph (b)(i) or (b)(i) above applies to provide administration or
settlement services in respect of one or more of the Finance Documents
including, in relation to the trading of participations in respect of the Finance
Documents, such Confidential Information as may be required to be disclosed
to enable such service provider to provide any of the services referred to in
this paragraph (¢} if the service provider to whom the Confidential
Information is to be given has entered into a confidentiality agreement
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(d)

substantially in the form of the LMA Master Confidentiality Undertaking for
Use With Administration/Settlement Service Providers or such other form of
confidentiality undertaking agreed between the Company and the relevant
Finance Party; and

to any rating agency (including its professional advisers) such Confidential
Information as may be required to be disclosed to enable such rating agency
to carry out its normal rating activities in relation to the Finance Documents
and/or the Obligors if the rating agency to whom the Confidential Information
is to be given is informed of its confidentiat nature and that some or all of
such Confidential Information may be price-sensitive information.

35.3 Disclosure to numbering service providers

(@)

(b}

Any Finance Party may disclose to any national or international numbering
service provider appointed by that Finance Party to provide identification
numbering services in respect of this Agreement, the Facilities and/or one or
more Obligors the following information:

(i) names of Obligors;

{ii) country of domicile of Obligors;

(i)  place of incorporation of Obligors;

(iv)  date of this Agreement;

{v) Clause 37 {Governing Law),

(vi)  the name of the Agent;

(vii) amounts of, and names of, the Facilities (and any tranches);

{viii) amount of Total Commitments;

(ix)  currencies of the Facilities;

(x) type of Facilities;

{(xi)  ranking of Facilities;

(xii) Termination Date for Facilities;

(xiii) changes to any of the information previously supplied pursuant to
paragraphs (i) to (xii) above; and

{xiv) such other information agreed between such Finance Party and the
Company,

to enable such numbering service provider to provide its usual syndicated
loan numbering identification services.

The Parties acknowtedge and agree that each identification number assigned

to this Agreement, the Facilities and/or one or more Obligors by a numbering
service provider and the information associated with each such number may
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35.4

35.5

35.6

36.

he disclosed to users of its services in accordance with the standard terms
and conditions of that numbering service provider.

(c) The Agent shall notify the Company and the other Finance Parties of:

(i) the name of any numbering service provider appointed by the Agent
in respect of this Agreement, the Facilities and/or one or more
Obltigors; and

(i) the number or, as the case may be, numbers assigned to this
Agreement, the Facilities and/or one or more Obligors by such
numbering service provider.

Entire agreement

This Clause 35 constitutes the entire agreement between the Parties in relation to
the obligations of the Finance Parties under the Finance Documents regarding
Confidential Information and supersedes any previous agreement, whether express
or implied, regarding Confidential Information.

Notification of disclosure

Each of the Finance Parties agrees (to the extent permitted by law and regulation)
to inform the Company:

{a) of the circumstances of any disclosure of Confidential Information made
pursuant to paragraph (b}(v) of Clause 35.2 (Disclosure of Confidential
information) except where such disclosure is made to any of the persons
referred to in that paragraph during the ordinary course of its supervisory or
regulatory function and except if such disclosure is made pursuant to another
sub-clause of Clause 35.2 (Disclosure of Confidential Information); and

(b) upon becoming aware that Confidential Information has been disclosed in
breach of this Clause 35.

Continuing obligations

The obligations in this Clause 35 are continuing and, in particular, shall survive and
remain binding on each Finance Party for a period of 12 months from the earlier of:

{a) the date on which all amounts payable by the Obligors under or in connection
with the Finance Documents have been paid in full and all Commitments have
been cancelled or otherwise cease to be available; and

(b) the date on which such Finance Party otherwise ceases to be a Finance Party.
COUNTERPARTS
Each Finance Document may be executed in any number of counterparts, and this

has the same effect as if the signatures on the counterparts were on a single copy of
the Finance Document,
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37. GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection
with it are governed by the laws of England and Wales.

38.  ENFORCEMENT
38.1  Jurisdiction of English courts

(a) The courts of England and Wales have exclusive jurisdiction to settle any
dispute arising out of or in connection with this Agreement (including a
dispute relating to the existence, validity or termination of this Agreement
or any non-contractual obligation arising out of or in connection with this
Agreement) (a "Dispute”).

{b} The Parties agree that the courts of England and Wales are the most
appropriate and convenient courts to settle Disputes and accordingly no Party
will argue to the contrary.

(c) This Clause 38.1 is for the benefit of the Finance Parties and Secured Parties
only. As a result, no Finance Party or Secured Party shall be prevented from
taking proceedings relating to a Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Finance Parties and Secured Parties may
take concurrent proceedings in any number of jurisdictions.

38.2 Service of process

{a) Without prejudice to any other mode of service allowed under any relevant
law, each Obligor {other than an Obligor incorporated in England and Wales):

(i} irrevocably appoints Tatham Law as its agent for service of process in
relation to any proceedings before the English courts in connection
with any Finance Document; and

{ii))  agrees that failure by an agent for service of process to notify the
relevant Obligor of the process will not invalidate the proceedings
concerned,

{b) If any person appointed as an agent for service of process is unable for any
reason to act as agent for service of process, the Company (on behalf of atl
the Obligors) must immediately (and in any event within ten days of such
event taking place) appoint another agent on terms acceptable to the Agent.
Failing this, the Agent may appoint another agent for this purpose.

This Agreement has been entered into on the date stated at the beginning of this
Agreement.
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SCHEDULE 1
THE ORIGINAL PARTIES

Part 1
The Original Obligors

Name of Company Registration number (or equivalent, if
any) Original Jurisdiction

Brodosplit-Plovidba d.o.0. Croatia - (MBS) 060177963, PIN (OIB):
11302085213
Name of Parent Registration number (or equivalent, if

any) Original Jurisdiction

Brodogradevna Industrija Split Dionicko ~ Croatia - (MBS): 060175040, PIN (OIB):
drustvo 18556905592

Name of Original Guarantor Registration number (or equivalent, if
any) Original Jurisdiction

Brodogradevna Industrija Split Dionicke  Croatia - {MBS): 060175040, PIN {OIB):

drustvo 18556905592

XB AHTS Hero Shipping Inc. Marshall Islands - 61825
River Cruise Shipping Inc. Marshall Istands - 79831
BS Star Shipping Inc. Marshall Islands - 61608
Polar 485 Inc. Marshall Islands - 118081
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1.

SCHEDULE 2
CONDITIONS PRECEDENT

Part 1
Conditions precedent to first Utilisation

Obligors

(a)
(b)

(©)

{d)

(e)

(f)

(8)

(v

A copy of the constitutional documents of each Original Obligor.

A copy of a resolution of the board or, if applicable, a committee of the board
of directors of each Original Obligor:

i approving the terms of, and the transactions contemplated by, the
Finance Documents to which it is a party and resolving that it execute,
deliver and perform the Finance Documents to which it is a party;

(ii) authorising a specified person or persons to execute the Finance
Documents to which it is a party on its behalf;

(i} authorising a specified person or persons, on its behalf, to sign and/or
despatch all documents and notices {including, if relevant, any
Utilisation Request) to be signed and/or despatched by it under or in
connection with the Finance Documents to which it is a party; and

(iv)  in the case of an Obligor other than the Company, authorising the
Company to act as its agent in connection with the Finance
Documents,

If applicable, a copy of a resolution of the board of directors of the relevant
company, establishing the committee referred to in paragraph (b} above.

A specimen of the signature of each person authorised by the resolution
referred to in paragraph (b) above in relation to the Finance Documents and
related documents.

A copy of a resolution signed by all the holders of the issued shares in each
Original Guarantor (other than the Parent) and the Company, approving the
terms of, and the transactions contemplated by, the Finance Documents to
which the Original Guarantor or Company is a party, including, without
timitation, the making of the payments contemplated by the Pay-Off Letter.

A copy of a resolution of the board of directors each corporate shareholder
of each Original Guarantor and the Company (and, in the case of the
Company, the supervisory board of the Parent) approving the terms of the
resolution referred to in paragraph (e) above.

A certificate of each Original Obligor (signed by a director) confirming that
borrowing or guaranteeing or securing, as appropriate, the Total
Commitments would not cause any borrowing, guarantee, security or similar
limit binding on that Original Obligor to be exceeded.

A copy of the register of members of the Company and each Original
Guarantor.
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(i) A certificate of an authorised signatory of each Original Obligor certifying
that each copy document relating to it specified in this Part 1 of Schedule 2
is correct, complete and in full force and effect and has not been amended
or superseded as at a date no earlier than the Closing Date,

() Evidence that each of the Marshall Islands Original Obligors are in
goodstanding reflected in a goodstanding certificate issued by the Marshall
Istands corporate registry.

2, Finance Documents
(a) A fully executed copy of this Agreement.
{b) A fully executed copy of the Subordination Agreement.
{C) A fully executed copy of the Cash Pool Escrow Deed.
(d) The Fee Letters executed by the Company.

(e) At least two originals of the following Transaction Security Documents
executed by the Original Obligors specified below opposite the relevant
Transaction Security Document:

Name of Original Obligor Transaction Security Document

The Company Share Security Document over the
shares held in Hero Shipping, BS
Star, River Cruise and Polar 485

The Company A debenture (zaduznice) in a
principal amount equal to the Total
Commitments

The Parent A debenture (zaduzZnice) in a

principal amount equal to the Total
Commitments

The Company Assignment of rights under Cash
Polar 485 Pool Escrow Deed

River Cruise
Hero Shipping

Hero Shipping Collateral Vessel Mortgage in
respect of the MV Golden Horizon
in the amount of €50,000,000

Hero Shipping Collateral Vessel Mortgage in
respect of the MV Golden Horizon
in the amount of €33,000,000

Hero Shipping Collateral Vessel Mortgage in
respect of the MV Golden Horizon
in the amount of €17,000,000

Hero Shipping Assignment of Insurance Policies in
respect of the MV Golden Horizon
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{f)

(g}

(h)

(1)

(3)
(k)

Hero Shipping Assignment of rights under
Permitted Intercompany
Debentures

BS Star Collateral Vessel Mortgage in
respect of the MV Katina

BS Star Each Assignment of insurance
Policies in respect of the MV Katina

River Cruise Collateral Vessel Mortgage in
respect of the MV Picasso in the
amount of €50,000,000

River Cruise Collateral Vessel Mortgage in
respect of the MV Picasso in the
amount of €33,000,000

River Cruise Collateral Vessel Mortgage in

respect of the MV Picasso in the
amount of €17,000,000

River Cruise Assignment of Insurance Policies in
respect of the MV Picasso

The Company An assighment of all rights under

The Parent the Intercompany Loan Framework
Agreement

Polar 485

River Cruise
Hero Shipping
BS Star

A copy of all notices (including notices to Insurers) required to be sent under
the Transaction Security Documents executed by the relevant QOriginal
Obligors.

A copy of all share certificates, transfers and stock transfer forms or
equivalent duly executed by the relevant Original Obligor in blank in relation
to the shares subject to or expressed to be subject to the Transaction
Security.

A copy of the register of members of each Original Obligor incorporated in
the Marshall Islands whose shares are subject to Transaction Security.

A copy of all relevant documentation required to demonstrate good and
maiketable title to the Collateral Vessels.

A fully executed copy of the Intercompany Loan Framework Agreement.

Evidence that each of the debentures (zaduZnice) set out in paragraph (e)
above has been issued in the form of a solemnised document (solemnizirana
isprava) and handed to the Security Agent together with evidence of such
debentures’ registration with the Croatian Registry of Debentures (Hrvatski
registar zaduznica).
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(U

(m)

(n)

(o)
(P
(q)

Evidence that each Collateral Vessel Mortgage has been duly filed for
registration (or, in the case of the MV Picasso and MV Golden Horizon,
conditionally registered) at the relevant Ship Registry with the priority set
out in that Collateral Vessel Mortgage (with confirmation of all applicable
decrees) and, in the case of the MV Katina, duly perfected.

A fully executed copy of each Mortgage Deed of Priority.

Evidence that HBOR has given its consent to the granting by Hero Shipping of
the Collateral Vessel Mortgage in respect of the MV Golden Horizon in form
and substance satisfactory to the Agent.

A fully executed copy of the Brodosplit 485 Shipbuilding Contract.
A fully executed copy of the Picasso Shipbuilding Contract.

Evidence that the original copies of the Permitted Intercompany Debentures
in place on the Closing Date have been or will be delivered to the Security
Agent.

Legal opinions

(@)

(b)

{c)

(d)

A legal opinion of Akin Gump LLP, legal advisers to the Finance Parties as to
the laws of England and Wales.

A legal opinion of Madirazza & Partners, legal advisers to the Finance Parties
as to certain matters under the laws of Croatia.

A legal opinion of (i) Matuli¢ Sumic¢ & partneri d.o.0. and (ii) Goran Jujnovié
Luci¢,, legal advisers to the Qriginal Obligors as to certain matters under the
laws of Croatia.

A legal opinion of Seward & Kissel LLP, legal advisers to the Finance Parties
as to certain matters under the laws of the Marshall Istands.

Vessels

{a)

(b)

()

(d)

The Initial Collateral Vessel Valuations in respect of each Collateral Vessel
dated no earlier than the date falling three Months prior to the date of this
Agreement.

A copy of an up-to-date extract from the relevant Ship Registry (dated no
earlier than 30 days of the proposed Closing Date) in respect of each
Collateral Vessel evidencing each Vessel Owner's title to the relevant
Collateral Vessel (showing no encumbrance other than as permitted by this
Agreement).

All insurance Policies in respect of each Collateral Vessel together with any
applicable broker letter in respect of such Insurance Policies.

Evidence that the Insurance Policies will, on the Closing Date, be effective in
accordance with their terms and that, from the date of the Agreement to the
Closing Date, no total loss, loss or insurable event (howsoever defined) has
occurred in respect of any of the Vessels or any other asset which is the
subject of any of the Insurance Policies.
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Other documents and evidence

(@)
(b)

(c)

(d)
(e)
(f)
(g)
(h)

(k)

(1)

(m)

(m

A Utilisation Request in respect of all Utilisations to be made on the Closing
Date.

A copy of the VAT registration certificate of the Company.

A confirmation from the competent tax authority confirming that the
Company has no overdue tax liabilities (such confirmation to be dated no
earlier than the date falling 30 days prior to the Closing Date).

The OFAC Transaction Licence,

The fully executed Pay-Off Letter.

The fully executed Existing VTB Security Deed of Release.
The Funds Flow Statement.

The Group Structure Chart which shows the Group, the Parent, each Holding
Company, and each Ultimate Beneficial Owner.

The Original Financial Statements.

Evidence in form and substance satisfactory to the Original Lender that (i) all
Existing VTB Financial Indebtedness and Existing VTB Security and any other
Security granted by the Parent, any member of the Group and any Holding
Company of the Company in respect of such Existing VTB Financial
Indebtedness (other than the Permitted Intercompany Debentures) has been
discharged or released (as applicable) or will be discharged and released by
no later than the Closing Date in accordance with the Pay-Off Letter
(including, where applicable, by Hero Shipping) and (ii) all enforcement
action being taken by VTB or any other person in respect of the Collateral
Vessels under the Existing VTB Security will cease and be discharged or
otherwise terminated in accordance with the Pay-Off Letter.

Evidence that the fees, costs and expenses then due from the Company
pursuant to the Finance Documents and all other fees payable to the Finance
Parties (including, without limitation, the Up-Front Fee and any other fees
pursuant to Clause 11 (Fees) and Clause 16 (Costs and Expenses) as well as all
legal adviser fees, costs and expenses) have been paid or will be paid by no
later than the Closing Date.

Any evidence requested by the Agent or any Original Lender for the purposes
of satisfying applicable "know your customer” requirements.

A copy of any other Authorisation or other document, opinion or assurance
which the Agent considers to be necessary or desirable (if it has notified the
Company accordingly) in connection with the entry into and performance of
the transactions contemplated by any Finance Document or for the validity
and enforceability of any Finance Document.

Evidence that the process agent has accepted its appointment to serve as
agent for service of process in respect of each relevant Finance Document to
serve as agent of process on behalf of each relevant Obligor in accordance
with Clause 38.2 (Service of process) where this is required.
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(0}

All documents, information and other evidence reasonably requested by the
Agent or an Original Lender (through the Agent) prior to the date of this
Agreement in order for the Agent or the Original Lender to carry out "know
your customer” or other similar checks in relation to any Original Obligor,
Controlted Entity and member of the Group in connection with Anti-Money
Laundering Laws, Anti-Corruption Laws, and Sanctions,
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10.

1.

Part 2
Conditions precedent required to be
delivered by an Additional Guarantor

. An Accession Deed executed by the Additional Guarantor and the Company.

A certificate given by two directors of the Additional Guarantor in substantially the
form delivered under paragraph 1(i) of Part 1 of this Schedule 2, with the
attachments referred to in that form, and dated no earlier than the date of the
Accession Deed.

A copy of any other Authorisation or other document, opinion or assurance which the
Agent considers to be necessary or desirable in connection with the entry into and
performance of the transactions contemplated by the Accession Deed or for the
validity and enforceability of any Finance Document.

If available, the latest audited financial statements of the Additional Guarantor.

A legal opinion as to matters of Croatian law in form and substance satisfactory to
the Finance Parties,

If the Additional Guarantor is incorporated in a jurisdiction outside Croatia, a legal
opinion of the legal advisers to the Group in the jurisdiction in which the Additional
Guarantor is incorporated.

If the proposed Additional Guarantor is incorporated in a jurisdiction outside of
England and Wales, evidence that the process agent specified in Clause 38.2 (Service
of process), if not an Obligor, has accepted its appointment in relation to the
proposed Additional Guarantor.

Any security documents which are required by the Agent (acting on the instructions
of the Majority Lenders) to be executed by the proposed Additional Guarantor.

Any notices or documents required to be given or executed under the terms of those
security documents or by the Agent or Security Trustee in respect of those security
documents or Security.

Evidence that any other step then required to be taken under the terms of these
security documents or by the Agent or Security Trustee in respect of those security
documents or Security.

Completion of all KYC requests of the Agent and the other Finance Parties in
connection with Anti-Money Laundering Laws, Anti-Corruption Laws, and Sanctions.
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SCHEDULE 3
REQUESTS AND NOTICES

Part 1
Utilisation Request

From: Brodosplit-Plovidba d.0.0. as the Company

To:  Global Loan Agency Services Limited

Dated: [e]

Dear Sirs

BRODOSPLIT-PLOVIDBA D.0.0. - FACILITIES AGREEMENT
ORIGINALLY DATED [ 12023 (THE "FACILITIES AGREEMENT")

1. We refer to the Facilities Agreement. This is a Utilisation Request. Terms defined in
the Facilities Agreement have the same meaning in this Utilisation Request unless
given a different meaning in this Utilisation Request.

2. We wish to borrow a Loan on the following terms:

{a) Borrower: The Company

(b) Proposed [#] (or, if that is not a Business Day, the next
Utilisation Date: Business Day)

{C} Facility to be [Facility A]/[Facility B)/[Facility C]/[Facility
utilised: D]

{d) Currency of Loan:  Euros

(e) Amount of Loan:  [e] or, if less, the Available Facility

i) Interest Period: [e]

3. We confirm that each relevant condition specified in Clause 4.2 (Further conditions
precedent) is satisfied on the date of this Utilisation Request or will be satisfied on
the proposed Utilisation Date,

4, The proceeds of this Loan should be credited to [account]].

5. This Utilisation Request is irrevocable.

Yours faithfully

authorised signatory for
the Company
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SCHEDULE 4
FORM OF TRANSFER CERTIFICATE

To:  Global Loan Agency Services Limited as Agent and GLAS Trust Corporation Limited as
Security Agent

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New
Lender")

Dated: [eo]
Dear Sirs

BRODOSPLIT-PLOVIDBA D.0.0. - FACILITIES AGREEMENT
ORIGINALLY DATED { 12023 (THE "FACILITIES AGREEMENT")

1. We refer to the Facilities Agreement. This agreement (the "Agreement”) shall take
effect as a Transfer Certificate for the purpose of the Facilities Agreement. Terms
defined in the Facilities Agreement have the same meaning in this Agreement unless
given a different meaning in this Agreement,

2. We refer to Clause 23.5 (Procedure for transfer) of the Facilities Agreement:

(a) The Existing Lender and the New Lender agree to the Existing Lender
transferring to the New Lender by novation and in accordance with
Clause 23.5 (Procedure for transfer) all of the Existing Lender’s rights and
obligations under the Facilities Agreement and the other Finance Documents
which relate to that portion of the Existing Lender’s Commitment(s) and
participations in Loans under the Facilities Agreement as specified in the
Schedule.

(b) The proposed Transfer Date is [e].

{c) The Facility Office and address, e-mail address and attention details for
notices of the New Lender for the purposes of Clause 30.2 (Addresses) are set
out in the Schedule.

3. The New Lender expressly acknowledges the limitations on the Existing Lender’s
obligations set out in paragraph {c) of Clause 23.4 {Limitation of responsibility of
Existing Lenders).

4, This Agreement may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Agreement,

5. This Agreement (including a dispute relating to the existence, validity or termination
of this Agreement or any non-contractual obligation arising out of or in connection
with this Agreement) is governed by English law.

6. This Agreement has been entered into on the date stated at the beginning of this
Agreement,

Note: The execution of this Transfer Certificate may not transfer a proportionate share
of the Existing Lender’s interest in the Transaction Security in all jurisdictions. It is the
responsibility of the New Lender to ascertain whether any other documents or other
formalities are required to perfect a transfer of such a share in the Existing Lender’s
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Transaction Security in any jurisdiction and, if so, to arrange for execution of those
documents and completion of those formalities.
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To:

To:

From:

SCHEDULE 5
FORM OF ASSIGNMENT AGREEMENT

Global Loan Agency Services Limited as Agent and GLAS Trust Corporation Limited as
Security Agent

Brodosplit-Plovidba d.0.0. as the Company, for and on pehalf of each Obligor

[the Existing Lender] (the "Existing Lender") and [the New Lender] (the "New
Lender”)

Dated: [e]

Dear Sirs

BRODOSPLIT-PLOVIDBA D.0.0. - FACILITIES AGREEMENT
ORIGINALLY DATED [____] 2023 (THE "FACILITIES AGREEMENT")

We refer to the Facilities Agreement. This is an Assignment Agreement. This
agreement (the “Agreement”) shall take effect as an Assignment Agreement for the
purpose of the Facilities Agreement. Terms defined in the Facilities Agreement have
the same meaning in this Agreement unless given a different meaning in this
Agreement.

We refer to Clause 23.6 (Procedure for assignment) of the Facilities Agreement:

{a) The Existing Lender assigns absolutely to the New Lender all the rights of the
Existing Lender under the Facilities Agreement, the other Finance Documents
and in respect of the Transaction Security which correspond to that portion

of the Existing Lender’s Commitment(s) and participations in Loans under the
Facilities Agreement as specified in the Schedule.

(3] The Existing Lender is released from all the obligations of the Existing Lender

which correspond to that portion of the Existing Lender’s Commitment(s) and

participations in Loans under the Facilities Agreement specified in the
Schedule.

{c) The New Lender becomes a Party as a Lender and is bound by obligations
equivalent to those from which the Existing Lender is released under
paragraph (b} above.

The proposed Transfer Date is [].

On the Transfer Date the New Lender becomes party to the relevant Finance
Documents as a Lender.

The Facility Office and address, e-mail address and attention details for notices of
the New Lender for the purposes of Clause 30.2 (Addresses) are set out in the
Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender’s
obligations set out in paragraph (c) of Clause 23.4 (Limitation of responsibility of
Existing Lenders).

This Agreement acts as notice to the Agent (on behalf of each Finance Party} and,
upon delivery in accordance with Clause 23.7 (Copy of Transfer Certificate or
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10.

Note:

Assignment Agreement), to the Company (on behalf of each Obligor) of the
assignment referred to in this Agreement.

This Agreement may be executed in any number of counterparts and this has the
same effect as if the signatures on the counterparts were on a single copy of this
Agreement,

This Agreement (including a dispute relating to the existence, validity or termination
of this Agreement or any non-contractual obligation arising out of or in connection
with this Agreement) is governed by the laws of England and Wales.

This Agreement has been entered into on the date stated at the beginning of this
Agreement.

The execution of this Assignment Agreement may not transfer a proportionate

share of the Existing Lender’s interest in the Transaction Security in all jurisdictions. it
is the responsibility of the New Lender to ascertain whether any other documents or
other formalities are required to perfect a transfer of such a share in the Existing
Lender’s Transaction Security in any jurisdiction and, if so, to arrange for execution of
thase documents and completion of those formalities,
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THE SCHEDULE

COMMITMENT/RIGHTS AND OBLIGATIONS TO BE TRANSFERRED BY ASSIGNMENT,
RELEASE AND ACCESSION

[INSERT RELEVANT DETAILS)

[(FACILITY OFFICE ADDRESS, E-MAIL ADDRESS AND ATTENTION DETAILS FOR NOTICES AND
ACCOUNT DETAILS FOR PAYMENTS]

[Existing Lender] [New Lender]
By: By:

This Agreement is accepted as an Assignment Agreement for the purposes of the Facilities
Agreement by the Agent, and the Transfer Date is confirmed as [e].

Signature of this Agreement by the Agent constitutes confirmation by the Agent of receipt
of notice of the assignment referred to in this Agreement, which notice the Agent receives
on behalf of each Finance Party.

[Agent]

By:

[Security Agent]
By:
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To:

SCHEDULE 6
FORM OF ACCESSION DEED

Global Loan Agency Services as Agent and GLAS Trust Corporation Limited as Security
Agent for itself and each of the other parties to the Subordination Agreement
referred to below

From: [Subsidiary] and [Company]

Dated: [e]

Dear Sirs

BRODOSPLIT-PLOVIDBA D.0.0. - FACILITIES AGREEMENT
ORIGINALLY DATED [ ] 2023 (THE "FACILITIES AGREEMENT")

We refer to the Facilities Agreement and to the Subordination Agreement. This deed
(the "Accession Deed") shall take effect as an Accession Deed for the purposes of
the Facilities Agreement and as a Debtor Accession Deed for the purposes of the
Subordination Agreement (and as defined in the Subordination Agreement), Terms
defined in the Facilities Agreement have the same meaning in paragraphs 1-4 of this
Accession Deed unless given a different meaning in this Accession Deed.

[Subsidiary] agrees to become an Additional Guarantor and to be bound by the terms
of the Facilities Agreement and the other Finance Documents as an Additional
Guarantor pursuant to Clause 24 (Changes to the Obligors) of the Facilities
Agreement. [Subsidiary] is a company duly incorporated or organised under the laws
of [name of relevant jurisdiction] and is a limited liability company and registered
number [e].

[Subsidiary's] administrative details for the purposes of the Facilities Agreement and
the Subordination Agreement are as follows:

Address:

E-mail address:

Attention:

[Subsidiary] {for the purposes of this paragraph 5, the "Acceding Debtar”) intends to
[incur Liabilities under the following documents]/[give a guarantee, indemnity or
other assurance against loss in respect of Liabilities under the following documents]:
[Insert details (date, parties and description) of relevant documentsj

the "Relevant Documents”.

IT IS AGREED as follows:

{a) Terms defined in the Subordination Agreement shall, uniess otherwise
defined in this Accession Deed, bear the same meaning when used in this
paragraph 4.

{b) [In consideration of the Acceding Debtor being accepted as an Intra-Group
Lender for the purposes of the Subordination Agreement, the Acceding Debtor
also confirms that it intends to be party to the Subordination Agreement as
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an Intra-Group Lender, and undertakes to perform all the obligations
expressed in the Subordination Agreement to be assumed by an intra-Group
Lender and agrees that it shall be bound by all the provisions of the
Subordination Agreement, as if it had been an original party to the
Subordination Agreement].

5. This Accession Deed (including a dispute relating to the existence, validity or
termination of this Agreement or any non-contractual obligation arising out of or in
connection with this Agreement) is governed by the laws of England and Wales.

THIS ACCESSION DEED has been signed on behalf of the Security Agent (for the purposes of
paragraph {4]/[5] above only), signed on behalf of the Company and executed as a deed by
[Subsidiary] and is delivered on the date stated above.

(Subsidiary]
[EXECUTED AS A DEED )
By: [Subsidiary] )
Director
Director/Secretary
OR
[EXECUTED AS A DEED

By: [Subsidiary]

Signature of Director

Name of Director

in the presence of

Signature of witness

Name of witness

Address of witness

Occupation of witness]

The Company
[Company]

By:
The Security Agent [Full Name of Current Security Agent]

By: Date:
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SCHEDULE 7
FORM OF COMPLIANCE CERTIFICATE

To:  Global Loan Agency Services as Agent
From: The Company

Dated: []

Dear Sirs

BRODOSPLIT-PLOVIDBA D.0.0. - FACILITIES AGREEMENT
ORIGINALLY DATED [ 12023 (THE "FACILITIES AGREEMENT")

IR We refer to the Facilities Agreement. This is a Compliance Certificate. Terms defined
in the Facilities Agreement have the same meaning when used in this Compliance
Certificate unless given a different meaning in this Compliance Certificate.

2, [We confirm that no Defauit is continuing.]*
3. We confirm that the LTV Ratio is [e] and that the Required LTV Ratio is satisfied.
Signed s
Director
of
[Company]

[insert applicable certification language)
for and on behalf of

[name of Auditors of the Company]***

NOTES:

* If this statement cannot be made, the certificate should identify any Default that
is continuing and the steps, if any, being taken to remedy it.

* Only applicable if the Compliance Certificate accompanies the audited financial
statements.

e Only applicable if the Compliance Certificate accompanies the annual audited
financial statements,
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SCHEDULE 8

TIMETABLES
Delivery of a duly completed Utilisation Request U-5
(Clause 5.1 (Delivery of a Utilisation Reguest)) for any
other purpose 9:30 a.m.
Agent determines {in relation to a Utilisation) the U-1

amount of the Loan, if required under Clause 5.4
{Lenders’ participation) and notifies the Lenders of the  Promptly
Loan in accordance with Clause 5.4 (Lenders’

participation)
U = Utilisation Date
U-X X Business Days prior to the Utilisation Date,
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SCHEDULE 9
EXISTING INTERCOMPANY LOANS

1

Lender Accn Borrower Amount (EUR)

BRODOSPLIT-PLOVIDEA BRODOGRADILISTE SPECIJALNIH

D.0.0. 15700035 1 OBJEKATA D.0.0. R 1,227,708.26
 BRODOSPLIT-PLOVIDBA - | BRODOSPLIT CELIKD.0.0. SEDE

D.0.0. 15724132 ; SECONDARIA _  7,419.36

BRODOSPLIT-PLOVIDBA 'BRODOSPLIT-METALNE KONSTRUKCIIE

D.0.0. oo 702025 /D00, 36,206.78
BRODOSPLIT PLOVIBEA ™~ ot
D.0.0, 15702044 | BRODOSPLIT-STROJ D.0.0. 2,919.90
DIV BRODOGRADNJA
D.0.0. 25781891 | BRODOSPLIT-PLOVIDBAD.0.O. | 77,908.30
DREAM ONE SHIPPING TNC. I B
MONET 25772561 | BRODOSPLIT-PLOVIDBA D.0.0. 11,701.51
BRODOSPLIT-PLOVIDBA INTERIJER | ZAVRSNI RADOVI D.G.0. u
D.0.0. 15702014 | stedaju u stecaju 17,253.97
BRODOSPLIT-PLOVIDEA '
D.0.0. 15702034 | OTPREMA | DOPREMA ROBE D.0.0. 3,953.47
BRODOSPLIT-PLOVIDBA '
D.0.0. 15702035 | PLOVNE DIZALICE D.0.0. 7,087.39
PTC KRKAKNIN D.0.Q. | 25741945 BRODOSPLIT-PLOVIDBAD.O.O. | 1,165,306.24
BRODOSPLIT-PLOVIDBA
D.0.0. 15702178 | SERVISIRANJE BRODOVAD.0.O. | 45,125.76
BRODOSPLIT-PLOVIDBA
D.0.0. 15708245 | TVORNICA DIZEL MOTORA D.0.0. 2,256.29
BS STAR SHIPPING iNC. BRODOGRADILISTE SPECIJALNIH
KATINA 15700055 | OBJEKATA D.0.0. 141,542.02
BS STAR SHIPPING TNC.

lllll KATINA 15704812 | BRODOSPLIT D.D. 989,086.74
BS STAR SHIPPING INC. ) ]
KATINA 15703000 | BRODOSPLIT-PLOVIDBA D.O.0. 251,877.26
BS STAR SHIPPING INC.

KATINA 15713621 | POLARIS EXPLORATION INC 64,492.52

DREAM ONE SHIPPING TNC.

MONET | 15704812 | BRODOSPLIT D.D. ] 1,136,467.02

' DREAM ONESHIPPING INC '

MONET 15703000 | BRODOSPLIT-PLOVIDBA D.O.0. 11,701.51

DIV BRODOGRADNJA

D.0.0. 25781891 | XB AHTS HERO SHIPPING INC GH 67,688.63

XB AHTS HERO SHIPPING

INC. GH .. }.13708245 | TVORNICA DIZEL MOTORAD.O.O. | 23,093.77

' BRODOSPLIT-PLOVIDBA ™ 15704812 | BRODOSPLIT D.D. | 2,885,886.73
i D.0.0. i
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SCHEDULE 10

EXISTING PARENT LITIGATION
Type of
procedure Information
(litigation, about the other The value of
non-litigation, . party Legal the subject
thgacrg‘:r?for enforceable, ::::E::sg Subject of the (name / first position of | matter of the
ther bod misdemeanor, cl procedure and last name, the debtor | dispute / the
other body criminal, ass address and amount of
administrative, social security the fine
bankruptcey, number)
etc.)
Selin
brodogradnja
Commercial ‘ bar?kor?lggcy HRK
Cc;ur?tln civil action P-61/20 Claim for damages Rapiéi 12/a, Defendant 21,029,577.85
Pl Ljubitovica, ID
number :
27876766259
CONTY PLUS doo Defendant
with
Commercial p hfagfu?étfrs :cn HRK
. - . - . ucko (City ¢
Cc;uriFtIn civil action 191/2021 Claim for payment Zagreb), 2,714,774.23
P Karlovacka 100,
ID number :
62964458165
DP Defendant
BRODOGRADMJA
1 SAVJETOVANJE
; doo with
Commercial
h . . P- . headquarters in HRK
Cc;utgtm civil action 611/2021 Claim for payment Zagreb, Ulica 2,000,000.00
P Hrvatsko
proljeca 28, ID
number :
64552598933
EMERGIA GAS Defendant
County AND POWER DOo
Court in Gz Claim for payment head v:;t:;ers in
Rijeka R 201172021 pay quartes HRK
o civil action fenforcement of Zagreb, Uica
{(Municipal {Povry- . l d 759,805.94
Civil Court: 4163/2021) monetary claim Alexandera von
in Zagreb) Humboldt 48, 1©
number :
10326808167
ENERGIA GAS Defendant
Notary AND POWER DOO
public Teo Ovrv- l with
Karahotié- Claim for payment headquarters in
Milovac, UL enforce;:lent 3%2'12021 / enforcell?nent of Zagreb, Uica 1 457H §§3 0
Jerolima proceedings 1972\;%21 monetary claim Alexandera von P
Kavanjina 4, Humboldt 4B, ID
Split number:
10326808167
HIPRO doo with HRK
Commercial hegdﬁraatlt?rs in Defendant/ 3,4('Ic?i,a(i)r(.}n(;.00
Court in civil action P-49/2019 Claim for payment Draglz ll\:ani%;iic'a counter- /
Split 20, 1D number: claimant HRK
51650566594 2,317,350.73
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{counter-

claim)
EQUINOX SRL,
Vicolo Cadore
: 10, 31020 San
. Commercial Poviv- Kgrydel?da\::':.l’. Defendant/ HRK
Cour; in civil action 736/2021 Claim for payment identification coqnter- 2,928,266.25
Split . claimant
number:
ITO4870980267,
ID number ;
15981791088
Cantonal
Commercial HG216100- Claim for payment TT:;;:?‘;?I 6%\39
Court in civil action 0 {ctaim from sales Rabberi h’Th Defendant €700,000
Zurich contract) apberich, - he
Netherlands
SERTECG Di BIT
. BENIAMING, Via
Commercial p- Clgl?e:ﬁ:"?:ég":rg / Piesre De Defendant/ HRK
Court in civil action 556/2020 . vilidit of part of Coubertin 1, counter- 1.404.084.99
Split n the cy:)ntrg ¢ Cordignano, claimant i
< Italy, ID number
: 65514398613
Ulian GmbH from
Germany,
Haupkanal 61,
26871
Commercial Povry- Claim for payment Papenburg, EU
. Court in civil action fenforcement o efendant 58,577.11
i) i ivil 718/2021 f f VAT Defend €4 7
: Split monetary claim tdentification
number:
DE290639872, ID
number :
35076872457
Claim for payment Klemm security
. doo, Zagreb,
Commercial :
- h s Povry Drage Gervaisa HRK
4. Ccéurlgtm Litigation 601/21 3, ID number - Defendant 1,950,550.00
: s 35596498125,
Zagreb
Commercial Claim for payment Rudan doo, ID
; . - Povry number : HRi
f | Courtin litigious 359/2016 84430586938, | Defendant |, o e66.25
: P Zminj
Claim for payment THR Maring, ID Defendant
%3 h;\:l:)r:jg?al ute Qvry 79;2‘;”0'312%1, €150.000.00
: Solit exec 914/2021 Dunkerkensstraat /000
P 40, Gronnegen,
The Netherlands
. Commercial | enforcement Ovr- Clafm for payment Defendant HRK
| Courtsplit | proceedings | 1180712 Jugobanka dd 8,533,574.51
Municipal Civil P-277/09, Defendant HRK
3. Court in proceedings, under Labour dispute Vijeko Kragi¢ 1.555.360.00
Split labor dispute revision remmmm
Municipal Civil . Defendant
) . P-58/04, . Mirko Soldo and HRK
6. C‘;:ﬁtm g‘g’;fgi‘;ﬁ:é in revision Labour dispute Dr. 1,246,569.50
Municipal IP- Claim for payment Defendant HRK
7. Cc;t;rlii;trn civil action 1908/06 HZMO 145,103.19
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Commercial 0. Claim for payment Rugj:)ngeo?: D HRK —|
Court i litigious 528/2016 84430586938, | Defendant | oo o035
P Zminj
Norwegian
Krone
6,694,653.93
laim} and
o . Defendant / (c .
Arbitration I Claim for payment - ¥ Norwegian
London Arbitration counterclaim LMG E&L::'lt:;t Krone
1,243,375.00
{claim for
legal costs)
L Defendant/ €4,900,000
Arbitration s . VINSON PENY
London Arbitration Claim for payment EXPEDITIONS LLC coqnter- {clatm)
claimant
Municipal LITIGATION 580P Compensation for Jure Krtalié, 20,000,000.00
court in 224387 20 damages / Kneza Branimira Bosnian Marks
Mostar P determination of 5t. 7, 88000 Defendant/ (claim} /
invalidity and Mostar, Bosnia counter- 42,456,214.94
compensation for and Herzegovina claimant Bosnian Marks
darnages {counter-
claim)
The 3;3?2((\):4
Supreme Py Rudan doo, OIB: HRK
Court of the Lawsuit Claim for payment 84430586938, Defendant
Republic of 7687/2015 Zminj 1,176,727.50
Croatia Rev-
1867/2018 J
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SCHEDULE 11
RELEVANT REPAYMENT PREMIUM

Relevant Repayment Period

Repayment Premium Percentage

The period from the Closing Date up to
but not including the Interest
Capitalisation Date falling on or around
30 June 2023

0.36

The period from the Interest
Capitalisation Date falling on or around
30 June 2023 up to but not including the
Interest Capitalisation Date falling on or
around 30 September 2023

0.33

The period from the interest
Capitalisation Date falling on or around
30 September 2023 up to but not
including the Interest Payment Date
falling on or around 31 December 2023

0.30

The period from the Interest Payment
Date falling on or around 31 December
2023 up to but not including the Interest
Payment Date falling on or around 31
March 2024

0.27

The period from the Interest Payment
Date falling on or around 31 March 2024
up to but not including the Interest
Payment Date falling on or around 30
June 2024

0.24

The period from the Interest Payment
Date falling on or around 30 June 2024
up to but not including the Interest
Payment Date falling on or around 30
September 2024

0.21

The period from the Interest Payment
Date falling on or around 30 September
2024 up to but not including the interest
Payment Date falling on or around 31
December 2024

0.18

The period from the Interest Payment
Date falling on or around 31 December
2024 up to but not including the Interest

0.15
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¥

Payment Date falling on or around 31
March 2025

The period from the Interest Payment
Date falling on or around 31 March 2025

up to but not including the Interest 0.12 -
Payment Date falling on or around 30
June 2025

The period from the Interest Payment
Date falling on or around 30 June 2025
up to but not including the Interest 0.09
Payment Date falling on or around 30
September 2025

The period from the Interest Payment
Date falling on or around 30 September
2025 up to but not including the Interest 0.06
Payment Date falling on or around 31
December 2025

The period from the Interest Payment
Date falling on or around 31 December
2025 up to but not including the 0.03
Termination Date

Termination Date

_

0 (nil)
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EXECUTION VERSION

SCHEDULE 3: ADDITIONAL COMPLIANCE POLICY REQUIREMENTS

For the purposes of the Amended Facilities Agreement, the following requirements are the
»Additional Compliance Policy Requirements” to be included in the relevant policies and procedures
which are to apply to those persons specified in the Amended Facilities Agreement:

1.

All counterparties shall be screened against OFAC (US), EU, UK and UN sanctions lists. This
should include, but is not limited to, any agents/brokers and underlying ctients who will be
chartering any vessels and any beneficial owners identified as part of standard, simplified
and enhanced due diligence. Screening must be performed before entering into a business
relationship with these entities, including prior to individual charter agreements being signed
or otherwise implemented. Records of such screening shoutd be retained and made available
to the Finance Parties upon request.

Each person to which such poticies and procedures apply shoutd also undertake screening of
any currently on-boarded brokers/agents and counterparties against the lists identified in
paragraph 1 above to confirm no existing relationships are held with persons which are the
subject of Sanctions.

In the event that a counterparty or relevant screening subject is determined to be subject to
any Sanctions, such counterparty or entity must not be on-boarded or otherwise transacted
with and, after a Sanctions true match has been identified, the follow-on process in respect
of such counterparty or entity shall be documented.

in line with the current due diligence processes outlined in the poticies and procedures,
further additional checks should be undertaken on the nationality and domicile of any
counterparties against OFAC (US), EU and UK comprehensively sanctioned countries - this
should include checks for agents and underlying clients chartering out the vessels and should
also be performed before entering into a business relationship and before each individual
charter assignment.

Where any person to which such policies and procedures apply is receiving charter fees
directly from an agent/broker, the relevant recipient entity should ensure that the
agent/broker has processes in place to ensure the payments are made from the named
underlying client and are not made from unknown third parties.

The definition of "customers” and such similar concepts shall be updated to ensure that all
counterparties, agents and charterers fall within such a definition and concepts.

All policies and procedures shall be updated to ensure compliance with the most recent
amendments to The Act on the Prevention of Money Laundering and Financing of Terrorism
{Croatia).

|
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THIS AGREEMENT has been duly executed on the date first stated above.

THE COMPANY toji od
BRODOSPLIT-PLOVIDBA D.0,0.

By: ULASD Sore” 2025,

Address: 4 SHIDIEMN 22, SAMTBoR

E-mail: VLADS, sove G D GRoLP £U

Attention; L1ADD Fo o

THE ORIGINAL GUARANTORS

BRODOGRADEVNA iNDUSTRIJA SPLIT,
dioniéko drustvo

BY: Toamsimv Dezce st

Address: VLADIMIRK WKZORA B2 BREGANK
E-mail: TeHigLpv ) oy VRey @\ T GAdouf £0
Attention: ToMISLAV ‘,t_\-‘a’gaq B

XB AHTS HERO SHIPPING INC,

By: VE™Runa DdDemaiut

Address: R Semce 42, 2QeqAnA

E-mall: yedermn ey e G dwaRovl gv
Attention: UEDRBNA BBy A

D1V - Signature to Amendment and Restatement Agreement]




RIVER CRUISE SHIPPING INC,

By: ToHiSipv dede it

Address: i ADmMiREB W A20RH 32 BREGHY
E-mail: Tarsiny, verel A @D eRaul. €U
Attention: ToMiS iy DT BT AL

BS STAR SHIPPING INC.

By: Yo Mistnv BEREGAE

Address: VLADIHIRA NARRA 32 BRec gm A
E-mail: Tortesyav . DEPE ue @DivaRovf, oy
Attention: “TokiSLKV DEREY HE

POLAR 485 INC,

By: 2074 <R Né:cx;(.l

Address: STARA ¢NEDTA 12 2AqREY
E-mail: ZoJA . CRRECKY € DlvgRoul 2y
Attention: B-JA CRME Ce

[D#V - Signature to Amendment and Restaternent Agreement]

stoji od

a 2025. |




THE AGENT

GLOBAL LOAN AGENCY SERVICES LIMITED

Ve

Address: 55 Ludgate Hill, Level 1, West, London, EC4M

7JW, United Kingdom

E-mail: tme@Glas.agency

Attention: Transaction Management Group /DIV

Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

THE SECURITY AGENT

GLAS TRUST CORPORATION LIMITED

Y N

Address: 55 Ludgate Hill, Level » West, London, EC4M

7JW, United Kingdom

E-mail: tmg@Glas.agency

Attention: Transaction Management Group /DiV

Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

[DIV — Signature to Amendment and Restatement Agreement]

’ji od

2025.




n Envelope ID: 54037B76-A178-40D9-9275-C197762BCBAA

THE ORIGINAL LENDER

TCA ECDF Il INVESTMENTS SARL

BY: . vaﬂl-ls'ered by DocuSigned by:
@d& ' G
SEEECHBITT1045F SEAE1FZDIESA4A,

Address: 26, RBoulevard Royal, 1.-2449, Luxentbourg, Luxembourg 26, Boulevard Royal, L-2448, Luxembourg, Luxembourg

E-mail: glili@taconiccap.com jmartins@taconiccap. com

Attention: 611 LiTi Joao Martins

[DIV - Signature to Amendment and Restatement Agreement)

pm———_

od







EUROLANGUAGE
Sudski tumadi i prevoditelji
Zagreb, Kranjéeviceva 14
Tel./fax: 00385 (0) 1 38 20 122
e-mail: info@eurolanguage.hr; Internet: www.eurolanguage. hr

Ovaj se prijevod sastoji od
12 stranica

Br. ov.: 294-5/2025
Datum: 20. kolovoza 2025.

Ovijereni prijevod s engleskog jezika




VERZIJA ZA POTPISIVANJE
Dana 25. sijeénja 2024., OVAJ SU UGOVOR

| SKLOPILI:

(1) BRODOSPLIT-PLOVIDBA D.O.O., drustvo s ogranitenom odgovorno$éu uredno osnovano u
Republici Hrvatskoj, sa sjedidtem na adresi Put Supavia 21B, Spiit, Hrvatska, upisano u sudski registar
Trgavackog suda u Splitu pad matiénim brojem subjekta (MBS) 060177963, osobni identifikacijski broj
(OIB): 11302085213 (dalje u tekstu: ,Drugtvo),

(2) BRODOGRAPEVNA INDUSTRIJA SPLIT, dionitke drustvo, drudtvo uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovackog suda u Zagrebu pod matiénim brojem subjekta (MBS) 0680175040 (dalje u
tekstu: Matiéno drustvo"},

(3) SUBJEKTI navedeni u Prilogu (fzvorni jamei) kao izvorni jamei (zajedno s Matiénim drudtvom:
Jzvorni jamci®, a Matiéno drustvo, Izvorni jamei i Drustvo zajedno: , Sudunici®),

(4) TCA ECDF Il INVESTMENTS SARL kao kreditor {dalje u tekstu: ,TCA"),

(6) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (dalje u tekstu: ,MS" i, zajedno s
TCA-om: Kreditori‘);

{6) GLOBAL LOAN AGENCY SERVICES LIMITED, drustvo osnovano prema zakonima Engleske i
Walesa, mati€ni broj 08318601, sa sjedidtem na adresi 55 Ludgate Hill, Leve) 1, West, London EC4M
7JW, Engleska, kac agent ostalih Financirajuéih sudionika (dalje u tekstu: ,Agent’) i

(7) GLAS TRUST CORPORATION LIMITED, dru3tvo osnovano prema zakonima Engleske i Walesa,
matiéni broj 07927175, sa sjedidtem na adresi 55 Ludgate Hill, Level 1, West, London EC4M 7JW,
Engleska, kao agent za Zaloznopravno osiguranje pla¢anja za Osigurane strane (dalje u tekstu: JAgent
za Zaloznopravno osiguranje placanja“),

(dalje u tekstu, svaka strana pojedinatno: ,Ugovorna strana”, a zajedno: ,Ugovorne strane®).
POZADINA

(A) Ugovorne strane takoder su strane Ugovora o kreditnim linijama izvorno skloplienog 27, travnja
2023. koji je izmijenjen i preinaden prvim ugovorom o izmjenama i prepravcima od 8. lipnja 2023, i
drugim ugovorom o izmjenama i prepravcima od 30. lipnja 2023. (u dalinjem tekstu: Jgovor o
kreditnim linijama*),

(B) Ugovorne strane ovim putem Zele izmijeniti Ugovor o kreditnim linjjama s uginkom od 29. prosinca
2023. (dalje u tekstu. ,Datum stupanja na snagu’), bez obzira na to to je ovaj Ugovor eventualno
skloplien nakon tog datuma.

1. DEFINICWE | TUMACENJE

1.1. Pojmovi | izrazi napisani velikim podetnim stovom koji se koriste u Ugovoru o kreditnim linjjama
imaju isto znacenje kada se koriste u avom Ugovoru, osim ako su ovdje drugadije definirani.




1.2. Natela tumacenja utvrdena u Ugovoru o kreditnim linijama imaju uéinak kao da su u cijelosti
navedena u ovom Ugovoru.

2. IZMJENE | PREINAKE

2.1, Ugoveorne su se strane dogovoerile da se od Datuma stupanja na snagu Ugovor o kreditnim linijama
mijenja na sljededi nadin:

(@) Definicija pojma ,Datum poéetka obraCunavanja kamate na novéanu uplatu® brife se u
potpunosti | mijenja na sljedeéi nagin:

»Datum pocetka obraéunavanja kamate na nov&anu uplatu® znagi prvi dan Kamatnog razdoblja koji
pada na dan 31. prosinca 2023. ili oko tog datuma.

(b} Definicija pojma ,Datum podetka obradunavanja kamate na novéanu uplatu“ bit ée u potpunosti
obrisana i zamijenjena sljedeéom definicijom:

»Datum podetka obrafunavanja kamate na nov&anu uplatu® znad Datum placéanja kamata koji
pada na dan 31. oZujka 2023. ili oko tog datuma.

{¢) Definicija pojma ,Kamatna stopa na novéanu uplatu® bride se u potpunosti i mijenja na sliededéi
naéin;
U smislu Kredita, ,Kamatna stopa na nov€anu uplatu® znagi sljedece:
(8) Ako Datum dostave pozitivne ocijenjenih revidiranih financijskih izvie$taja za 2021./2022. godinu
padne nakon 31. sijednja 2024., Kamatna stopa na nov&anu uplatu iznosit ¢e 12,5 % godisnje u

razdobljiu od (ukljufujuci) 1. sijeCnja 2024. do (iskljudujuci) Datuma dostave pozitivno acijgnjenih
revidiranih financijskih izvie$taja za 2021./2022. godinu, a

(b) u svim ostalim razdobljima, iznosit ée 12 % godisnje.

(d) Definicija pojma ,Datum kapitalizacije Kreditne linije A" bit ¢e u potpunosti obrisana i zamijenjena
sliedeéom definicijom:

.Datum kapitalizacije Kreditne linije A* znagi bilo koji Tromjese&ni datum koji pada na dan 30. lipnja
2023., 30. rujna 2023. i 31. prosinca 2023., odnosno oko tih datuma.

{e) Definicija pojma ,Datum kapitalizacije Kreditne linije B" bit ¢e u potpunosti obrisana i zamijenjena
sliede¢om definicijom:

«Datum kapitalizacije Kreditne linije B" znadi bilo koji Tromjese&ni datum koji pada na dan 30. fipnja
2023, 30, rujna 2023. i 31. prosinca 2023., odnosno oko tih datuma.

(f) Definicija pojma ,Datum kapitatizacije Kreditne jinije C* bit ée u potpunosti obrisana i zamijenjena
sliedetom definicijom:

.Datum Kkapitalizacije Kreditne linije C* znai bilo koji Tromjeseéni datum koji pada na dan 30. lipnja
2023., 30. rujna 2023. i 31. prosinca 2023., odnosno cko tih datuma.

(9) Definicija pojma ,Datum kapitalizacije Kreditne linije D" bit ¢e u potpunosti obrisana i zamijenjena
sledec¢om definicijom:

,Datum kapitalizacije Kreditne linije D* znati bilo koji Tromjese&ni datum koji pada na dan 390. lipnja
2023., 30. rujna 2023. i 31. prosinca 2023, odnosno oko tih datuma.
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(h) Definicija pojma ,PIK stopa” bit ¢e u potpunosti obrisana i zamijenjena sfiedecom definicijom:
U smislu Kredita, ,PIK stopa“ znagi sljedede;

{a) Ako Datum dostave pozitivno ocijenjenih revidiranih financijskin izvjestaja za 2021./2022. godinu
padne nakon 31. sijednja 2024., PIK stopa iznosit ée 14 % godidnje u razdoblju od (ukljudujuci) 1.
sijecnja 2024. do (iskljuCujuci) Datuma dostave pozitivno ocijenjenih revidiranih financijskin
izvie$taja za 2021./2022. godinu, a

(b} u svim ostalim razdobljima, iznosit ée 13,5 % godidnje.

(i) U &l. 1.1. (Definicije) Ugovora ¢ kreditnim linijama bit ée dodana nova definicija pojma .Datum
dostave pozitivno ocijenjenih revidiranih financijskib izvje$taja za 2021./2022. godinu®, i to tako da
abecedni red definicija ostane oduvan:

,Datum dostave pozitivno ocijenjenib revidiranih financijskih izvjesStaja za 2021.2022.
godinu® znaci datum na koji Zajmoprimac i Matiéno drutvo Kreditorima dostave revidirane
konsolidirane i pojedinagne pozitivno ocijenjene financijske izviedtaje za Financijsku godinu koja
zavriava 31. prosinca 2021. i 31, prosinca 2022, godine.

() Nize navedena dva reda tablice iz Priloga 11 (Odgovarajuda premija za otplatu) bit ée u potpunosti
obrisana:

Razdoblje otplate Postotak Premije za otplatu

Razdoblje od Datuma kapitalizacije kamata koji 0,30

pada na dan 30. rujna 2023. ili oko njega do {ne
ukljuéujudi) Datuma pladanja kamata koji pada
na dan 31. prosinca 2023. ili oko njega
Razdoblje ad Datuma plaéanja kamata koji pada 0,27
na dan 31. prosinca 2023. ili oko njega do {ne
ukljutujudi) Datuma placanja kamata koji pada
na dan 31. ozujka 2024, il oko njega

i zamijenjena sljedeéim tekstom:

Razdoblje otplate Postotak Premije za otplatu
Razdoblje od Datuma kapitalizacije kamata koji 0,30
pada na dan 30. rujna 2023. il oko njega do {ne
ukljuéufuci) Datuma kapitalizacije kamata koji
pada na dan 31. prosinca 2023. ili oko njega
Razdoblie od Datuma kapitalizacije kamata koji 027
pada na dan 31. prosinca 2023. ili oko njega do
{ne ukljuujuci) Datuma pladanja kamata koji
pada na dan 31. ozujka 2024. ili oko njega
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2.2, Ugovorne strane ovime potvrduju i suglasne su da se sjedidte Matinog drudtva, za potrebe
Ugovora o kreditnim linjama, smatra Ulica Velimira Skorpika 11, Zagreb, Hrvatska, &to je upisano u
sudski registar Trgovackog suda u Zagrebu.

2.3. Odredbe svakeg Financijskog dokumenta, osim u slu¢aju njihovih izmjena, zamjena, ponistenja li
ukidanja ovim Ugovorom ili na njegovu temelju, nastavijaju u cijelosti proizvoditi pravne udinke prema
Ugovornim stranama.

2.4. Na Datum stupanja na snagu i na dan sklapanja ovog Ugovora (ako je razligit od Datuma stupanja
na snagu) vrijedi sljedece;

(a} svaki Suduznik potvrduje svoj pribvat Ugovora o kreditnim linijama, u skladu s njegovim izmjenama
na temelju ovog Ugovora, i suglasan je s nastavkom svojih obveza u svojstvu SuduZnika prema
odredbama Ugovora o kreditnim linjjama, u skladu s njegovim izmjenama na temelju ovog Ugovora;

(b) svaki SuduZnik potvrduje u korist Financirajuéih sudionika da njegove obveze po osnovi jamstva i
odstete na temelju Ugovora o kreditnim linijama ostaju u cijelosti na snazi bez obzira na izmjene iz &l,
2.1. te se one proteZu i na obveze Suduznika iz svakog Financijskog dokumenta (ukfjugujuci Ugovor o
kreditnim linjama u skladu s njegovim izmjenama na temelju ovog Ugovora, &ak i u slu&aju eventualnih
izmijenjenih, dodatnih ili stroZih obveza na temelju ovog Ugovora ili na drugom temelju) i

{c) u korist Osiguranih strana, svaki SuduZnik potvrduje da se svako ZatoZnopravno osiguranje, koje je
SuduZnik osnovao prema Dokumentima o ZaloZnopravnom osiguranju Transakeije u kojima nastupa
kao ugovorna strana, prodiruje na obveze svakog Suduznika prema Financijskim dokumentima
(ukljuéujuci i Ugovor o kreditnim finifama u skladu s izmjenama na temelju ovog Ugovora te ukljucujuéi
sve izmijenjene, dodatne ili stroZe obveze prema ovom Ugovoru ili na drugom temetju).

3. 1ZJAVE

Svaki Suduznik daje sve izjave i jamstva iz &anka 18. (fzjave) Ugovora o kreditnim finijama na Datum
stupanja na snagu i (ako se od njega razlikuje) na datum sklapanja ovog Ugovora.

4. RAZNC




4.1. Odredbe Clanka 30. (Obaviest) i tlanka 16. {Troskovi i izdaci) Ugovora o kreditnim finijama
primjenjuju se na ovaj Ugovor kao da su U njega uvrstene uz potrebne promjene.

4.2, Ovaj se Ugovor moze potpisati u bilo kojem broju istovjetnih primjeraka koji proizvode iste pravne
uinke kao da se svi potpisi na tim primjercima nalaze na samo jednom primjerku ovog Ugovora.

4.3. Drustvo i Agent utvrduju da je ovaj Ugovor Financijski dokument.

4.4. Ako Financijskim dokumentom nije izrigitc predvideno suprotno, osoba koja nije Ugovorna strana
nema poe Zakonu o ugovorima (Prava trecih strana) iz 1998. godine pravo na provedbu ili ostvarivanje
koristi ad bilo koje odredbe ovog Ugovora,

4.5. Ako ovim Ugovorom nije izii€ito predvideno suprotno, nista iz ovog Ugovora ne predstavija
odricanje od prava, ovlasti ili pravnih lijekova koji pripadaju bilo kojem Financirajuéem sudioniku
temeljem bilo kojeg Financijskog dokumenta tog Financirajuéeg sudionika i dalje pridréavaju sva prava
u odnosu na Neispunjavanje obveza ili Sludaj neispunjavanja obveza (bez obzira na definiciju tih
pojmova) koji su nastupili iti su mogli nastupiti ili naknadno nastupe, kao i sva ostala prava koja im
eventualng pripadaju.

4.8. Ako bilo koja Ugavorna strana ne ostvariili bude kasnila s ostvarivanjem bilo kojeg prava ili pravnog
liieka iz ovog Ugovora, nece se smatrati da su to pravo ifi pravni lijek umanjeni niti ¢e se smatrati
odricanjem od njih, niti ée jfednokratno ili dielomiéno ostvarivanje prava ili pravnog lijeka sprijecavati
daljnje ostvarivanje istih ili ostvarivanje drugih prava ili pravnih lijekova,

4.7, Prava i pravni lijekovi predvideni ovim Ugovorom kumulativni su i ne isklju&uju prava ili pravne
ljekove predvidene zakonom,

5. MJERODAVNO PRAVO

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su uz njega vezane, primjenjuje
se pravo Engleske | Walesa.

6. SUDSKA NADLEZNOST

6.1. Sudovi Engleske | Walesa imaju iskljuéivu nadleZnost za riedavanje svakog spora koji proizlazi iz
ovog Ugovora ili je s njime povezan (ukljutujuéi spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bilo koju izvanugovornu obvezu koja proizlazi iz ili je u vezi s ovim Ugoverom) (u
daljnjem tekstu: ,Spor*).

6.2. Ugovome se strane slaZu da su sudovi Engleske i Walesa najprimjereniji i najprikladniji sudovi za
rjieSavanje Sporova te se stoga nijedna Strana nece pozivati na suprotno.

6.3. Ovaj €l. 6. propisan je iskljugivo u korist Financirajuéih sudionika i Osiguranih strana. U skladu s
time, nijedan Financiraju¢i sudionik ni Osigurana strana neée biti sprijedeni u pokretanju postupka u
vezi sa Sporom pred bilo kojim drugim nadteZnim sudom. U mjeri dopustenoj zakonom, Financirajuci
sudionict | Osigurane strane mogu pokrenuti postupke istodobno u vise jurisdikcija.

7. DOSTAVA PISMENA

7.1. Ne dovodecdi u pitanje bilo koji drugi nacin dostave dopusten prema mjerodavnom pravu, svaki
Suduznik (osim Suduznika osnovaneg u Engleskoj i Walesu}: (i) neopozivo imenuje Tatham Law kao
svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnosi na hilo koji od Financijskih dokumenata te (i) izjavljuje da propust zastupnika za dostavu
pismena vezan uz obavjeStavanje relevantnog SuduZnika o dostavijenom pismenu ne dovodi do
nitavosti predmetnog postupka.




7.2, Ako osoba imenovana kao zastupnik za dostavy pismena iz bilo kojeg razloga postane nesposobna
odnasati tu funkeiju, Drustvo (u ime svih Suduznika) mora bez odgode (i u svakom slugaju u roku od
deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika, pod uvietima prihvatljivima
Agentu. U protivnom, Agent moze imenovati drugog zastupnika u tu svrhu.




PRILOG: IZVORNI JAMCI

Tvrtka drustva lzvornog jamca Maticni broj (ili eventualni ekvivalent),
izvorna jurisdikcija
Brodogradevna Industrija Split Dieniéko drustvo Hrvatska — MBS: 060175040, OIB:
18556905592
XB AHTS Hero Shipping Inc. MarZalovi Otoci — 81825
River Cruise Shipping Inc. Margalovi Otoci — 79831
BS Star Shipping Inc. Margaiovi Otoci — 61608

Polar 485 Inc. Margalovi Otoci -~ 118081




VERZIJA ZA POTPISIVANJE
OVAJ JE UGOVOR skloplien na datum naveden na njegovu poéetku.

DRUSTVO
BRODOSPELIT PL.OVIDBA D.O.O.

Potpis: VLADO 8016
Adresa: LJ. SMIDHENA 22, SAMOBOR /potpis neditliiv/

Adresa e-poite: viado.soic@divaroup.eu

Na paZnju: VLADO S0IC

IZVORNI JAMCI

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustvo

Potpis: TOMISLAY DEBEL.JAK

Adresa; VLADIMIRA NAZORA 32, BREGANA spotpis neditliiv/

Adresa e-poste: fomislav debeljak@divaroun.eu

Na paZnju: TOMISLAY DEBELJAK

XB AHTS HERO SHIPPING INC.
Potpis: VLADO SOIC
Adresa: LJ. SMIDHENA 22, SAMOBOR /potpis neditliv/

Adresa e-poste: viado.soic@divgroup.eu

Na paznju; VLADQ S0I¢

DIV — Potpisi Ugovora o izmjenama

e g e e e



RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-poste: tomislav.debeliak@divgroup.eu

Na paznju: TOMISLAYV DEBELJAK

BS STAR SHIPPING INC,
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-podte: tomislav.debeljak@divaroup.eu

Na paznju: TOMISLAV DEBELJAK

POLAR 485 INC.
Potpis: VLADQ $01¢
Adresa: LJ. SMIDHENA 22, SAMOBOR

Adresa e-podie: viado.soic@divaroup.eu

Na paznju: VLADO S0IC

/potpis neditliiv/

/potpis neditliiv/

potpis necitliiv/

DIV — Potpisi Ugovora o izmjenamaj




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis necitljiv/

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-poéte: tmg@Glas.agency

Na pazZnju: Upravijanje transakcijama grupe /DIV

Tel.: +44 20 3597 2040

Faks: +44 20 3070 0113

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATICN LIMITED

Potpis: /pofpis neditliv/

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
% 7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: img@Clas.agency

Na paZnju: Upravijanje transakcijama grupe /DIV

Tel.: +44 20 3597 2940
Faks; +44 20 3070 0113

[DIV - Potpisi Ugovora o izmjenamaj




Identifikacijska oznaka virtualne omotnice elektroni&ki potpisanog dekumenta putem sustava DocuSign:
TE1F34B9-474E-40C5-83D9-F19DC4F8FDTA

KREDITOR

TCA ECDF Il INVESTMENTS SARL

Potpis: Potpis:

Potpis putem sustava DocuSign; Potpis putem sustava DocuSign:

/potpis necitliiv/ /potpis neditliv/
SEEECB89771045F ... 588E1F2DOEI144A. .,
Adresa: 26 Boulevard Royal, L-2449 Adresa: 26, Boulevard Royal, L-2449,
3 Adresa e-podte: glili@taconiccap.com Adresa e-poste: jmartins@taconiccap.com

Na paznju: Gil Lii Na paZnju: Joao Martins

{DIV - Potpisi Ugovora o izmjenamaj




MORGAN STANLEY & CO. INTERNATIONAL PLC

Potpis:

Adresa; /potpis neditliv/
LEE SETYON

Adresa e-poste: Oviasteni polpisnik/

Na paZnju:

{DIV — Potpisi Ugovora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumadica za &eski i engleski jezik, imenovana rjiedenjem
Ministarstva pravosuda i uprave klasa: UP/I-710-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rieSenjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 ad 22.
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZenom izvorniku na
engleskom jeziku.

Zagreb, 20. kolovoza 2025. Br. ov.: 293-5/2025 Mateja Medesi




EXECUTION VERSION

THIS AGREEMENT is made on 2> January 2024

BETWEEN

(1}

2)

3)

{4
{5)

(6)

{7)

BRODOSPLIT-PLOVIDBA D.0.0., a limited liability company duly incorporated in Croatia,
with its registered seat at Put Supavla 21B, Split, Croatia, registered with the court register
of the Cormmercial Court in Sptit under the registration number (MBS) 060177963, PIN {OIB):
11302085213 (the "Company");

BRODOGRADEVNA INDUSTRIJA SPLIT, dicni€ko drustve, a company duly incorparated in
Croatia, with its registered seat at Ulica Velimira Skorpika 11, Zagreb, Croatia, Court
registry of the Commercial Court in Zagreb under registration number (MBS): 060175040
(the "Parent");

THE ENTITIES listed in the Schedute (The Original Guarantors) as original guarantors
(together with the Parent, the "Original Guarantors” and the Parent, the Original
Guarantors and the Company together, the "Obligors™};

TCA ECDF Il INVESTMENTS SARL as lender ('TCA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender {"MS" and, together with TCA,
the “Lenders”);

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 55
Ludgate Hill, Level 1, West, London EC4M 7JW, England as agent of the ather Finance Parties
(the "Agent™); and

GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of England
and Wales and with registration number 07927175 with its registered office at 55 Ludgate
Hill, Level 1, West, London EC4M 7JW, England as security trustee for the Secured Parties
({the "Security Agent”),

(each a "Party” and together, the "Parties”).

BACKGROUND

(A)

(B)

The Parties are party to a facilities agreement dated 27 April 2023 as amended and restated
pursuant to the first amendment and restatement agreement dated 8 June 2023 and the
second amendment and restatement agreement dated 30 June 2023 (the “Facilities
Agreement”).

The Parties have agreed to amend the Facilities Agreement with effect from 29 December
2023 {the “Effective Date"), notwithstanding that this Agreement may be dated after 29
December 2023.

IT IS AGREED AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION

Capitalised words and expressions used in the Facilities Agreement shall have the same
meaning where used in this Agreement, except where otherwise herein defined.
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1.2

2.4

The principles of construction set out in the Facilities Agreement shall have effect as if set
out in this Agreement,

AMENDMENT AND RESTATEMENT

The Parties hereby agree that, with effect from the Effective Date, the Facilities Agreement
shall he amended as follaws:

{a)

{b)

(c)

(d)

(e}

{f)

{g)

The definition of “Cash Pay Interest Accrual Commencement Date” shall
be deleted in its entirety and replaced with the following:

“Cash Pay Interest Accrual Commencement Date” means the first day of
the Interest Period falling on or around 31 December 2023,

The definition of “Cash Pay Interest Payment Commencement Date” shalt
be deleted in its entirety and replaced with the following:

“Cash Pay Interest Payment Commencement Date” means the Interest
Payment Date falling on or around 31 March 2024.

The definition of “Cash Pay Interest Rate” shall be deleted in its entirety
and replaced with the following:

“Cash Pay Interest Rate” means, in respect of each Loan:

{a)  if the Unqualified 2021/2022 Account Delivery Date falls after 31
January 2024, from and including 1 January 2024 to but excluding the
Ungualified 2021/2022 Accounts Delivery Date, 12.5 per cent. per annum;
and

(b}  at all other times, 12 per cent. per annum.

The definition of “Facility A Capitalisation Date” shall be deleted in its
entirety and reptaced with the following:

“Facility A Capitalisation Date” means each of the Quarter Dates falling on
or around 20 June 2023, 30 September 2023 and 31 December 2023,

The definition of “Facility B Capitalisation Date” shall be deleted in its
entirety and replaced with the following:

“Facility B Capitalisation Date” means each of the Quarter Dates falling on
or around 30 June 2023, 30 September 2023 and 31 December 2023.

The definition of “Facility C Capitalisation Date” shall be deleted in its
entirety and replaced with the following:

“Facility C Capitalisation Date” means each of the Quarter Dates falling on
or around 30 June 2023, 30 September 2023 and 31 December 2023,

The definition of “Facility D Capitalisation Date” shall be deleted in its
entirety and replaced with the following:



(h}

{i)

(i}

“Facility D Capitalisation Date” means each of the Quarter Dates falling
on or around 30 June 2023, 30 September 2023 and 31 December 2023,

The definition of “PIK Rate” shall be deleted in its entirety and replaced
with the foilowing:

“PIK Rate” means, in respect of each Loan:

(a) if the Unguatified 2021/2022 Account Delivery Date falls after 31
January 2024, from and including 1 January 2024 to but excluding the
Unqualified 2021/2022 Accounts Delivery Date, 14 per cent. per annum;
and

(b} at all other times, 13.5 per cent, per annum.

A new definition of “Unqualified 2021/2022 Accounts Delivery Date” shall
be added to Clause 1.1 (Definitions) of the Facilities Agreement in the
correct alphabetical place as follows:

“Unqualified 2021/2022 Accounts Delivery Date” means the date on
which the Borrower and the Parent deliver to the Lenders audited
consolidated and standatone financial statements in each case with an
unqualified auditer’s opinion for the Financial Years ending 31 December
2021 and 31 December 2022,

The following two rows of Schedule 11 (Relevant Repayment Premiumy) shall
be deleted in their entirety:

Relevant Repayment Period Repayment Premium Percentage

The period from the Interest
Capitalisation Date falling on or
around 30 September 2023 up to 0.30
but not including the Interest
Payment Date falling on or around
31 December 2023

The period from the Interest
Payment Date falling on or around
31 December 2023 up to but not 0.27
inctuding the Interest Payment
Date falling on or around 31 March
2024

, and replaced with the following:

Relevant Repayment Period Repayment Premium Percentage

The period from the Interest
Capitalisation Date falling on or
around 30 September 2023 up to (.30
but not including the Interest




Capitalisation Date falling on or
around 31 December 2023

The period from the Interest
Capitalisation Date falling on or
¥ around 31 December 2023 up to 0.27
but not including the Interest
' Payment Date failing on or around
31 March 2024

2.2 The Parties hereby acknowledge and agree that the Parent’s registered address for the
purposes of the Facility Agreement shall be deemed to be Ulica Velimira Skorpika 11,
Zagreb, Croatia, Court registry of the Commercial Court in Zagreh.

2.3 The provisions of each Finance Document shall, save as amended, replaced, cancelled or
terminated by or pursuant to this Agreement, continue in full force and effect as against

the parties thereto from time to time.

1.4 On the Effective Date and (if different) on the date of this Agreement:

¥
&
S
i
.
.
¥

(a) each Obligor confirms its acceptance of the Facilities Agreement as
amended pursuant to this Agreement and agrees that it continues to be
bound as an Obligor by the terms of the Facilities Agreement as amended

by this Agreement;

T

{b) each Obligor confirms for the benefit of the Finance Parties that the
guarantee and indemnity obtigations owed by it under the Facilities
Agreement remain in full force and effect notwithstanding the amendment
described in Clause 2.1 and extend to the obligations of the Obligors under
each of the Finance Documents {including the Facilities Agreement as
amended pursuant to this Agreement and notwithstanding any amended,
additional, or more onerous obligations pursuant to this Agreement or

otherwise); and

{c) gach Obligor confirms for the benefit of the Secured Parties that any
Security created by it under the Transaction Security Documents to which
it is party extends to the obligations of each Obligor under the Finance
Documents {including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional or more onerous
obligations pursuant to this Agreement or otherwise).

shiesiay :‘:V_..’:\_’_'n_::ss_g\w'.:_"{\'@_‘whﬁ-ﬁ\.;::_,',\ T

3. REPRESENTATIONS

Each Obligor makes all of the representations and warranties in clause 18 (Representations}
of the Facilities Agreement on the Effective Date and (if different) on the date of this

Agreement.
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4.1

4.2

4.3

4.4

4.5

4.6

4.7

6.1

6.2

6.3

7.0

The provisions of clause 30 (Notices) and clause 16 (Costs and Expenses) of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary
changes being made.

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

Each of the Company and the Agent designate this Agreement as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a
Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Agreement.

Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a
waiver of any or all rights, powers or remedies that any of the Finance Parties may have
under any Finance Bocument and the Finance Parties continue to reserve all of their rights
in relation to any Defaults or Events of Default (howsoever defined) which have or may have
occurred, or that occur in the future, and any other rights that they may have.

No faiture to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed
as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or
remedy.

The rights and remedies provided in this Agreement are cumulative and not exclusive of any
rights or remedies provided by law.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement (including a dispute relating te the existence,
validity or termination of this Agreement or any non-contractual obtigation arising out of or
in connection with this Agreement) {a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 6 is for the benefit of the Finance Parties and Secured Parties only. As a result,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by taw, the Finance
Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each
Obligor {other than an Obligor incorporated in England and Wales): {a} irrevocably appoints
Tatham Law as its agent for service of process in relation to any proceedings before the
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T e wws "

i
&
%
#

ks

7.2

English courts in connection with this Agreement; and (b} agrees that failure by an agent
for service of process to notify the relevant Obligor of the process will not invalidate the

proceedings concetned.

If any person appeinted as an agent for service of process #s unable for any reason to act as
agent for service of process, the Company (on behalf of all the Obligors) must immediately
{and in any event within ten days of such event taking place) appoint another agent on
terms acceptable to the Agent, Failing this, the Agent may appoint another agent for this
purpose.




i

SCHEDULE: ORIGINAL GUARANTORS

Name of Original Guarantor Registration number (or equivalent, if any)
Original Jurisdiction

Brodogradevna Induskrija Split Dionicke Croatia - {(MBS): 060175040, PIN (OIB):

drustvo 18556905592

XB AHTS Hero Shipping Inc. Marshalt Islands - 61825
River Cruise Shipping Inc. Marshall Islands - 79831
BS Star Shipping Inc. Marshall Islands - 61608
Polar 485 Inc. Marshall Islands - 118081




EXECUTION VERSION

THIS AGREEMENT has been duly executed on the date first stated above.

THE COMPANY
BRODOSPLIT-PLOVIDBA D.0.0.

By: Vit SO0

Address: Q.T-Mloww;x- zzl {AMmosoq

§

E-mail:  yuiDa, $01C €2 Dyve-tows mw
Attention: Lo O« ¢

THE ORIGINAL GUARANTORS

BRODOGRAREVNA INDUSTRIJA SPLIT,
dioni¢ko drustvo

By: TohelAY DEBel At
Address: VLAY MIRA toRoRA 32 BRCAGMH
E-mail: +G LA—‘SAQU . c‘(’"{)@éﬂ_é‘ @ C[.‘ilb'g}"c L)lf}. ou

Attention: ToMISLHY DRl HE

XB AHTS HERO SHIPPING INC.
) . - /
By: tugo  Sove

Address: Ly. Tii0neNh 22, tamgiac.

Emall:  VinDo. $o1¢@ pwitons. 2o
Attention: Nl 7:016(




RIVER CRUISE SHIPPING INC.
By: TomsLv DeBe, e

Address: VLAD ik NARORE 32 BRcaRmA
E-mail: {owsfay dely-tal @ c.L'ua» Lo Eu
Attention: TO&ISLHY DR S AL

BS STAR SHIPPING INC,

By: Towrshiiv deveynt
Address: VARDMrm NARS @y 2 BRegacy
Email: towlathe, debefal @ &;U(er\'fo’e‘-’

Attention: "Ronfigy gy DEBEL' M ¢

POLAR 485 INC. ,
By: ViAo Cotce

Address: 4. TMIPheNA- 22, FA-moBor
E-mail: Vis0o, Soc @Di VERowp. &
Attention:  \l\n0,  To, ¢

[Div ~ Signature to Amendment Agreement]




THE AGENT

GLOBAL LOAN AGENCY SERVICES LIMITED
By: /7/::,7

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency
Attention: Transaction Management Group /DIY
Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

THE SECURITY AGENT

GLAS TRUST CORPORATION LIMITED

Y N

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency
Attention: Transaction Management Group /DIY
Phone; +44 20 3597 2540

Fax: +44 20 3070 0113

[D1V = Signature to Amendment Agreement]




scuSign Envelope |D: 7E1F34B8-474E-40C5-8308-F 19DC4F8FD7A

THE LENDERS
TCA ECDF [il INVESTMENTS SARL

By: - DocuSigned by: DecuSigned by:
Ea .
! IR
SEEECEBY?TI045F

S80E1F208EG 1444,

Address: 26 Boulevard Royal, L-244%ddness: 26, goulevard Royal L-2449

E-mail: glili@taconiccap.com E-mail: jmartins@taconiccap.com

Attention: i1 i1i Attention:  joao Martins

(DM - Signature to Amendment Agreement]



MORGAN STANLEY & CO.
INTERNATIONAL PLC

) = 1 C T
By: o _

¥ i ?_,4\{\
Address: lﬂ;“'rmi

Attention:

E-mail;

(DIV - Signature to Amen dment Agreement)







EUROLANGUAGE
Sudski tumadii prevoditelji
Zagreb, Kranjceviceva 14
Tel./fax: 00385 (0) 1 3820122
e-maijl: info@eurolanguage. hr; internet: www. eurclanguage.hir

Ovaj se prijevod sastoji od
13 stranica

Br. ov.; 294-4/2025
Datum: 20. kolovoza 2025.

Ovijereni prijevod s engleskoq jezika




VERZIJA ZA POTPISIVANJE
Dana 28. oZujka 2024. (u daljinjem tekstu: ,Datum stupanja na snagu*), OVAJ SU UGOVCR
SKLOPILI:

(1) BRODOSPLIT-PLOVIDBA D.O.0., drustvo s ogranicenom odgovornodéu uredno osnovano u
Republici Hrvatskoj, sa sjedi$tem na adresi Put Supavia 21B, Spiit, Hrvatska, upisano u sudski registar
Trgovatkog suda v Splitu pod matiénim brejem subjekta (MBS) 060177963, osobni identifikacijski broj
{QIB): 11302085213 (u daljnjem tekstu: ,Drustvo”),

{2) BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drustvo, drudtvo uredno osnovano u
Republici Hrvatskoj, sa sjeditem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovatkeg suda u Zagrebu pod matiénim brojem subjekta (MBS) 0680175040 (u
daljnjem tekstu: ,Mati¢no drustvo”),

(3) SUBJEKT! navedeni u Prilogu (/zvorni jamei kao izvorni jamci (zajedno s Matiénim drugtvom:
Jzvorni jamci®, a Mati¢no drustvo, lzvorni jamci i Drustve zajedno: ,Suduznici®),

(4} TCA ECDF Il INVESTMENTS SARL kao kreditor (u dalinjem tekstu: , TCA®),

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (u daljnjem tekstu: ,MS* i, zajedno
s TCA-om: Kreditori*);

(6) GLOBAL LOAN AGENCY SERVICES LIMITED, drustvo osnovano prema zakohima Engleske i
Waiesa, matiéni broj 08318601, sa sjedisStem na adresi §5 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajuéih sudionika (u daljnjem tekstu: ,Agent") i

(7} GLAS TRUST CORPORATION LIMITED, druétve osnovano prema zakonima Engleske i Walesa,
matiéni broj 07927175, sa sjedistem na adresi 55 Ludgate Hill, Level 1, West, London EC4M 7JW,
Engleska, kao agent za zaloZnopravno osiguranje placanja za Osigurane strane (u daljnjem tekstu:
JAgent za ZaloZnopravno osiguranje ptaéanja®),

(u dalinjem tekstu, svaka strana pojedinacno: Ugovorna strana“, a zajedno: ,Ugovorne strane).
POZADINA

(A) Ugovorne strane takoder su strane Ugovora o kreditnim linijama izvorno skloplienog 27. travnja
2023. koji je izmijenjen i preinaden prvim ugovorom o izmjenama i prepravcima od 8. lipnja 2023. i
drugim ugovorom o izmjenama i prepravcima od 30. lipnja 2023., te koji je takoder izmijenjen ugovorom
o izmjenama od 25. sijednja 2024. (u daljnjem tekstu: ,Ugovor o kreditnim linijjama*).

(B) Ugovorne strane ovim putem Zele izmijeniti Ugovor o kreditnim finijama s uginkom od Datuma
stupanja ha shagu.

1. DEFINICIJE | TUMACENJE

1.1. Pojmovi i izrazi napisani velikim pogetnim stovom koji se koriste u Ugovoru o kreditnim linijama
imaju isto zna¢enje kada se koriste u ovom Ugovoru, osim ako su ovdje drugatije definirani.




1.2. Natela tumacenja utvrdena u Ugovoru o kreditnim finjjama imaju udinak kao da su u cijetosti
navedena u cvom Ugovory.

2. ODGODA

Bez obzira na bilo koju suprotnu odredbu iz Ugovora o kreditnim linijama, a podloZno uvjetima ovog
Ugovora, Ugovorne su strane ovime ugovorile sliedeéa:

{a) Drustvo ¢e na Datum stupanja na snagu iskoristiti sve iznose na Zajednitkom zaloZznom radunu
kako bi Kreditorima isplatilo ohradunate kamate u gotovini na svaki Kredit na Datum pocetka placanja
kamate na novEanu uplatu, u skladu s &l. 10.2.(b} (Placanje/kapitalizacija kamata) Ugovora o kreditnim
linjama (a Kreditori ovime daju suglasnost na takvo povladenje sredstava sa Zajednitkog zaloZnog
racuna i koristenje tih iznosa u tu svrhu) (iznos isplacen Kreditorima na Datum pogetka plaéanja kamate
na novéanu uplatu naziva se lznos sa Zajednitkog zaloznog raduna“).

(b) Ako je |znos sa Zajednitkog zaloZnog ratuna manji od iznosa kamata koje su obradunate, dospjele
| plative u gofovini na Datum pogetka pladanja kamate na novéanu uplatu, u skladu s &. 10.2.(b)
{Placanje/kapitalizacija kamata) Ugovora o kreditnim linjjama (iznos tog manjka naziva se ,Manjkavi
iznos na ozujski datum plaéanja kamata®):

(i} Drustvo nede biti obvezno platiti taj Manjkavi iznos na oZujski datum placanja kamata na Datum
potetka placanja kamate na novéanu uplatu i

(if) Drustvo ée platiti iznos jednak Manjkavom iznosu na oZujski datum pladanja kamata najkasnije na
Catum plaéanja kamata koji pada 30. lipnja 2024. ili oko tog datuma {,Datum odgodene otplate”),
zajedno sa svim drugim iznesima koji fada dospiju na naplatu i postanu plativi.

(c) Drudtvo nece biti obvezno platiti Otplatni obrok kojt dospijeva na Datum podetka placanja kamate
na novéanu uplatu, u skladu s &l 6. (Olplata Kredifa) Ugovora o kreditnim linijama (giavnica tog
Otptatnog obroka naziva se lznos edgodenog otplatneg obroka®), a Drustvo ¢e biti obvezno platiti
faj [znos odgodenog otplatnog obroka (i sve druge iznose obraunate u vezi s njime u skladu s totkom
{d) u nastavku} u gotovini najkasnije na Daturn odgodene otplate.

(d) Na lznos odgodenog otplatnog obroka, potevéi od Datuma podetka placanja kamate na novéanu
uplatu pa zakljuZno s datumom kada taj Iznos odgodenog otplatnog obroka bude u cijetosti isplacen u
gotovini Kreditorima u skladu s &l. 6. {Ofplata Kredita) Ugovora o kreditnim linijama, obraunavat ¢e se
kamata po stopi od 12,5 % godisnje.




3. IZMJENA

Ugovorne su strane suglasne da ée se s uéinkom od Datuma stupanja na shagu Ugovor o kreditnim
linjjama izmijeniti kako slijedi:

(@) U &. 19.6. {Informacije: razno) Ugovora o kreditnim linijama u umeée se nova toika (s} koja giasi:

,Drustve je obvezno u roku od 10 dana od zavrsetka svakog kalendarskog mjeseca dostaviti Agentu
detalian izvjestaj o (i) iznosu raspoloZive gotovine na kojoj ne postoje ogranienja uporabe te (i) o
iznost: na bilo kojem bankovnom radunu. Iznosi iz obje todke odnose se na iznose koje drze DIV Grupa
d.c.0., svaki Suduznik i svaki Viasnik plovila na kraju predmetnog kalendarskog mjeseca. Drustvo je
takoder duZno dostaviti sva dodatna obrazloZenja ili pojagnjenja u vezi s tim iznosima koja Agent moze
razumno zahtijevati, postupajuéi po uputama Vedinskih kreditora.”

(b} Cl. 8.3. (d) {(Frihod od otudenja, Pritod od povrata i FPrihod od osiguranja) iz Ugovora o kreditnim
linijama biti u cijelosti chrisan i zamijenjen sljiededim tekstom:

.U roku od tri mjeseca od datuma primitka bile kakvih Prihoda od otudenja plovila Brodosplit 485 od
strane Mati¢nog drustva, bilo kojeg Holding drustva ili bilo kojeg &lana Grupe, Drudtvo i svaki Suduznik
duZni su osigurati da Drudtvo:

(i) prijevremeno otplati Kredite u skladu s &l. 8.5. (Nacin upotrebe prijeviemenih olplata) s izvornom
glavnicom koja nije manja od 10.500.000 EUR, zajedno sa (x} svim iznosima kapitaliziranih kamata
koje su obratunate i dodane na glavnicu u skladu s &1. 10.2.(a) {Placanje/kapitalizacija kamate) te (y)
svim iznosima obradunatih, ali neplacenih ili nekapitaliziranih kamata na taj iznos i

(i) prijevremeno otplati Kredite razmjemo, u skladu s &. 7.2, (Dobrovolina prijevremena ofplata
Kredita), s izvornom glavnicem od 4.000.000 EUR,

pri Cemu Drustvo, u svakom od tih slu¢ajeva, ne smije primijeniti bilo koji iznos iz Kreditnih linija ili iz
bilo kojeg drugog izvora osim (x} Prihoda od otudenja plovila Brodosplit 485 ili {y) drugog raspoloZivog
novca nalazi unutar Grupe dastupnog za izvrienje takve prijevremene otplate *

4. NAKNADE | UVJETI

Zajmoprimac potvrduje i prinvaca da su odricanje od primjene prava suglasnosti iz &1, 2, (Odgoda) te
izmjena sadr2ana u &, 3 {fzmjena) odobreni i prihvaceni od strane Kreditora pod sliededim uvjetima:

(a) ako Drudtvo na Datum odgodene otplate isplati Kreditorima gotovinski iznos jednak 0,25 %
nepodmirene glavnice Kredita na taj Datum odgodene otplate:




{b) ako odmah po primitku bilo kojih Sredstava iz EU fondova, Drustvo prenese (ili osigura da
odgovarajugi &lan Grupe ili odgovarajuéi Povezani subjekt prenese) iznos jednak tim Sredstvima iz EU
fondova na Zajednicki zaloZni ra&un, koji ce se primijeniti kako slijedi:

(i) prvo, iznos od 567.745,33 EUR prenijet Ce se i drzati na Zajednickom zaloZnom ratunu te ée biti
odreden kao Iznos kapitalnih izdataka za plovilo Picasse:

(ify drugo, nakon &to su svi iznosi iz stavka (}) preneseni na Zajednicki zalozni radun u skladu s tim
stavkom, iznos od 2.000.000 EUR prenijet ée se na Zajednicki zaloZni radun i tamo dr2ati kao Jznos
za pripremu plovila Picasso za zakup i

{iii} trece, nakon to svi iznasi iz stavaka (fy i (i) budu preneseni na Zajedniki zalozni radun U skladu
8 tim stavcima;

(A} iznos jednak 2 .500.000 EUR prenijet ce se na Zajednicki zalozni raéun i oznaditi kac lznos
pricuve kamata drustva River Cruise: i

(B) iznos jednak 1.500.000 EUR prenijet ¢e se na Zajednizki zalozni ragun i oznaditi kao Iznos
pricuve kamata drustva Polar 485,

pri Cemu se iznosi iz todaka (A) i (B) gore oznaCavaju kao takvi razmjerno, sve dok svi potrebni
iznost ne budu preneseni na Zajednitki zalozni radun u skladu s ovim stavikom (iii).

Za potrebe ove totke (b), ,Sredstva iz EU fondova® oznacavaju sve iznose koje Drustvo (ili bilo
koji &lan Grupe ili bilo koji njegov Povezani subjekt) primi od Ministarstva gospodarstva i odrzivog
razvoja (Republika Hrvatska) (fli bilo kojeg povezanog tijela ili dr3avne agencije, ukljucujuéi, medu
ostalim, Ministarstve regionalnog razvoja, Ministarstvo gospodarstva Republike Hrvatske,
Sredisnju agenciju za financiranje i ugovaranje programa i projekata Europske unije ifili HAMAG-
BICRO) u vezi s bilo kojim projektima koje Je Drustvo (ili bilo koji drugi Zlan Grupe ifi bilo koji njegov
Povezani subjekt) provelo | u vezi s kojima su iznosi dospijeli na placanje Drustvu (ili bilo kojem
drugom &lanu Grupe ili bito kojem njegovom Povezanom subjektu).




(c) ako Drustvo uloZi (i osigura da svaki drugi &lan Grupe ili bilo koji njihov Povezani subjekt uloZi)
najholje napore kako bi dovréilo sve chveze jii aranZmane potrebine za isplatu Sredstava iz EU fondova;

(d) ako Drustvo u roku od 2 Radna dana od pisanog zahtjeva ispuni cbvezu placanja troskova, naknada,
izdataka i drugih troskova Financiraju¢ih sudionika (ukijuéujudi troskove, naknade, izdatke i druge
troskove drustva Akin Gump LLP} koje bilo koja od njih ima u vezi s pripremom ovog Ugovora.

5. TRAJNE OBVEZE

5.1. Osim u sludaju njihove izmijenjene, zamjene, odustajanja od njihove primjene, njihova ponistenja
ili ukidanja u skladu s ovim Ugovorom il na njegovu temelju, odredbe svakog Financijskog dokumenta
nastavljaju u cijelosti proizvoditi pravne uginke prema Ugovornim stranama, u skladu s eventualnim
izmjenama.

5.2, Na datum sklapanja ovog Ugovora:

{a) svaki Suduznik potvrduje da prihvaca Ugover o kreditnim linjjama u skladu s izmjenama na temelju
ovog Ugovora i pristaje na daljnje obveze u svojstvu SuduZnika prema njegovim odredbama, u skladu
$ izmjenama na temelju ovog Ugovora:

(b} svaki Suduznik u korist Financirajucih sudionika potvrduje da njegove obveze iz jamstva i na temelju
odétete prema Ugovoru o kreditnim linifama ostaju u cijelosti na snazi, bez obzira na odricanje od
primjene i suglasnosti iz &I. 2, i izmjenu sadrzanu u &l 3., te da se one proteiu i na obveze SuduZnika
iz svakog Financijskog dokumenta {ukljugujuci i Ugovor o kreditnim linijama u skladu s izmjenama
prema ovom Ugevoru, &ak i u sludaju eventualnih izmijenjenih, dodatnih ili strozih obveza na temelju
ovog Ugovora ili na drugom temetju):

{¢) u korist Osiguranih strana, svaki SuduZnik potvrduje da se svako ZaloZnopravno osiguranje pla¢anja,
koje je Suduznik osnovao prema Dokumentima o ZaloZnopravnom osiguranju Transakcije u kojima
nastupa kao ugovorna strana, prosiruje na obveze svakog SuduZnika prema Financijskim dokumentima
(UkljuCujuéi | Ugovor o kreditnim linjjama u skiady s izmjenama na temelju ovog Ugovora te ukljuéujuici
sve izmijenjene, dodatne ili stroZe obveze prema avom Ugovoru ili na drugom temalju).

6. [ZJAVE

Svaki Suduznik daje sve izjave i jamstva iz &lanka 18. {/zjave) Ugovora o kreditnim linijama na Datum
stupanja na snagu.

7. RAZNO

7.1. Odredbe ¢lanka 30. (Obavijest) i &lanka 16. {Troskovi | izdaci) Ugovora o kreditnim linijama

primjenjuju se na ovaj Ugovor kao da su u njega uvrstene uz potrebne promjene.




7.2. Ovaj se Ugavor moze potpisati u bilo kojem broju istovjetnih primjeraka koji proizvode iste pravne
u€inke kao da se svi potpisi na tim primjercima nataze na samo jednom primjerku ovog Ugovora.

7.3, Drustvo i Agent utvrduju da je ovaj Ugovor Financijski dokument.

7.4. Aka Financijskim dokumentom nije izrigito predvideno suprotno, osoba koja nije Ugovorna strana
nema po Zakonu o ugovorima (Prava tre¢ih strana) iz 1999. godine pravo na provedbu ili ostvarivanje
koristi od bilo koje odredbe ovog Ugovora.

7.5. Ako ovim Ugovorom nije izritito predvideno suprotno, nidta iz ovog Ugovora ne predstavija
odricanje od prava, ovlasti ili pravnih lijekova koji pripadaju bile kojem Financirajué¢em sudioniku
temeliem bilo kojeg Financijskog dokumenta te Financiraju¢i sudionici i dalje pridrzavaju sva prava u
odnosu nha Neispunjavanje obveza ili Sludaj neispunjavanja obveza (bez obzira na definiciju tih pojmaova)
koji su nastupili ili su mogli nastupiti ili naknadno nastupe, kao i sva ostala prava koja im eventualno
pripadaju.

7.6. Ako bilo koja Ugovorna strana ne ostvari ili bude kasnila s ostvarivanjem bilo kojeg prava ifi pravnog
lieka iz aovog Ugovora, neée se smatrati da su to pravo ili pravni lijek umanjeni niti ¢e se smatrati
adricanjem od njih, niti ¢e jednokratno ili djielomicno ostvarivanje prava ili pravnog lijeka spriecavati
daljnje ostvarivanje istih ili ostvarivanje drugih prava ili pravnih lijekova.

7.7. Prava i pravni lijekovi predvideni ovim Ugovarom kumulativni su i ne iskljuéuju prava ili pravne
lijekove predvidene zakonom.

8. MJERODAVNO PRAVQ

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su Uz njega vezane, primjenjuje
se pravo Engleske i Walesa.

9. SUDSKA NADLEZNOST

9.1. Sudovi Engleske | Walesa imaju iskfjudivu nadleznost za rieSavanje svakog spora koji proizlazi iz
ovog Ugovora i je s njime povezan {ukijudujuéi spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bilo koju izvanugovornu ohvezu koja proiziazi iz ili je v vezi s ovim Ugovorom) (u
daljinjem tekstu: ,Spor").

9.2. Ugovorne se strane slau da su sudovi Engleske i Walesa najprimjereniji i najprikladniji sudovi za
rjesavanje Sporova te se stoga nijedna od njih neée pozivati na suprotno.

9.3. Ovaj &l. 9. propisan je iskljucivo u korist Financiraju¢ih sudionika i Osiguranib strana. U skladu s
time, nijedan Financirajuéi sudionik ni Osigurana strana nece biti sprijedeni u pokretanju postupka u
vezi sa Sporom pred bilo kojim drugim nadleznim sudom. U mijeri dopustenoj zakonom, Financirajuci
sudionici | Osigurane strane mogu pokrenuti postupke istodobno u vise jurisdikcifa.

10. DOSTAVA PISMENA

10.1. Ne dovedeci u pitanje bilo koji drugi nadin destave dopusten prema mjerodavnom pravu, svaki
SuduZnik {osim Suduznika osnovanog u Engleskoj i Walesu): (i) neopozivo imenuje Tatham Law kao
svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnosi na bifo koji od Financijskih dokumenata te (ii) izjavljuje da propust zastupnika za dostavu
pismena vezan uz obavjestavanje relevantnog Sudu2nika o dostavijenom pismenu ne dovodi do
nistavosti predmetnog postupka.




10.2. Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo koieg razloga postane
nesposobna adna&ati tu funkciju, Drustve (uime svih Suduznika) mora bez odgode (i u svakom sluéaju
u roku od deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika, pod uvjetima
prihvatljivima Agentu. U protivnom, Agent moZe imenovati drugog zastupnika u tu svrhu.




PRILOG: IZVORNI JAMCI

Tvrtka drugtva Izvornog jamca Mati€ni broj (ili eventualni ekvivalent),

izvorna jurisdikcija

Brodogradevna Industrija Split Dionicko drustvo Hrvatska — MBS: 060175040, OIB:
18556905592
XB AHTS Hero Shipping Inc. Margalovi Otoci -~ 61825
River Cruise Shipping Inc. Marsalovi Otoci — 79831
BS Star Shipping Inc. Marsalovi Qtoci — 61608
Polar 485 Inc.

Marsalovi Otoei - 118081




VERZIJA ZA POTPISIVANJE
OVAJ JE UGOVOR skloplien na datum naveden na njegovu pocetku.

DRUSTVO
BRODOSPLIT PLOVIDBA D.0.0.

Potpis: VLADO SOIC

Adresa: LJUDEVITA SMIDHENA 22, SAMOBOR /potpis neditljiv/

Adresa e-poste: viado.soic@divgroup.ey

Na paznju: VLADO SOIC

IZVORNI JAMCI

BRODOGRADPEVNA INDUSTRIJA SPLIT, dionicko drustve

Potpis: TOMISLAY DEBELJAK

Adresa: VLADIMIRA NAZORA 32, BREGANA /potpis necitljiv/

Adresa e-poéte: fomislav.debeliak@divgroup.eyu

Na paznju: TOMISLAY DEBELJAK

XB AHTS HERQ SHIPPING INC.

Potpis: VLADO SOIC

Adresa: LJ. SMIDHENA 22, SAMOBOR /potpis necitliiv/

Adresa e-poste: viado.soic@divgroup.eu

Na paznju: VLADO $0IC

[DIV — Poipisi Ugovora o izmjenama]




RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-poste: tomislav.debeliak@divgroup.eu

Na paZnju: TOMISLAY DEBELJAK

BS STAR SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-poéte: tomislav.debelisk@divaroup.eu

Na paznju: TOMISLAY DEBELJAK

POLAR 485 INC.
Potpis: VLADO $OIC
Adresa: LJ. SMIDHENA 22, SAMOBOR

Adresa e-poste: viade.soic@divgroup.eu

Na paznju: VLADO SOIC

/potpis neditliiv/

/potpis neditlfiv/

Jpolpis neditljiv/

DIV « Potpisi Ugovora o izmjenama]




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis neditliiv/ Philip Hargreaves
Visi rukovoditelj transakcija

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

; Adresa e-poste: imq@Glas. agency
Na paznju: Upravijanje transakcijama grupe /DIV
Tel.: +44 20 3597 2940
Faks: +44 20 3070 0113
AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED

Potpis. /potpis neditliiv/ Philip Hargreaves
§ Vidi rukovoditelj transakcija

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: ima@Glas.agency

Na painju; Upravljanje transakcijama grupe /Div

Tel.: +44 20 3597 2840
Faks: +44 20 3070 0113

[DIV — Polpisi Ugovora ¢ izmjenamaj




Identifikacijska oznaka virtualne omotnice elektronicki potpisanog dokumenta putem sustava DocuSign:
89CCD32C-4197-448B-86CB-7C2211D3EDO4

KREDITOR
TCA ECDF I INVESTMENTS SARL
Potpis: Potpis:
Potpis putem sustava DocuSign: Potpis putem sustava DocuSign:
/potpis neditliiv/ motpis neditljiv/
SEEECE89771045F. .. 588E1F2D9E9144A. ..
Adresa: 26 Boulevard Rovyal, 1.-2449, Adresa: Direktor
Luxembourg Adresa e-poéte: jmartins@tacoinccap.com
Adresa e-poste: glili@taconiccap.com Na paznju: Joao Marting

Na paZnju; Gil Lii

e e AR T

[DIV — Potpisi Ugovora ¢ izmjenamaj




MORGAN STANLEY & CO, INTERNATIONAL PLC

Potpis:
Adresa: /polpis neditijiv/
LEE SETYON
Adresa e-pote: Oviasteni potpisnik/
Na paZnju: Lee Setyon / Valentino Belgioioso

[DiV — Potpisi Ugovora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumacica za &eski i engleski jezik, imenovana rjeSenjem
Ministarstva pravosuda i uprave klasa: UP/I-710-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rjedenjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22,
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara prilozenom izvorniku na
angleskom jeziku.

Zagreb, 20. kolovoza 2025. Br. ov.. 293-4/2025 Mateja Medesi




EXECUTION VERSION

THIS AGREEMENT is made on 28 March 2024 (the “Effective Date”)

BETWEEN:

(1) BRODOSPLIT-PLOVIDBA D.0.0., a limited Hability company duly incorporated in Croatia,
with its registered seat at Put Supavla 218, Split, Croatia, registered with the court register
of the Commercial Court in Split under the registration number (MBS) 060177963, PIN (OIB):

11302085213 (the "Company"};

{2) BRODOGRADEVNA INDUSTRIJA SPLIT, dioni€ko druitve, a company duly incorporated in
Croatia, with its registered seat at Ulica Velimira Skorpika 11, Zagreb, Croatia, Court
registry of the Commercial Court in Zagreb under registration number (MBS): 060175040
{the "Parent");

3) THE ENTITIES listed in the Schedule (The Original Guarantors) as original guarantors
(together with the Parent, the "Original Guarantors” and the Parent, the Originat
Guarantors and the Company together, the "Obligors");

4) TCA ECDF Il INVESTMENTS SARL as lender {"TCA"};

(5} MORGAN STANLEY & CO. INTERNATIONAL PLC as lender (“MS” and, together with TCA,
the “Lenders™);

(6) GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 55
Ludgate Hill, Level 1, West, London EC4M 7JW, England as agent of the other Finance Parties
(the “Agent™); and

(7 GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of England
and Wales and with registration number 07927175 with its registered office at 55 Ludgate
Hill, Level 1, West, London EC4M 7JW, Engtand as security trustee for the Secured Parties
(the "Security Agent"),

{each a "Party” and together, the "Parties”).
BACKGROUND

(A} The Parties are party to a facilities agreement dated 27 April 2023 as amended and restated
pursuant to the first amendment and restatement agreement dated 8 June 2023 and the
second amendment and restatement agreement dated 30 June 2023 and as amended
pursuant to an amendment agreement dated 25 January 2024 (the "Facilities Agreement”).

(B) The Parties have agreed to amend the Facilities Agreement with effect from the Effective
Date.

IT IS AGREED AS FOLLOWS:
1, DEFINITIONS AND INTERPRETATION

1.1 Capitalised words and expressions used in the Facilities Agreement shall have the same
meaning where used in this Agreement, except where otherwise herein defined.




1.2 The principles of construction set out in the Facilities Agreement shall have effect as if set
out in futl in this Agreement.

2. DEFERRAL

/ Notwithstanding anything to the contrary in the Facilities Agreement, and subject to the
; terms of this Agreement, the Parties hereby agree that:

{a) The Company shall utilise all amounts standing to the credit of the Cash
Pool Escrow Account on the Effective Date to pay accrued interest in cash
on each Loan to the Lenders on the Cash Pay Interest Payment
Commencement Date pursuant to clause 10.2(b} {Payment/Capitalisation
of interest) of the Facilities Agreement (and the Lenders hereby consent to
such a withdrawal from the Cash Pool Escrow Account and the utilisation of
such amounts for such purpose) (such amount paid to the Lenders on the

Cash Pay Interest Payment Commencement Date being the “Cash Pool

% Amount™).

{b) To the extent that the Cash Pool Amount is less than the amount of interest
which has accrued and is due and payable in cash on the Cash Pay Interest
Payment Commencement Date pursuant fto clause  10.2(b)
(Payment/ Capitalisation of interest) of the Facilities Agreement (the
amount of such shortfall being the “March IPD Shortfall Amount™):

ti) the Campany shall not be required to pay such March IPD
Shortfall Amount on the Cash Pay Interest Payment

Commencement Date; and

{ii) the Company shall pay an amount equal to the March IPD
Shortfall Amount on or prior to the [nterest Payment Date
falling on or around 30 June 2024 {the “Deferred Payment
Date”} together with all other amounts then due and

payahle on such date,

(<) The Company shall not be required to pay the Repayment Instaiment falling
due on the Cash Interest Payment Commencement Date pursuant to clause
& (Repayment of Loans) of the Facilities Agreement {the principal amount
of such Repayment Instalment being the “Deferred Repayment Instalment
Amount”) and the Company shall be required to pay such Deferred
Repayment Instalment Amount (and all other amounts accrued in respect
of such Deferred Repayment Instalment Amount pursuant to paragraph (d)
below) in cash on or prior to the Deferred Payment Date.

(d) The Deferred Repayment Instalment Amount shall, from and including the
Cash Interest Payment Commencement Date up to and including the date
that such Deferred Repayment Instalment Amount is paid in cash in full to
the Lenders in accordance with clause 6 (Repayment of Loans) of the
Facilities Agreement, accrue interest at the rate of 12.5 per cent. per
annum.




3 AMENDMENT

The Parties hereby agree that, with effect from the Effective Date, the Facilities Agreement
shall be amended as follows:

{a) A new limb (s) shall be inserted into Clause 19.6 (Information:
miscellaneous} of the Facilities Agreement as follows:

“Within 10 days of the end of each calendar month, the Company shall
supply to the Agent a detailed summary of {i} the amount of free and
unrestricted cash in hand and (ii) the amounts standing to the credit of any
bank account, in each case held by DIV Grupa D.o.0., each Obligor and each
Vessel Owner at the end of such calendar month (including any
amplification or explanation in respect of such amounts as may be required
by the Agent (acting on the instructions of the Majority Lenders)).”

(b} Clause B8.3(d) (Disposal Proceeds, Recovery Proceeds and Insurance
Proceeds) shall he deleted in its entirety and replaced with the following:

, “The Company and each Obligor shalt procure that, within three Months of
the date of receipt of any Brodosplit 485 Disposal Proceeds by the Parent,
any Holding Company or any member of the Group, the Company shall:

(i} prepay Loans in accordance with Clause 8.5 (Application of
prepayments) in an original principal amount of not less than
£10,500,000 together with (x) all capitalised interest
amounts which have accrued and been added to such
principal amount pursuant to  Clause  10.2{a)
(Payment/capitalisation of interest) and (y} all amounts of
accrued but unpaid or uncapitalised interest thereon; and

{ii) prepay Loans on a pro rata basis in accordance with Clause
7.2 {Voluntary prepayment of Loans) in an original principal
amount of €2,000,000,

provided that, in each case, the Company may not use any amount under
the Facilities or from any other source other than (x} the Brodosplit 485
Disposal Proceeds or (y) other free cash held within the Group te make such
a prepayment.”

4. FEES AND CONDITIONS

The Borrower acknowledges and agrees that the waivers and consents contained in Clause
2 (Deferral) and the amendments contained in Clause 3 (4dmendment) are granted and
agreed to by the Lenders on the condition that:

(a) The Company shall pay to the Lenders in cash on the Deferred Payment
Date an amount equal to 0.25% of the outstanding principal amount of the
Loans as at the Deferred Payment Date;




(i}

{ii)

(i)

(b} Immediately upon receipt of any EU Funds, the Company shall transfer (or
shall procure that the relevant member of the Group or relevant Affiliate
transfers) an amount equal to such EU Funds to the Cash Pool Escrow
Account to be applied as follows:

first, an amount equal to €567,745.33 shall be transferred to
and held in the Cash Pool Escrow Account and be designated
as a Picasso CapEx Amount;

second, once all required amounts under paragraph {i)
above have been transferred into the Cash Pool Escrow
Account in accordance with that paragraph, an amount
equal to £2,000,000 shail be transferred to and held in the
Cash Pool Escrow Account and be designated as a Picasso
Charter Preparation Amount; and

third, once all required amounts under paragraphs (i) and (ii)
above have been transferred into the Cash Pool Escrow
Account in accordance with those paragraphs:

A am amount equal to €2,500,000 shall be
transferred to and held in the Cash Pool Escrow
Account and be designated as a River Cruise
Interest Reserve Amount; and

B. an amount equal to €1,500,000 shall hbe
transferred to and held in the Cash Pool Escrow
Account and be designated as a Polar 485 Interest
Reserve Amount,

such amounts under (A) and {B) above to be designated as
such on a pro rata basis until all required amounts have been
transferred into the Cash Pool Escrow Account in
accordance with this paragraph {iii).

For the purposes of this paragraph (b}, “EU Funds” shall
mean any amounts received by the Company {or any
member of the Group or any of its Affiliates} from the
Ministry of Economy and Sustainable Development {Croatia)
(or any affiliated body or government agency, including
without limitation, the Ministry of Regicnal Development,
the Croatian Ministry of Economy, Croatia's Central Finance
and Contracting Agency and/or HAMAG-BICRO} in respect of
any projects in respect of which the Company {or any other
member of the Group or any of its Affiliates} has conducted
and in respect of which amounts are due to be paid te the




5.1

5.2

7.1

Company (or any other member of the Group or any of its
Affiliates).

{c) The Company shall use (and shall procure that each other member of the
Group or any Affiliate thereof) uses best endeavours to finalise any
agreements or arrangements required for the payment of the EU Funds,

{d} The costs, fees, disbursements and other expenses of the Finance Parties
(including the costs, fees, disbursements and other expenses of Akin Gump
LLP} incurred by any of them in connection with the preparation of this
Agreement shall be paid by the Company within 2 Business Days of written
demand.

CONTINUING OBLIGATIONS

The provisions of each Finance Document shall, save as amended, replaced, waived,
cancelled or terminated by or pursuant to this Agreement, continue in full force and effect
as against the parties thereto from time to time.

On the Effective Date:

{a) each Obligor confirms its acceptance of the Facilities Agreement as
amended pursuant to this Agreement and agrees that it continues to be
bound as an Obligor by the terms of the Facilities Agreement as amended
by this Agreement;

{b) each Obtigor confirms for the benefit of the Finance Parties that the
guarantee and indemnity cbligations owed by it under the Facilities
Agreement remain in full force and effect notwithstanding the consent and
waivers set out in Clause 2 and the amendments set out in Clause 3 and
extend to the obligations of the Obligors under each of the Finance
Documents (including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional, or more onerous
obligations pursuant to this Agreement or otherwise}; and

(<) each Obligor confirms for the benefit of the Secured Parties that any
Security created by it under the Transaction Security Documents to which
it is party extends to the obligations of each Obligor under the Finance
Documents (including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional or more onerous
obligations pursuant to this Agreement or otherwise).

REPRESENTATIONS

Each Obligor makes all of the representations and warranties in clause 18 (Representations)
of the Facilities Agreement on the Effective Date.

MISCELLANEQUS

The provisions of clause 30 {Notices) and clause 16 (Costs and Expenses) of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary
changes being made,




7.2 This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

7.3 Each of the Company and the Agent designate this Agreement as a Finance Document.
_ 7.4 Unless expressly provided to the contrary in a Finance Documnent, a person who is not a
Y Party has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Agreement.

7.9 Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a

waiver of any or all rights, powers or remedies that any of the Finance Parties may have
under any Finance Document and the Finance Parties continue to reserve all of their rights
in relation to any Defautts or Events of Default (howsoever defined) which have or may have
oceurred, or that occur in the future, and any other rights that they may have.

7.6 No failure to exercise, nor any delay in exercising, on the part of any Party, any right or
§ remedy under this Agreement shall operate to impair such right or remedy or be construed

as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or
remedy.

7.7 The rights and remedies provided in this Agreement are cumulative and not exclusive of any
rights or remedies provided by law.

1

8. GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales.

9. JURISDICTION

9.1 The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in conhection with this Agreement (inctuding a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) (a "Dispute”).

9.2 The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

§ 9.3 This Clause 9 is for the benefit of the Finance Parties and Secured Parties only. As a result,
% no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
f o Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance
% Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.
?% 10. SERVICE OF PROCESS

101 Without prejudice to any other mode of service allowed under any relevant law, each

Obligor (other than an Obligor incorporated in England and Wales): (a) irrevocably appoints
Tatham Law as its agent for service of process in relation to any proceedings before the
English courts in connection with this Agreement; and (b} agrees that failure by an agent
for service of process to notify the relevant Obligor of the process will not invalidate the
proceedings concerned.




10.2

If any person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Company (on behalf of all the Obligors) must immediately
(and in any event within ten days of such event taking place) appoint another agent on
terms acceptabie to the Agent. Failing this, the Agent may appoint another agent for this

purpose.
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SCHEDULE: ORIGINAL GUARANTORS

Name of Original Guarantor Registration number (or equivalent, if any)
Original Jurisdiction

Brodogradevna Industrija Split Pionicko Croatia - {MBS): 060175040, PIN {OIB):

drustvo 18556905592

XB AHTS Hero Shipping Inc. Marshall Islands - 61825
River Cruise Shipping Inc. Marshall Islands - 79831
BS Star Shipping [nc. Marshall Islands - 61608
Polar 485 inc. Marshall Islands - 118081




EXECUTION VERSION

THiS AGREEMENT has been duly executed on the date first stated ahove.

THE COMPANY

BRODOSPLIT-PLOVIDBA D.0.0.

By: LigDo S0 (‘j

Address: Lju0EVITA  SMDHENA 22 Shmo o
E-mail:  ViADD. Sefe @D 1viLour gw

:
Attention: VLA oy cf 2
THE ORIGINAL GUARANTORS §
BRODDGRADEVNA INDUSTRIJA SPLIT, i
dionitko drustve

B ToMUlL  Degeyrt

Address: V- NAROLA- 27, SLECANA
Email:  TOMISLAY. 0EBELALE DI GRoWS. Ev
Attention:  “Tio My CLa W‘"?%,MQ

XB AHTS HERO SHIPPING INC.
—_ ’
By: Vige Solce

Address; fj ?M\ﬂuﬂ\m— 2L a8 R
Email. VU0, Co1c@ 0 1vaLour Sn
Attention: ULM 2 Tol C/

s §
3 :
s :
r 7
W §
i i
BN £



RIVER CRUISE SHIPPING INC, /
By: TOMISumv  DEBEYAL /
Address: V. MAdoen- 32 | hre VA

Email:  TOMISLAY. 0B0EuAK & DIVGLa?. € L
Attention: TOMI| Siay e BEL AL

BS STAR SHIPPING INC, {

B:  TOM\ S DEvegat 1
Address: . NAZOCA- B2, SPel VA it
E-maill:  "am Sipy. D€ oA & DVELowP, Ein
Attention:  Tamn S pe b A E‘;;

POLAR 485 INC, p

By: VirDs S0 C

Address: . Tu omeui 22, I Mool ¢
E-mait: me‘t;o;(,@ DV Lol B

Attention: Vo E‘o \ C//

[DIV - Signature to Amendment Agreement)




THE AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED
By: /1427 Philip Hargreaves
Senior Transaction Manager

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mait: tme@Glas.agency

Attention: Transaction Management Group /DIV
Phaone: +44 20 3597 2940

Fax: +44 20 3070 0113

THE SECURITY AGENT

GLAS TRUST CORPORATION LIMITED

By: /7/,27 Philip Hargreaves

Senior Transaction Manager

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency
Attention: Transaction Management Group /DIV
Phone; +44 20 3597 2940

Fax: +44 20 3070 0113

[DiV - Signature to Amendment Agreement)




Sign Envelope 1D: 89CCD32C-4197-443B-86CB-7C2211D3EDO4

THE LENDERS

TCA ECDF Il INVESTMENTS SARL

By: DocuSigned by: Docusigned by:
SEEECGRITHO45F . 5BOETF2DOESI44A, .
Address: 26 Boulevard Royal, L-2449,Addsesabomggager

E-mail:  g7i1i@taconiccap.com E-mail:  jmartins@taconiccap.com

Attention: Gi1 Lil4 Agtention: Joao Martins

{DIV ~ Signature to Amendment Agreement]




MORGAN STANLEY & CO.
INTERNATIONAL PLC

By:

Sl

Address: [ :
E-mail:  Authorised Sigratory

Attention: Lee Setyon / Valenting Belgioioso

DIV ~ Signaiure to Amendment Agreement]







EURCLANGUAGE
Sudski tumaéi | prevoditelji
Zagreb, KranjCeviceva 14
Tel./fax: 00385 (0) 1 38 20122
e-mail: info@eurolanguage.hr; Internet: www.eurolanguage. hr

Ovaj se prijevod sastoji od
11 stranica

Br. ov.: 284-6/2025
Datum: 20. kolovoza 2025.

Ovjereni prijevod s engleskoq jezika




VERZIJA ZA POTPISIVANJE
Dana 1. srpnja 2024., OVAJ SU UGOVOR

SKLOPILE:

(1) BRODOSPLIT-PLOVIDBA D.0.0O., drutvo s ogranicenom odgovorno$éu uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Put Supavla 21B, Split, Hrvatska, upisano u sudski registar
Trgovackog suda u Splitu pod matiénim brojem subjekta (MBS) 060177963, asobni identifikacijski broj
(OIB): 11302085213 (dalje u tekstu: «Drustvo"),

(2) BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustvo, drustvo uredno ashovano u
Republici Hrvatskoj, sa sjedistem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovadkog suda u Zagrebu pod matitnim brojem subjekta (MBS) 060175040 (dalje u
tekstu: ,Mati¢no drustvo®),

(3) SUBJEKTI navedeni u Prilogu ({zvorni jamci) kao izvorni jamci (zajedno s Matignim drugtvom:
»zvorni jamci*, a Matiéno drustvo, lzvorni jamci i Drustvo zajedno: ~ouduznici},

(4) TCA ECDF Il INVESTMENTS SARL kao kreditor (dalje u tekstu: ,TCA"),

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (dalie u tekstu; MS“ |, Zzajedno s
TCA-om: Kreditori*);

(6) GLOBAL LOAN AGENCY SERVICES LIMITED, drustvo osnovano prema zakonima Engleske i
Walesa, matiéni broj 08318601, sa sjedistem na adresi 55 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajuéib sudionika (dalje u tekstu: Agent') i

(7) GLAS TRUST CORPORATION LIMITED, drustvo osnovano prema zakonima Engleske | Walesa,
maticni broj 07927175, sa sjediStemn na adresi 55 Ludgate Hill, Level 1, West, London EC4M TJW,
Engleska, kac agent za zaloZnopravno osiguranje placanja za Osigurane strane (dalje u tekstu: ,Agent
za ZaloZznopravno osiguranje plaéanja®},

{dalje u tekstu, svaka strana pojedina&no: .Ugovorna strana", a zajedno: sUgovorne strane”).
POZADINA

{(A) Ugovome strane takoder su strane Ugovora o kreditnim linijama izvorno skloplienog 27, travnja
2023. kofi je izmijenjen i preinagen prvim ugovorom o izmjenama prepravcima od 8. lipnja 2023, |
drugim ugovorom o izmjenama i prepraveima od 30. lipnja 2023., a takoder je izmijenjen ugovorima o
izmjenama od 25. sijeénja 2024, | 28. 0Zujka 2024. (u dalinjem tekstu: ~Ugovor o kreditnim linijama®),
(B) Ugovorne strane ovim putem Zele izmijeniti Ugovor o kreditnim linjama s udinkom od 28. lipnja
2024. (,Datum stupanja na snagu“}, bez obzira na to &to je ovaj Ugovor eventuaino skloplien nakon
tog datuma.

UGOVORENO JE SLJEDEGE:

1. DEFINICIJE | TUMACENJE

1.1. Pojmovi i izrazi napisani velikim pocetnim slovom koji se koriste u Ugovoru o kreditnim linjjama
imaju isto znadenje kada se koriste u ovom Ugoveru, osim ako su ovdje drugacije definirani |




-Razdobhlje mirovanja obveza" znaéi razdoblje koje poginje na Datum stupanja na snagu i zavrdava u
17:00 sati {po londonskom vremenu) na datum koji pada sedam (7) dana nakon Datuma stupanja na
snagu {ili na kasniji datum kaji Ugovorne strane u odredenom trenutku dogovore, ukljutujuéi i putem e-
poste).

1.2. Nacela tumadenja utvrdena u Ugavoru o kreditnim finijama imaju ucinak kao da su u cijelosti
navedena u ovom Ugovoru.

2. MIROVANJE OBVEZA

Bez obzira na bilo $to suprotno u Financijskim dokumentima, a podloZno odredbama ovog Ugovora,
Ugovome su strane ugovorile da tijekom Razdoblia mirovanja obveza:

(&) nece biti provedbe mjera prisilne naplate u skladu s &. 22.20. {Prijevremena naplata) iz Ugovora o
kreditnim finijama niti ¢e se ostvarivati prava iz njega i

(b} (bez dvostrukog obraduna) kamate ée se obradunavati po stopi od 14 % godidnje na sve
nepodmirene iznose {(ukljudujudi, medu ostalim, glavnicu fukdjuéujudi kapitalizirane kamate], ocbragunate
kamate, odgodene kamate, kamate obragunate na odgodene kamate, naknade te kamate obratunate
na odgodene naknade, u svakom sluéaju bez obzira na naziv} na temelju Financijskih dokumenata.

3. IZMJENA

Ugovorne strane ovime ugovaraju da ¢e, s uginkom od Datuma stupanja na snagu, ¢l. 8.3. (d) (Prihod
od otudenja, Prihcd od povrata i Prihod od osiguranja) iz Ugovora o kreditnim linjjama biti u cijelosti
obrisan i zamijenjen sliedec¢im tekstom:

»U roku od tri mjeseca od datuma primitka bilo kakvih Prihoda od otudenja plovila Brodosplit 485 od
strane Mati€nog drustva, bilo kojeg Holding druitva ili bilo kojeg &lana Grupe, Drustvo i svaki Suduznik
duZni su osigurati da Drustvo;

(i} prijevremeno ofplati Kredite u skladu s &I, 8.5. (Nacin upotrebe prijevremenih otplata) s izvornom
glavnicom koja nije manja od 10.500.000 EUR, zajedno sa () svim iznosima kapitaliziranih kamata
koje su obratunate i dodane na glavnicu u skladu s &1, 10.2. (a) (Placanje/kapitalizacija kamate) te (y)
svim iznosima obradunatih, ali neplacenih ili nekapitaliziranih kamata na taj iznos i

(i prijgvremeno otplati Kredite razmjerno, u skladu s &. 7.2. (Dobrovolina prijevremena otplata
Kreditay, s izvornom glavnicom od 4.006.000 EUR,

pri Cemu Drustvo, u svakom od tih slugajeva, ne smije primijeniti bilo koji iznos iz Kreditnih linija ili iz

bilo kojeg drugog izvora osim (x) Prihoda od otudenja plovila Brodospiit 485 ili (y) drugog raspoloZivog
novea u gotovini koji se nalazi unutar Grupe dostupnog za izvr$enje takve prijevremene otplate *

4. NAKNADE [ UVJET!




Zajmoprimac priznaje i prihvaéa da se priviemeno mirovanje obveza iz &l 2. {Mirovanje obveza) i
izmjena iz &. 3. (Izmjena} odobravaju i prihvaéaju od strane Kreditora pod uvjetom da Drustvo y roku
od 2 radna dana od primitka pisanog zahtieva podmiri troskove, naknade, izdatke i druge rashode
Financirajuéih sudionika (ukfjugujuci troskove, naknade, izdatke i druge rashode drudtva Akin Gump
LLP) nastale u vezi s pripremom ovog Ugovora.

5. TRAJNE OBVEZE

5.1. Osim u slu&aju njihove izmijenjene, zamjene, odustajanja od njihove primjene, njihova ponistenja
ili ukidanja u skladu s ovim Ugovorom ili na njegovu temelju, odredbe svakog Financijskeg dokumenta
nastavijaju u cijefosti proizvoditi pravne uginke prema Ugovornim stranama, u skladu s eventualnim
izmjenama.

5.2. Na Datum stupanja na §nagu i (ako se od njega raziikuje) na datum sklapanja ovog Ugovora:

(a) svaki Suduznik potvrduje da prihvaca Ugovor o kreditnim linijama u skladu s izmjenama na temelju
ovog Ugovora i pristaje na daljnje obveze u svojstvu SuduZnika prema njegovim odredbama, u skiadu
$ izmjenama na temefju ovog Ugovora;

(b) svaki SuduZnik u korist Financirajuéih sudionika potvrduje da njegove obveze iz jamstva i na temelju
odétete prema Ugovoru o kreditnim linijama ostaju u cijelosti na snazi, bez obzira na mirovanje obveza
iz ¢l. 2. (Mirovanje obveza) i izmjene sadrzane u &, 3. (zmjena), te da se one proteZu i na obveze
SuduZnika iz svakog Financijskog dokumenta (Ukljudujuci i Ugover o kreditnim linjama u skladu s
izmjenama prema ovom Ugovoru, &ak i u stucaju eventualnih izmijenjenih, dodatnih ili strozin obveza
na temelju ovog Ugovora ili na drugom temelju) i

(c) u korist Osiguranih strana, svaki Suduznik potvrduje da se svako Zaloznopravno osiguranje
pla¢anja, kaje je Suduznik osnovao prema Dokumentima o ZaloZnopravnom osiguranju Transakgije u
kofima nastupa kac ugovorna strana, prosiruje na obveze svakog Suduznika prema Financijskim
dokumentima (ukijuéujuéi i Ugovar o kreditnim linijama u skladu s lzmjenama na temelju ovog Ugovora
te ukljuéujuéi sve izmijenjene, dodatne ili stroze obveze prema ovom Ugovoru ili na drugom temelju).

6. ZJAVE

Svaki SuduZnik daje sve izjave i jamstva iz &lanka 18, (Izjave) Ugovora o kreditnim linfflama na Datum
stupanja na snagu ili {ako se od nfega razlikuje) na datum ovog Ugovora.

7. RAZNO

7.1. Odredbe &lanka 30. (Obavijest)) i ¢lanka 16. (Trodkovi | izdac) Ugovora o kreditnim linijjama
primjenjuju se na ovaj Ugovor kao da su u njega uvritene uz potrebne promjene.

7.2. Ovaj se Ugovor moze potpisati u bilo kojem broju istovjetnih primjeraka koji proizvode iste pravne
uginke kao da se svi potpisi na tim primjercima nalaze na samo jednom primjerku ovog Ugovora.




7.3. Drustvo i Agent utvrduju da je ovaj Ugovor Financijski dokument.

7.4. Ako Financijskim dokumentom nije izriito predvideno suprotno, osoba koja nije Ugovorna strana
hema po Zakonu o ugovorima (Prava trecih strana) iz 1999, godine prave na provedbu ili ostvarivanje
koristi od bilo koje odredbe ovog Ugovora.

7.5. Ako ovim Ugovorom nije izrigito predvideno suprotno, nista iz ovog Ugovora ne predstavija
odricanje od prava, ovlasti ili pravnih lijekova koji pripadaju bilo kojem Financirajuéem sudioniku
temeliem bile kojeg Financijskog dokumenta te Financirajuéi sudionici i dalje pridrzavaju sva prava u
odnosu na Neispunjavanje obveza ili Sluéaj neispunjavanja obveza (bez obzira na definiciju fih
pojmova) koji su nastupili ili su mogli nastupiti ili naknadno nastupe, kao i sva ostala prava koja im
eventualno pripadaju.

7.6. Ako bilo koja Ugovorna strana ne ostvari il bude kasnila s ostvarivanjem bilo kojeg prava ili pravnog
ljeka iz ovog Ugovora, nece se smatrati da su to pravo i pravni lijek umanjeni niti ¢ se smatrati
odricanjem od njih, niti ée jednokratno ili dietomiéne ostvarivanje prava ili pravnog lijeka sprie¢avati
daljnje ostvarivanje istih ili ostvarivanje drugih prava ili pravnih lijekova.

7.7. Prava i pravni lijgkovi predvideni ovim Ugovorom kumulativni su i ne iskfjuuju prava ili pravne
lijekove predvidene zakonom.

8. MUERQODAVNO PRAVC

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su uz njega vezane, primjenjuje
se prave Engleske i Walesa.

9. SUDSKA NADLEZNOST

9.1. Sudovi Engleske i Walesa imaju iskljugivu nadleZnost za rie3avanje svakog spora koji proizlazi iz
ovog Ugovora ili je s njime povezan (ukljudujuti spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bilo koju izvanugovornu obvezu koja proizlazi iz ili je u vezi s ovim Ugovorom) (dalje u
tekstu:; Spor").

9.2. Ugovorne se strane stau da su sudovi Engleske i Walesa najprimjereniji { najprikladniji sudovi za
rieSavanje Sporova te se stoga nijedna od njih neée pozivati na suprotno.

9.3. Ovaj &1. 9. propisan je iskljudivo u korist Financiraju¢ih sudionika i Osiguranih strana, U skiadu s
time, nijedan Financirajuéi sudionik ni Osigurana strana neée biti sprijeGeni u pokretanju postupka u
vezi sa Sporom pred bilo kejim drugim nadle2nim sudom. U mjeri dopustenoj zakonom, Financirajuéi
sudionici | Osigurane strane mogu pokrenuti postupke istodobno u vide jurisdikcija,

10. DOSTAVA PISMENA

10.1. Ne dovodedi u pitanje bilo koji drugi nadin dostave dopusten prema mjerodavnom pravu, svaki
Suduznik (osim SuduZnika osnovanog u Engleskoj i Walesu): (i) neopozivo imenuje Tatham Law kao
svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnosi na bilo koji od Financijskih dokumenata te (i) iZzjavljuje da propust zastupnika za dostavu
pismena vezan uz obavje$tavanje relevantnog Suduznika o dostavljenom pismenu ne dovodi do
nistavosti predmetnog postupka.

10.2. Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo kojeg razioga postane
nesposobna odnasati tu funkeiju, Drustvo {(u ime svih Suduznika) mora bez odgode



(t u svakom slucaju u roku od deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika,
pod uvjetima prihvatijivima Agentu. U protivnom, Agent moze imenovati drugog zastupnika u tu svrhu.




PRILOG: IZVORNI JAMCI

Tvrtka drustva Izvornog jameca Maticni broj (ili eventualni ekvivalent),
izvorna jurisdikcija
Brodogradevna Industrija Split Dioni¢ko drutvo Hrvatska — MBS: 060175040, OIB.
18556905592
XB AHTS Hero Shipping Inc. Margalovi Otoci — 61825
River Cruise Shipping Inc. Margalovi Otoci — 79831
BS Star Shipping Inc. Mar3alovi Otoci — 61608

Polar 485 inc. Marsalovi Otoci — 118081




VERZIJA ZA POTPISIVANJE
OVAJ JE UGOVOR skloplien na datum naveden na njegovu podetku.

DRUSTVO
BRODOSPLIT PLOVIDBA D.0.O.,

Potpis: ZOJA CRNECKI
Adresa: STARA KNEZIJA 12, 10000 ZAGREB pofpis necitlfiv/

Adresa e-poste: zoja.crnecki@divgroup.eu

Na paznju: ZOJA CRNECK)

IZVORNI JAMCI

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drugtvo
Potpis: TOMISLAY DEBELJAK

Adresa: VLADIMIRA NAZORA /potpis neditling

Adresa e-poste: tomislav.debeljak@divaroup.eu

Na paZnju: TOMISLAV DEBELJAK

XB AHTS HERO SHIPPING INC.
Patpis: ZOJA CRNECKI
Adresa: STARA KNEZIJA 12, 10000 ZAGREB /potpis neditljiv/

Adresa e-poste; zoja.crnecki@divgroup.eu

Na paZnju; ZOJA CRNECK!

’:
F




RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA Jootpis neditljiv/

Adresa e-poite; tomislav. debeliak@divaroup.eu

Na paZnju: TOMISLAY DEBELJAK

BS STAR SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA /potpis neditijiv/

Adresa e-poste: tomislav.debeliak@divaroup.eu

Na pazZnju: TOMISLAY DEBELJAK

POLAR 485 INC.
Potpis: ZOJA CRNECK])
Adresa: STARA KNEZIJA 12, 10000 ZAGREB /ootpis neditifiv/

Adresa e-podte: zoja.crnecki@divgroup ey

Na paznju; ZOJA CRNECKI

[DIV ~ Polpisi Ugovora o izmjenamaj




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis necithiv/

Adresa: 55 L.udgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: tng@Glas.agency

Na paZnju: Upravljanje franszkeijama grupe /DIV

Tel.: +44 20 3597 2940

Faks: +44 20 3070 0113

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED

Potpis: /potpis necitliiv/

Adresa: 55 Ludgate Hill, Level 1, West, London, ECAM
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: tma@Glas.agency

Na paZnju: Upravijanje transakcijama grupe /DIV

Tel.; +44 20 3597 2940
Faks:; +44 20 3070 0113

{DIV — Polpisi Ugovora o izmjenamaj



KREDITORI .
TCA ECDF Il INVESTMENTS SARL

Potpis: GIL LILI Potpis: Joao Martins,
Direktor
Adresa: 26 Boulevard Royal Adresa:
Adresa e-poste: gliti@taconiccap.com Adresa e-poste; jmartins@tacoinccap.com
Na paznju: /potpis neditliv/ Na paznju: /potpis nelitljiv/

[DIV ~ Potpisi Ugovora o izmjenamaj




MORGAN STANLEY & CO, INTERNATIONAL PLC

Potpis:

Adresa: /potpis neditliiv/
LEE SETYON

Adresa e-poste: Ovlasteni potpisnik/

Na paZnju;

{DIV ~ Potpisi Ugavora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumadica za ¢edki i engleski jezik, imenovana rieSenjem
Ministarstva pravosuda i uprave klasa: UP/I-710-02/23-031/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rje$enjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22,
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZenom izvorniku na
engleskom jeziku,

Zagreb, 20. kolovoza 2025. Br. ov.: 293-6/2025 Mateja MedesSi




THIS AGREEMENT is made on

EXECUTION VERSION

TMY  opas

BETWEEN:

1)

(2)

3}

4
(3}

{6)

7

BRODOSPLIT-PLOVIDBA D.0.0., a limited liability company duly incorperated in Croatia,
with its registered seat at Put Supavla 21B, Sptit, Croatia, registered with the court register
of the Commercial Court in Split under the registration number (MBS5) 060177963, PIN (OiB):
11302085213 (the "Company”);

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustve, a company duly incorporated in
Croatia, with its registered seat at Ulica Velimira Skorpika 11, Zagreb, Croatia, Court
registry of the Commercial Court in Zagreb under registration number (MBS5): 060175040
{the "Parent”};

THE ENTITIES listed in the Schedule (The Original Guarantors) as original guarantors
{together with the Parent, the "Original Guarantors™ and the Parent, the Original
Guarantors and the Company together, the "Obligers™);

TCA ECDF Il INVESTMENTS SARL as lender ("TCA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender (“MS” and, together with TCA,
the “Lenders”};

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 53
Ludgate Hill, Level 1, West, London EC4M 7JW, England as agent of the other Finance Parties
(the "Agent”); and

GLAS TRUST CORPORATION LIMITED, a company incarporated under the laws of England
and Wales and with registration number 07927175 with its registered office at 55 Ludgate
Hilt, Level 1, West, London EC4M 7JW, England as security trustee for the Secured Parties
{the "Security Agent"),

(each a "Party” and together, the "Parties”}.

BACKGROUND

)

)

The Parties are party to a facilities agreement dated 27 April 2023 as amended and restated
pursuant to the first amendment and restatement agreement dated 8 June 2023 and the
second amendment and restatement agreement dated 30 June 2023 and as amended
pursuant to amendment agreements dated 25 January 2024 and 28 March 2024 (the
"Facilities Agreement”).

The Parties have agreed to amend the Facilities Agreement with effect from 28 June 2024
{the “Effective Date”), notwithstanding that this Agreement may be dated after 28 June
2024,

IT IS AGREED AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION

Capitalised words and expressions used in the Facilities Agreement shall have the same
meaning where used in this Agreement, except where otherwise herein defined, and:




e, £

1.2

4,

“¢tandstill Perlod” means the period commencing on the Effective Date and ending at 5pm
{London time) on the date falling seven (7) days after the Effective Date {or such later date

as the Parties may agree from time to time, including via email).

The principtes of construction set out in the Facilities Agreement shalt have effect as if set
out in full in this Agreement.

STANDSTILL

Notwithstanding anything to the contrary in the Finance Documents, and subject to the
terms of this Agreement, the Parties hereby agree that during the Standstill Period:

(a} na enforcement action will be taken with respect to, and no rights will be
exercised under clause 22.20 {Acceleration) of, the Facilities Agreement;
and

(b} (without double-counting) interest shall accrue at a rate of 14% per annum

on all amounts (including, without limitation, principal (including
capitalised interest), accrued interest, deferred interest, interest which
has accrued on any deferred interest, fees and any interest which has
accrued on any deferred fees, in each case howsoever described)
outstanding under the Finance Documents.

AMENDMENT

The Parties hereby agree that, with effect from the Effective Date, Clause 8.3(d) (Disposal
Proceeds, Recovery Proceeds and Insurance Proceeds) of the Facilities Agreement shall be
deleted in its entirety and replaced with the following:

“The Company and each Obligor shall procure that, within three Months of the date
of receipt of any Brodosplit 485 Disposal Proceeds by the Parent, any Holding
Company or any member of the Group, the Company shall:

(i} prepay Loans in accordance with Clause 8.5 {Application of
prepayments) in an original principal amount of not less than
£10,500,000 together with (x} all capitalised interest amounts which
have accrued and been added to such principal amount pursuant to
Clause 10.2{a} (Payment/capitalisation of interest) and (y) all amounts
of accrued but unpaid or uncapitalised interest thereon; and

(ii} prepay Loans on a pro ratg basis in accordance with Clause 7.2
(Voluntary prepayment of Loans) in an original principal amount of
£4,000,000,

provided that, in each case, the Company may not use any amount under the
Facilities or from any other source other than (x) the Brodosplit 485 Disposal Proceeds
or (y) other free cash held within the Group to make such a prepayment.”

FEES AND CONDITIONS




5.2

7.1

7.2

The Borrower acknowledges and agrees that the temporary standstill contained in Clause 2
(Standstitl) and the amendments contained in Clause 3 (Amendment) are granted and
agreed to by the Lenders on the condition that the costs, fees, disbursements and other
expenses of the Finance Parties (including the costs, fees, disbursements and other
expenses of Akin Gump LLP} incurred by any of them in connection with the preparation of
this Agreement shail be paid by the Company within 2 Business Days of written demand.

CONTINUING OBLIGATIONS

The provisions of each Finance Document shall, save as amended, replaced, waived,
cancelled or terminated by or pursuant to this Agreement, continue in full force and effect
as against the parties thereto from time to time.

On the Effective Date and (if different) on the date of this Agreement:

{a) each Obligor confirms its acceptance of the Facilities Agreement as
amended pursuant to this Agreement and agrees that it continues to be
bound as an Obligor by the terms of the Facilities Agreement as amended
by this Agreement;

(b} each Obligor confirms for the benefit of the Finance Parties that the
guarantee and indemnity obligations owed by it under the Facilities
Agreement remain in full force and effect notwithstanding the temporary
standstill set out in Clause 2 (Standstill) and the amendments contained in
Clause 3 (Amendment) and extend to the obligations of the Obtigors under
each of the Finance Documents {including the Facilities Agreement as
amended pursuant to this Agreement and notwithstanding any amended,
additional, or more onerous obligations pursuant to this Agreement or
otherwise); and

(<) each Obligor confirms for the benefit of the Secured Parties that any
Security created by it under the Transaction Security Documents to which
it is party extends to the obligations of each Obligor under the Finance
Documents (including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional or more anerous
obligations pursuant to this Agreement or otherwise).

REPRESENTATIONS

Each Obtigor makes all of the representations and warranties in clause 18 {Representations)
of the Facilities Agreement on the Effective Date and (if different) on the date of this
Agreement.

MISCELLANEQUS

The provisions of clause 30 {Notices) and clause 16 (Costs and Expenses) of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary
changes being made.

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.
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7.3

7.4

7.5

7.6

7.7

9.1

9.2

5.3

10.

101

10.2

Each of the Company and the Agent designate this Agreement as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a
Party has no right under the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Agreement.

Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a
waiver of any or all rights, powers or remedies that any of the Finance Parties may have
under any Finance Document and the Finance Parties continue to reserve all of their rights
in relatien to any Defaults or Events of Befault (howsoever defined) which have or may have
occurred, or that occur in the future, and any other rights that they may have.

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed
as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or
remedy.

The rights and remedies provided in this Agreement are cumutative and not exclusive of any
rights or remedies provided by law.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales,

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement {including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) {a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly ne Party will argue to the contrary.

This Clause 9 is for the benefit of the Finance Parties and Secured Parties only. As a resutt,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent atllowed by law, the Finance
Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each
Obligor {other than an Obligor incorporated in England and Wales): {a} irrevocably appoints
Tatham Law as its agent for service of process in relation to any proceedings before the
English courts in connection with this Agreement; and (b) agrees that failure by an agent
for service of process to notify the relevant Obligor of the process will not invalidate the
proceedings concerned,

If any person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Company {on behalf of all the Obligors) must immediately
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{and in any event within ten days of such event taking place} appeint another agent on
terms acceptable to the Agent. Failing this, the Agent may appoint another agent for this

purpose.




SCHEDULE: ORIGINAL GUARANTORS

Registration number (or equivalent, if any}

Name of Original Guarantor
Original Jurisdiction

Croatia - (MBS): 060175040, PiN (CIB):

Brodogradevna Industrija Split Dionicko
18556905592

drudtvo
XB AHTS Hero Shipping Inc. Marshall Islands - 61825

River Cruise Shipping Inc. Marshall Islands - 79831

BS Star Shipping Inc. Marshall Istands - 61608

Polar 485 Inc. Marshall Islands - 118081




EXECUTION VERSION

THIS AGREEMENT has been duly executed on the date first stated above.

THE COMPANY
BRODOSPLIT-PLOVIDBA D.C.0.

By: ZOipA CRNECLI
,=_ Address: STARB EAERTO 42 {0000 2PLRES g A~ i
< E-mail: nqja_ .crnecla'éz da'vﬁvco-?.eu // 4
Attention: 23 A CRAIE CLA y"f/
THE ORIGINAL GUARANTORS
BRODOGRADEVNA INDUSTRIJA SPLIT,
5 dionitko druStve

B TOMISLAY DERELHAL
Address: VIypi i AAIO Dy
Email:  bovwgy shov . J&b&'fj(xk @ df\/gfﬁtﬁp -€v

Attention: T ML SLAV Déne L,‘A- '

XB AHTS HERQ SHIPPING INC.

B: 20 cRMECK

Address:  STADNG  LAZI= 5@"—” !2/ w0ore ,;mb-ﬂﬂl}
Email: 3oL - CAN e, é‘ drv Jrovp - ev

Attention: wm CRNT 6 ot

T




RIVER CRUISE SHIPPING INC.

By: TOMIZ LV DERELHaK

Address: VM DiMIRY A TO P =2, BRRE & 1o
E-mail; wml\ﬁmu-’d@bew.@t @ div FAYC P e

Attention: TCUFIS%Y  DEBCH G

BS STAR SHIPPING INC.

By: TOM Sy DERE LAy

Addresst VLD jpUA MR TOUL Y2 , BRE P,
E-mail; &)rv\.ibl«@v‘. debeij‘@t @ dl‘\/ﬁ'vo Op, @
Attention: 7O &y DER [ b) Ay

POLAR 485 INC.

By: tode comelie

Address:  STARS LNETIZH {2 ; {0000 WrbiRen

E-mail: W)d’. -y necle @d;v@,() IP ey

Attention: IO RS i . /LA’\'

DIV - Signature to Amendment Agreement]




THE AGENT

GLOBAL LOAN AGENCY SERVICES LIMITED
W v
Address: 55 Ludgate Hill, Level 1, West, London, EC4M

7JW, United Kingdom

E-mail: tma@Glas.agency

Attention: Transaction Management Group /DIV
Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

THE SECURITY AGENT
GLAS TRUST CORPORATION LIMITED
By:

VA

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency
Attention: Transaction Management Group /DIV

Phone: +44 20 3597 2940

Fax; +44 20 3070 0113

[tV - Signature to Amendment Agreement)



THE LENDERS
TCA ECDF M1 INVESTMENTS SARL

By: Q?IL Lal ¥ Joao Martin,
Manager

Address: %J %UL&;{A&\) ROYAL.  Address:
E-mail: 3“" : 47.7-(10"-&‘. e LN E-mail:
Attention:

“)wq_«\{Me “‘ccamlcc‘ep Nele gl

Attention;

Ve Jean

[DIV — Signature to Amendment Agresment]




MORGAN STANLEY & CO.
INTERNATIONAL. PLC

’n:;/ {( Y
By: ”— -s:t‘ ' \6\7’\\‘
. .‘| '

Ad dress:mm
E-mail:

Attention:

[V ~ Signature to Amendment Agreement]
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EUROLANGUAGE
Sudski tumadii prevoditelji
Zagreb, KranjCeviceva 14
Tel./fax: 00385 (0} 138 20 122
e-mail: info@eurolanguage. hr; Internet: www. eurclanguage. hr

Ovaj se prijevod sastoji od
11 stranica
Br. ov.: 294-7/2025

Datum: 20. kolovoza 2025,

Ovjereni prijevod s engleskoq jezika




VERZIJA ZA POTPISIVANJE
Dana 8. srpnja 2024., OVAJ SU UGOVOR

SKLOPILI:

(1) BRODOSPLIT-PLOVIDBA D.0.0., drudtvo s ogranitenom odgovorno$éu uredno osnovanc u
Republici Hrvatskoj, sa sjedidtem na adresi Put Supavla 218, Split, Hrvatska, upisano u sudski registar
Trgovadkog suda u Splitu pod matiénim brojem subjekta (MBS) 060177963, osobni identifikacijski broj
{OiB): 11302085213 (u daljinjem tekstu: ,Drustve"),

(2) BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drudtvo, drudtve uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovackog suda u Zagrebu pod mati&nim brojem subjekta (MBS) 060175040 {u
dalinjem tekstu: ,Maticno drustvo"),

(3) SUBJEKTI navedeni u Prilogu (fzvorni jamci) kao izvorni jamei (zajedno s Matiénim drugtvom:
Jzvorni jamci‘, a Mati¢no drudtvo, Izvorni jamci i Drustve zajedno: ,Suduznici®),

(4) TCA ECDF [Il INVESTMENTS SARL kao kreditor (u daljinjem tekstu: ,TCA®),

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (u daljnjem tekstu: ,MS* i, zajedno
s TCA-om: Kreditori');

{6) GLOBAL LOAN AGENCY SERVICES LIMITED, dru$tvo osnovano prema zakonima Engleske i
Walesa, matiéni broj 08318601, sa sjedistern na adresi 55 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajucih sudionika (u dalinjem tekstu: ,Agent*) i

(7) GLAS TRUST CORPORATION LIMITED, drustvo osnovano prema zakonima Engleske i Walesa,
matiéni oroj 07927175, sa sjedistem na adresi 55 Ludgate Hill, Level 1, West, London EC4M 7JW,
Engleska, kao agent za osiguranje placanja za Osigurane strane (u dalinjem tekstu: JAgent za
ZaloZnopravno osiguranje pla¢anja‘),

(u dalinjem tekstu, svaka strana pojedinatno: ,Ugovorna strana“, a zajedno: ,Ugovorne strane"}.
POZADINA

{A) Ugovorne strane takoder su strane Ugovora o kreditnim linijama izvorno skloplienog 27. travnja
2023. koji je izmijenjen i preinaden prvim ugovorom o izmjenama i prepravcima od 8. lipnja 2023. i
drugim ugovorom ¢ izmjenama i prepravcima od 30. lipnja 2023., a takoder je izmijenjen ugovorima o
izmjenama od 25. sijeénja 2024. 1 28. oZujka 2024. (u daljinjem tekstu: ,Ugovor o kreditnim linijama*).

(B) Dana 1. srpnja 2024., Ugovorne su strane ugovorile da Zele unijeti daljnje izmjene u Ugovor o
kreditnim linijama koje e stupiti na snagu dana 28, fipnja 2024. (u daljnjem tekstu: ,Datum stupanja
na snagu'} u skladu s ugovorom ¢ izmjenama od 1. srpnja 2024. (u daljnjem tekstu ,Ugovor o
izmjenama iz lipnja 2024.").

(C) Svrha ovog Ugovora jest izmijeniti, nadomjestiti i zamijeniti Ugovor o izmjenama iz lipnja 2024,




UGOVORENO JE SLJEDECE:
1. DEFINICIJE | TUMAGENJE

1.1. Pojmovi i izrazi napisani velikim pogetnim stovom koji se koriste u Ugovoru o kreditnim linijama
imaju isto znagenje kada se koriste u ovom Ugovoru, osim ako su ovdje drugagije definirani i

,Razdoblje mirovanja obveza" znati razdoblie koje potinje na Datum stupanja na snagu i zavrsava u
17:00 sati {po Jondonskom vremenu) na datum koji pada Eetrnaest (14) dana nakon Datuma stupanja
na snagu {ili na kasniji datum koji Ugovorne strane u odredenom trenutku dogovore, ukfjugujudi i putem
e-poste).

1.2. Nagela tumadenja utvrdena u Ugovoru o kreditnim linjjama imaju uéinak kao da su u cijelosti
navedena u ovom Ugovory,

2. UGOVOR O IZMJENAMA IZ LIPNJA 2024,

Ovim ¢ée se Ugovorom izmijeniti, nadomjestiti i zamijeniti Ugovor o izmjenama iz lipnja 2024. u cijelosti
koji ée s datumom stupanja na snagu ovog Ugovora u potpunosti prestati proizvoditi pravne ucinke (sto
se ne odnosi ni na kakva prava ili obveze nastale na temelju Ugovora o izmjenama iz lipnja 2024. od
Datuma stupanja na snagu do [ukijutujuci] dana sklapanja ovog Ugovora).

3. MIROVANJE OBVEZA

Bez obzira na bilo $to suprotno u Financijskim dokumentima, a podlozno odredbama ovog Ugovora,
Ugovorne su strane ugovorile da tijekom Razdoblja mirovanja ohveza:

(a) neée biti provedbe mjera prisiine naplate u skladu s &l. 22.20. {Prifevremena naplata) iz Ugovora o
kreditnim linijama niti ée se ostvarivati prava iz njega i

(b} {bez dvostrukog obrafuna) kamate ée se obradunavati pe stopi od 14 % godiSnje na sve
nepodmirene iznose (ukljugujuci, medu ostalim, glavnicu [ukljutujuéi kapitalizirane kamate], obraCunate
kamate, odgodene kamate, kamate obragunate na odgodene kamate, naknade te kamate obratunate
na odgodene naknade, u svakom sluéaju bez obzira na naziv) na temelju Financijskih dokumenata,

4. IZMJENA

Ugovorne strane ovime ugovaraju da ¢e, s utinkom od Datuma stupanja na snagu, &l. 8.3. (d) (Prihod
od otudenja, Prihod od povrata i Prihod od osiguranja) iz Ugovora o kreditnim linifama biti u cijelosti
obrisan i zamijenjen sljedecim tekstom:

.U roku od tri mjeseca od datuma primitka bile kakvih Prihoda od otudenja piovila Brodosplit 485 od
strane Mati&nog drustva, bilo kojeg Holding drustva ili bilo kojeg ¢lana Grupe, Drustvo i svaki SuduZnik
duzni su osigurati da Drustvo:

(i) prijevremeno otplati Kredite u skladu s &l. 8.5. (Madin upotrebe prijevremenih otplata) s izvornom
glavnicom koja nije manja od 10.500.000 EUR, zajedno sa (x) svim iznosima kapitatiziranih kamata
koje su obradunate i dodane na glavnicu u skladu s ¢l. 10.2. (a) (Placanje/kapitalizacija kamate) te (y)
svim iznosima obragunatih, ali neplaéenih ili nekapitaliziranih kamata na taj iznos i




(i) prijevremeno otplati Kredite razmjerno, u skladu s &l 7.2, {Dobrovoljna prijevremena ofplata
Kredita), s izvornom glavnicom od 4.000.000 EUR,

pri temu Drustvo, u svakom od tih slucajeva, ne smije primijeniti bilo koji iznos iz Kreditnih finija ili iz
bilo kojeg drugog izvora osim (x) Prihoda od otudenja plovila Brodosplit 485 ili (y) drugog raspoloZivog
novca u gotovini koji se nalazi unutar Grupe dostupnog za izvrienje takve prijevremene otplate.”

5. NAKNADE | UVJETI

Drustvo potvrduje i prihvaca da su priviemeno mirovanje obveza iz &l. 2. (Mirovanje obveza) i izmjena
iz &l. 3. (fzmfena) odobrene i prihvacene od strane Kreditora pod uvjetom da:

(a) Drudtvo u roku od 2 radna dana od primitka pisanog zahtjeva podmiri trodkove, naknade, izdatke i
druge rashode Financirajuéih sudionika (ukljudujuéi trodkove, naknade, izdatke i druge rashode drustva
Akin Gump LLP} nastale u vezi s pripremom ovog Ugovora i Ugovora ¢ izmjenama iz lipnja 2024,

(b) Drustvo u roku ad 2 Radna dana dostave pisanog zahtjeva podmiri trodkove, naknade, izdatke i
druge razumne rashode Financirajuéih sudionika u vezi s angaZmanom drustva ldwal u vezi s ()
pregledom dokumentacije proraduna za ponovno stavljanje u pogon plovila MV Golden Horizon: {ii)
sudjelovanjem dvaju ldwalovih procjenitelja na probnoj plovidbi plovila MV Golden Horizon, koja bi se
trebala odrZati oko 9. srpnja 2024.; (iii) sudjelovanjem dvaju (dwalovih procjenitelja pri izvladenju plovila
MV Golden Harizon na suhi dok, koje bi se trebalo odrati izmedu srpnja i rujna 2024.; te (iv) izradom
bilo kakvih pisanih izvje$ta od strane drustva ldwal i bilo kakvim dodatnim raspravama s Financirajucim
sudionicima ili izvjeS¢ivanjem koje im je upuéeno u vezi s prethodno navedenim |

{c) ne dovodeci u pitanje bilo kakva prava koja Financirajudi sudionici mogu imati prema Financijskim
dokumentima (ukljugujuéi, medu ostalim, prema élanku 20.35. Ugovora o kreditnim linijara), Drustvo
se obvezuje omoguciti bilo kojim procjeniteljima ili drugim predstavnicima drustva Idwal brz, potpun i
neometan pristup (i} plovilu MV Golden Horizon (i svim relevantnim podruéjima i sustavima, ukjucujugi,
medu ostalim, i padrudju suhog doka); (i) svim evidencijama, dokumentima te tehnickim ili drugim
podacima koji se odnose na plovilo MV Golden Horizon; (iii} svim relevantnim radnicima, nadzornicima,
izvodadima, agentima ifili predstavnicima, Ziju prisutnost u svakom pojedinom slutaju procjenitelji ili
drugi predstavnici drustva fdwal mogu razumno zahtijevati vezano uz pitanja iz stavka {b).




6. TRAJNE OBVEZE

6.1. Osim u sluaju njihove izmijenjene, zamjene, odustajanja od njihove primjene, njihova ponistenja
ili ukidanja u skladu s ovim Ugeovorom ili na njegovu temelju, odredbe svakog Financijskog dokumenta
nastavljaju u cijelosti proizvoditi pravne uginke prema Ugovornim stranama, u skladu s eventualnim
izmjenama.

6.2. Na datum skiapanja ovog Ugovora:

{a) svaki Suduznik potvrduje da prihnvaca Ugovor o kreditnim linijama u skladu s izmjenama na temelju
ovog Ugovora i pristaje na daljnje obveze u svojstvu SuduZnika prema njegovim odredbama, u skladu
s izmjenama na temelju ovog Ugovora;

{b) svaki Suduznik u korist Financirajucih sudionika potvrduje da njegove obveze iz jamstva i na temelju
od$tete prema Ugovoru o kreditnim linijama ostaju u cijelosti na snazi, bez obzira na privremenc
mirovanje obveza iz &l 2. (Mirovanje obveza) i izmjene sadr3ane u &l. 3. (izmjena), te da se one protezu
i na obveze SuduZnika iz svakog Financijskog dokumenta (ukljugujudi i Ugovor o kreditnim linijama u
skladu s izmjenama prema ovom Ugovoru, &ak i u sluéaju eventualnih izmijenjenih, dodatnih ili strozih
obveza na temelju ovog Ugovora ili na drugom temelju);

{€) u korist Osiguranih strana, svaki Suduznik potvrduje da se svako ZalaZnopravno osiguranje
placanja, koje je Suduznik osnovao prema Dokumentima o ZaloZnopravinom osiguranju Transakcije u
kofima nastupa kao ugovorna strana, progiruje na obveze svakog Sudusnika prema Financijskim
dokumentima (ukljugujuéi i Ugovor o kreditnim linijama u skladu s izmjenama na temelju ovog Ugovora
te ukljudujuci sve izmijenjene, dodatne ili stroze obveze prema ovom Ugovoru ifi na drugom temelju).

7. [ZJAVE

Svaki Suduznik na datum sklapanja oveg Ugovora daje sve izjave i jamstva iz &1, 18. (fzjave) Ugovora
2 kreditnim linijjama.

8. RAZNO

8.1. Odredbe &l. 30. (Obavifesti) i €. 16. (Troskovi i izdaciy Ugovora o kreditnim linifjama primjenjuju se
na ovaj Ugovor kao da su ovdje u cijelosti navedene, uz unodenje potrebnih izmjena.

8.2. Ovaj Ugovor mo2e biti potpisan u bilo kojem broju primjeraka, a svi ti primjerci zajedno vrée iste
pravne uginke kao da su potpisi ha svim primjercima stavljeni na isti primjerak Ugovara.

8.3. Drustvo i Agent ovime odreduju da ovaj Ugovor predstavija Financijski dokument.

8.4. Osim ako je izridito drugagije predvideno u Financijskim dokumentima, u skladu sa Zakonom o
ugovorima {Prava trecih osoba) iz 1999., osoba koja nije Ugovorna strana nema pravo ostvarivati ili
uZivati korist od bilo koje odredbe oveg Ugovora.

8.5. Osim ako je tako izritito navedeno u ovom Ugovoru, nista u njemu ne predstavlja adricanje od bilo
kojeg prava, oviasti ili pravnog lijeka koje bilo koji od Financirajucih sudionika moze imati na temelju
bilo kojeg Financijskog dokumenta. Financirajuéi sudionici i dalje zadrzavaju sva svoja prava u vezi s
bilo kojim Neispunjenjem obveza ili Slu¢ajem neispunjenja obveza {neovisno o definiciji) koji su nastali,
mogu nastati ili ce nastati u buduénosti, kaa i sva druga prava koja im pripadaju.




8.6. Propustanje ostvarivanja ili odgoda u ostvarivanju bifo kojeg prava ili pravnog lijeka na temelju ovog
Ugovora od strane bilo koje Ugovorne strane ne utjede na to pravo ili pravni lijek, niti se moze tumaditi
kao odricanje od njega. Djelomiéno ili jednokratno ostvarivanje bilo kojeg prava ili pravnog lijeka ne
sprie¢ava daljnje ili drugacije ostvarivanje tog prava ili pravnog lijeka, niti ostvarivanje bilo kojeg drugog
prava ili pravnog lijeka.

8.7. Prava i pravni lijekovi predvideni ovim Ugovarom kumulativni su i ne iskijuéuju nijedno pravo ili
pravni lijek koji su predvideni zakonom.

9. MJERODAVNO PRAVO

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su uz njega vezane, primjenjuje
se pravo Engleske i Walesa.

10. SUDSKA NADLEZNOST

10.1. Sudovi Engleske § Walesa imaju iskljugivu nadleznost za rjeavanje svakog spora koji proizlazi iz
ovog Ugovora ili je s njime povezan (ukljuujuéi spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bilo koju izvanugovornu obvezu koja proizlazi iz ili je u vezi s ovim Ugeverom) (dalie u
tekstu: ,Spor”).

10.2. Ugavorne se strane slaZu da su sudovi Engleske | Walesa najprimjereniji i najprikladniii sudovi za
rieSavanje Sporova te se stoga nijedna Strana neée pozivati na suprotno.

10.3. Ovaj &l. 10. propisan je iskljugivo u korist Financirajucih sudionika i Osiguranih strana. U skladu s
time, nijedan Financirajuéi sudionik ni Osigurana strana neée biti sprijeena u pokretanju postupka u
vezi sa Sporom pred bilo kojim drugim nadleZnim sudom. U mjeri dopudtenoj zakonom, Financirajuéi
sudicnici | Osigurane strane mogu pokrenuti postupke istodobne u vise jurisdikcija.

11. DOSTAVA PISMENA

11.1. Ne dovodeti u pitanje bilo koji drugi nagin dostave dopusten prema mjerodavnom pravu, svaki
SuduZnik {osim SuduZnika osnovanag u Engleskoj i Walesu): (i) neopozivo imenuje Tatham Law kao
svejeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnosi na bilo koji od Financijskih dokumenata te (i) izjavljuje da propust zastupnika za dostavu
pismena vezan uz obavjestavanje relevantnog SuduZnika o dostavijenom pismenu ne dovodi do
nistavosti predmetnog postupka.

11.2. Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo kojeg razlega postane
nesposobna odnadati tu funkciju, Drustve (u ime svih Suduznika) mora bez odgode (i u svakom sluéaju
u roku od deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika, pod uvjetima
prihvatljivima Agentu. U protivhom, Agent moZe imenovati drugeg zastupnika u tu svrhu.




PRILOG: IZVORNI JAMCI

Tvrtka drustva lzvornog jamca Matiéni broj (ili eventualni ekvivalent),
izvorna jurisdikcija

Brodogradevna Industrija Split Dionidko drustvo Hrvatska - MBS: 060175040, OIB:
18556905592
XB AHTS Hero Shipping inc. Marsalovi Otoci - 51825
River Cruise Shipping Inc. Marsalovi Otoci — 79831
BS Star Shipping Inc. MarSalovi Otoci — 61608

Polar 485 Inc. Marsalovi Otoci — 118081




VERZIJA ZA POTPISIVANJE
QOVAJ JE UGOVOR skloplien na datum naveden na njegovu pocéetku.

DRUSTVO
BRODOSPLIT PLOVIDBA D.C.O.

Potpis: VLADO SOIC
Adresa: LJ. SMIDHENA 22, 10430 SAMOBOR /potpis neditliiv/

Adresa e-poste: viado, soic@divgroup.eu

Na paznju; VLADO 5016

IZVORNI JAMCI

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo

Potpis: TOMISLAY DEBELJAK

Adresa: VLADIMIRA NAZORA 32, BREGANA /potpis neditliiv/

Adresa e-poite: tomislav.debeliak@divgroup.eu

Na paznju; TOMISLAY DEBELJAK

XB AHTS HERO SHIPPING INC,
Potpis: VLADO SOIC
Adresa: LJ. SMIDHENA 22, 10430 SAMOBOR /pofpis neditljiv/

Adresa e-poste: vlado, soic@divaroup.eu

Na paznju: VLADO $0I1C




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis neéitljiiv/

Adresa:r 55 [Ludgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-podte: tmg@Glas.agency

Na paZnju: Upravljanje transakcijama grupe /DIV

Tel.: +44 20 3597 2940

Faks: +44 20 3070 0113

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED

Potpis: /potpis neditljiv/

Adresa: 55 Ludgate Mill, Level 1, West, London, EC4M
74W, Ujedinjeno Kraljevstvo

Adresa e-poste: tmq@Glas agency
: Na paZnju: Upravljanje transakcijama grupe /DIV

Tel.: +44 20 3597 2940
7 Faks: +44 20 3070 0113

{DIV — Polpisi Ugovora ¢ izmjenamaj




Identifikacijska oznaka virtualne omotnice elektroniéki potpisanog dokumenta putem sustava DocuSign:
297E3697-85E7-4D79-A517-F47B02B1E77F

KREDITOR .
TCA ECDF Il INVESTMENTS SARL
Potpis: Potpis:
Potpis putem sustava DocuSign: Potpis putem sustava DocuSign:
/potpis neditliiv/ /potpis neditliiv/
5EEECG89771045F ... S588E1F2DSE9144A. .
Gil Lili Joao Martins
Adresa: 26 Blvd Royal Adresa: Direktor
Adresa e-poite: diilidtaconjccap.com Adresa e-poste: jmartins@iacoinccap.com
Na paznju: Direktor Na paznju: Direktora

{DIV — Polpisi Ugovora o izmjenama]




MORGAN STANLEY & CO. INTERNATIONAL PLC

Potpis:;

Adresa: /potpis neditlfiv/
LEE SETYON

Adresa e-podte: Oviasteni polpisnik/

Na paZnju:

s,

[DIV — Potpisi Ugovora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumacica za eski i engleski jezik, imenovana rjedenjem
Ministarstva pravosuda i uprave klasa: UP/I-7 10-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rie$enjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22.
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZzenom izvorniku na
engleskom jeziku.

Zagreb, 20, kolovoza 2025. Br. ov.: 293-7/2025 Mateja Medesi
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THIS AGREEMENT is made on July 2024

BETWEEN:

(1)

(2

3)

(4)
(3)

(6)

{7)

BRODOSPLIT-PLOVIDBA D,0.0., a limited tiability company duly incorporated in Croatia,
with its registered seat at Put Supavia 218, Split, Croatia, registered with the court register
of the Commercial Court in Split under the registration number {MBS) 060177963, PIN (QIB):
11302085213 (the “Company");

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko druitve, a company duly incorporated in
Croatia, with its registered seat at tlica Velimira Skorpika 11, Zagreb, Croatia, Court
registry of the Commercial Court in Zagreb under registration number (MBS): 060175040
(the "Parent”);

THE ENTITIES listed in the Schedule {The Original Guarantors) as original guarantors
(together with the Parent, the "Original Guarantors’ and the Parent, the Originat
Guarantors and the Company together, the "Obligors"};

TCA ECDF Il INVESTMENTS SARL as tender ("TCA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender (“MS” and, together with TCA,
the “Lenders”);

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 55
Ludgate Hill, Level 1, West, London EC4M 7JW, England as agent of the other Finance Parties
(the "Agent”); and

GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of England
and Wales and with registration number 07927175 with its registered office at 55 Ludgate
Hill, Level 1, West, London EC4M 7JW, England as security trustee for the Secured Parties
(the "Security Agent"),

(each a "Party” and together, the “Parties”).

BACKGROUND

(A)

{8)

(€

The Parties are party to a facilities agreement originally dated 27 April 2023 as amended
and restated pursuant to the first amendment and restatement agreement dated 8 June
2023 and the second amendment and restatement agreement dated 30 June 2023 and as
amended pursuant to amendment agreements dated 25 January 2024 and 28 March 2024
(the "Facilities Agreement'),

On 1 July 2024, the Parties agreed to further amend the Facilities Agreement with effect
from 28 June 2024 (the "Effective Date") pursuant to the terms of an amendment agreement
dated 1 July 2024 (the “June 2024 Amendment Agreement”}.

This Agreement is intended to amend, replace and supersede the June 2024 Amendment
Agreement.




{T IS AGREED AS FOLLOWS:

1.

1.1

1.2

DEFINITIONS AND INTERPRETATION

Capitalised words and expressions used in the Facilities Agreement shalt have the same
meaning where used in this Agreement, except where otherwise herein defined, and;

“Standstill Period” means the period commencing on the Effective Date and ending at 5.00
p.m. (London time} on the date falling fourteen (14) days after the Effective Date {or such
later date as the Parties may agree from time to time, including via email).

The principles of construction set out in the Facilities Agreement shall have effect as if set
out in full in this Agreement.

JUNE 2024 AMENDMENT AGREEMENT

This Agreement will amend, replace and supersede the June 2024 Amendment Agreement
in all respects and, with effect from the date of this Agreement, the June 2024 Amendment
Agreement will cease to have effect (but without prejudice to any rights or obligations that
have accrued under the June 2024 Amendment Agreement from the Effective Date up to
and including the date of this Agreement).

STANDSTILL

Notwithstanding anything to the contrary in the Finance Documents, and subject to the
terms of this Agreement, the Parties hereby agree that during the Standstill Period:

(2} na enforcement action will be taken with respect to, and no rights will be
exercised under clause 22.20 {Acceleration) of, the Facilities Agreement;
and

(b) (without double-counting) interest shatl accrue at a rate of 14% per annum

on all amounts ({including, without Llmitation, principal (including
capitalised interest), accrued interest, deferred interest, interest which
has accrued on any deferred interest, fees and any interest which has
accrued on any deferred fees, in each case howsoever described)
outstanding under the Finance Docurments.

AMENDMENT

The Parties hereby agree that, with effect from the Effective Date, Clause 8.3(d) (Disposal
Proceeds, Recovery Proceeds and Insurance Proceeds) of the Facilities Agreement shall be
deleted in its entirety and replaced with the following:

“The Company and each Obligor shall procure that, within three Months of the date
of receipt of any Brodosplit 485 Disposal Proceeds by the Parent, any Holding
Company or any member of the Group, the Company shall:

() prepay Loans in accordance with Clause 8.5 (Application of
prepayments) in arn original principal amount of not less than
€10,500,000 together with (x) all capitalised interest amounts which
have accrued and been added to such principal amount pursuant to




Clause 10.2{a) (Payment/capitalisation of interest) and (y) all
amounts of accrued but unpaid or uncapitalised interest thereon: and

{ii) prepay Loans on a pro rata basis in accordance with Clause 7.2
(Voluntary prepayment of Loans) in an original principal amount of
€4,000,000,

provided that, in each case, the Company may not use any amount under the
Facitities or from any other source other than (x) the Brodosplit 485 Disposal Proceeds
or (y) other free cash held within the Group to make such a prepayment.”

5. FEES AND CONDITIONS

The Company acknowledges and agrees that the temporary standstill contained in Clause 2
(Standstitl) and the amendments contained in Clause 3 (Amendment) are granted and
agreed to by the Lenders on the condition that:

{a) the costs, fees, disbursements and other expenses of the Finance Parties
(including the costs, fees, disbursements and other expenses of Akin Gump
LLP) incurred by any of them in connection with the preparation of this
Agreement and the June 2024 Amendment Agreement shall be paid by the
Company within 2 Business Days of written demand;

(b} the costs, fees, disbursements and other expenses reasonably incurred by
any of the Finance Parties in connection with the engagement of Idwal in
connection with: (i) a desktop review of the Golden Horizon
recommissioning budget, (ii) the attendance by two Jdwal surveyors of the
sea trial of the Golden Horizon which is expected to take place on or around
9 July 2024; (iii) the attendance by two ldwal surveyors of the dry docking
of the Golden Harizon which is expected to take place between July and
September 2024; and (iv) the preparation by ldwal of any written reports
and any additional discussions with, or reporting to, the Finance Parties in
connection with the foregoing, shall be paid by the Company within 2
Business Days of written demand; and

{c) without prejudice to any rights that the Finance Parties may have under
the Finance Documents {including, without limitation, under clause 20.35
of the Facilities Agreement), the Company undertakes to grant any
surveyors or other representatives from idwal which have been engaged by
the Finance Parties in connection with the matters referred to in paragraph
(b) above, prompt, full and uninterrupted access to: (i} the Golden Horizon
{and all relevant areas and systems, including, without timitation, to the
dry docking area), (i} all records, documents and technical or other data
in respect of the Golden Horizon and the matters referred to in paragraph
{b} abave, (iii) any relevant employees, supervisors, contractors, agents,
and/or representatives that, in each case, may reasonably be required by
such surveyors or ather representatives from Idwal in connection with the
matters referred to in paragraph (b) above.
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6.2

3.1

8.2

8.3

8.4

8.5

CONTINUING OBLIGATIONS

The provisions of each Finance Document shall, save as amended, replaced, waived,
cancelled or terminated by or pursuant to this Agreement, continue in full force and effect
as against the parties thereto from time to time.

On the date of this Agreement:

(a) each Obligor confirms its acceptance of the Facilities Agreement as
amended pursuant to this Agreement and agrees that it continues to be
bound as an Obligor by the terms of the Facilities Agreement as amended
by this Agreement;

{b} each Obligor confirms for the benefit of the Finance Parties that the
guarantee and indemnity obligations owed by it under the Facilities
Agreement remain in full force and effect notwithstanding the temporary
standstill set out in Clause 2 (Standstill) and the amendments contained in
Clause 3 (Amendment) and extend to the obligations of the Obligors under
each of the Finance Documents {including the Facilities Agreement as
amended pursuant to this Agreement and notwithstanding any amended,
additional, or more onerous obligations pursuant to this Agreement or
otherwise); and

{c) each Obligor confirms for the benefit of the Secured Parties that any
Security created by it under the Transaction Security Documents to which
it is party extends to the obligations of each Obligor under the Finance
Documents {including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional or more onerous
obligations pursuant to this Agreement or otherwise).

REPRESENTATIONS

Each Obligor makes all of the representations and warranties in clause 18 (Representations)
of the Facilities Agreement on the date of this Agreement.

MISCELLANEOQUS

The provisions of clause 30 {Notices) and clause 16 (Costs and Expenses} of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary
changes being made.

This Agreement may he executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.

Each of the Company and the Agent designate this Agreement as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a
Party has no right under the Contracts {Rights of Third Parties} Act 1999 to enforce or enjoy
the benefit of any term of this Agreement.

Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a
waiver of any or all rights, powers ar remedies that any of the Finance Parties may have
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8.6

8.7

10.

10.1

10.2

10.3

11.

under any Finance Document and the Finance Parties continue to reserve all of their rights
in relation to any Defaults or Events of Default {howsoever defined} which have or may have
occurred, or that occur in the future, and any other rights that they may have.

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed
as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or

remedy.

The rights and remedies provided in this Agreement are cumulative and not exclusive of any
rights or remedies provided by law.

GOVERNING LAW

This Agreement and any non-contractual abligations arising out of or in connection with it
are governed by the laws of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settie any dispute arising out
of or in connection with this Agreement (including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) (a "Dispute™).

The Parties agree that the courts of England and Wales are the mast appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 10 is for the benefit of the Finance Parties and Secured Parties only. As a result,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance
Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each
Obligor {other than an Obligor incorporated in England and Wales): (a) irrevocably appoints
Tatham Law as its agent for service of process in relation to any proceedings before the
English courts in connection with this Agreement; and {b) agrees that failure by an agent
for service of process to notify the relevant Obligor of the process will not invalidate the

proceedings concerned.

If any person appointed as an agent for service of process is unabte for any reason to act as
agent for service of process, the Company (on behalf of all the Obligors) must immediately
{and in any event within ten days of such event taking place) appoint another agent on
terms acceptable to the Agent. Failing this, the Agent may appoint another agent for this

purpose.
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SCHEDULE: ORIGINAL GUARANTORS

Name of Original Guarantor Registration number (or equivalent, if any)
Original Jurisdiction

Brodogradevna Industrija Split Dionicko Croatia - (MBS): 060175040, PIN {OIB):

druitvo 18556905592
XB AHTS Hero Shipping Inc. Marshall Islands - 61825
River Cruise Shipping Inc. Marshall Islands - 79831
BS Star Shipping Inc. Marshall Islands - 61608
Polar 485 Inc. Marshall slands - 118081
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THIS AGREEMENT has been duly executed on the date first stated above.

T e

THE COMPANY

BRODOSPLIT-PLOVIDBA D./0.0.

By: VWDQ 30 1¢

Address: Y. TMidwenk 27 | 104%0 Famosal
E-mail: Ut-kﬂﬁ.gmc@ﬁ)ww.ouw.ew
Attention:  Vipde, Co C,‘r

THE ORIGINAL GUARANTORS

BRODOGRADEVNA INDUSTRIJA SPLIT,

dioniZko drustvo

By: t Ot SUAY 0 &gy, fe

Address:  NUASMMALA AL 3?_1 BRECIIA

Email: o bt Seow. 0EGELNE @ 01y geowd, en
Attention: 'T’B'.)Mk&l,pqu e Bye, A,

XB AHTS HERO SHIPPING INC.

B Niago Toid

Address: . Tvioaenie 22 Yo4lo SrMo o
Email 00, 504D \EO\GOM-P» Co-

Attention: V0o o cf
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RIVER CRUISE SHIPPING INC,

By: ToMiSuaw BESeEyMC

Address: VIARMA Nadoga 27 §Rel it
Email:  TOMISWAY. Debe,av £ Y Gtour. G
Attention: “TOMi Sy e L A

BS STAR SHIPPING INC.

By: “ToMy Cupn ﬂ‘v‘:'a)tzqﬂd(-
Address: YlLpBimi@y  N&BolA 32 brecqana |
E-mail:  TOM Stay. UE"J@}M@YNV@%M,E“

Attention:  TOWMI Swv Qo LA

POLAR 485 INC. ,
B: ViAo SoicC
Address: IT'E‘M- drENk "L‘Li W% Eatoen

E-matk; Viado. Eotc@ VIV ELoul, &
{
Attention: Uu;()o "'§O \ Cf

[V — Signature ta Amendment Agreement]




THE AGENT

GLOBAL LOAN AGENCY SERVICES LIMITED
By:

WAy

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency

Attention: Transaction Management Group /DIV
Phone: +44 20 3597 2940
Fax; +44 20 3070 0113

THE SECURITY AGENT
GLAS TRUST CORPORATION LIMITED
By:

N
4 L~y

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency

Attention: Transaction Management Group /DIY
Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

[DIV -~ Signature to Amendment Agreement]




Jign Envelope |D. 297E3697-85E7-4D79-A517-FA7B02B1E7TF

€

THE LENDERS
TCA ECDF It INVESTMENTS SARL
ﬁmﬂwawz
By: [ '
%:‘CMDTHD{SF.
Gil wiTi
Address: 26 B1vd Royal

E-mait: 911li@taconiccap.com

Attention: Manager

:umuslﬂmﬂ byt
GHE1F20REATA4A

Joao Martins

Address: Manager
E-mail:  jmartins@taconiccap.com

Attention: Manager

|DIV - Signature to Amendment Agreement]




MORGAN STANLEY & CO.

INTERNATIONAL PLC
ey b
b: Al
PR TYON
Address:

E-mail:

Attention:

[V — Signature to Amendment Agreement)






EUROLANGUAGE
Sudski tumadi i prevoditelji
Zagreb, KranjCeviceva 14
Tel./fax: 00385 (0) 13820122
e-mail; info@eurolanguage.fi; Internet: www.eurolanguage. ht

Ovaj se prijevod sastoji od
16 stranica

Br. ov.: 294-3/2025

Datum: 20. kolovoza 2025,

Ovjereni prijevod s engleskog jezika




Dana 30. rujna 2024., OVAJ SU UGOVOR
SKLOPILI:

{1y BRODOSPLIT-PLOVIDBA D.0O.0., drustvo s ograni¢enom odgovornodcéu uredna osnovano u
Republici Hrvatskoj, sa sjedidtem na adresi Put Supavla 21B, Split, Hrvatska, upisano u sudski registar
Trgova&kog suda u Splitu pod matiénim brojem subjekta (MBS) 060177963, osobni identifikacijski broj
(C1B): 11302085213 (u daljnjem tekstu: ,Drustvo™},

{2y BRODOGRADEVNA INDUSTRIJA SPLIT, dionicke drustvo, drustve uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovackog suda u Zagrebu pod matiénim brojem subjekta (MBS) 060175040 (u
daljnjem tekstu: Maticno drustvo”),

(3) SUBJEKTI navedeni u Prilogu (fzvorni jameiy kao izvorni jamci (zajedno s Matitnim drustvom;
Jzvorni jamcei*, a Matiéno drustvo, Izvorni jamei | Drustvo zajedno: ,Suduznici®),

(4) TCA ECDF Il INVESTMENTS SARL kao kreditor (u daljnjem tekstu: ,TCA™),

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (u dalinjem tekstu: ,MS" i, zajedno
s TCA-om; ,Kreditori');

{6) GLOBAL LOAN AGENCY SERVICES LIMITED, drudtvo osnovano prema zakonima Engleske i
Walesa, maticni broj 08318601, sa sjediStem na adresi 55 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajucih sudionika (u daljnjem tekstu: ,Agent”) i

(7) GLAS TRUST CORPORATION LIMITED, drudtvo osnovano prema zakonima Engleske i Walesa,
matiéni broj 07927175, sa sjeditem na adresi 55 Ludgate Hill, Level 1, West, London EC4M 7JW,
Engleska, kao agent za zaloZnopravno osiguranje pla¢anja za Osigurane ugovorne strane (u daljnjem
tekstu: ,Agent za ZaloZnepravno osiguranje platanja®),

{u daljnjem tekstu, svaka strana pojedinagno. ,Ugovorna strana’, a zajedno:; ,Ugovorne strane’).
POZADINA

(A) Ugovome su strane takoder strane Ugovora o kreditnim linijama izvorno skloplienog 27. travnja
2023. koji je izmijenjen i preinacen prvim ugovorom o izmjenama i prepravcima od 8. lipnja 2023, i
drugim ugovorom o izmjenama i prepravcima od 30. lipnja 2023, te koji je takoder izmijenjen ugovorima
0 izmjenama od 25. sijenja 2024., 28. ozujka 2024. {u dalinjem tekstu; ,Ugovor o izmjenama iz
ozujka 2024.}, 1. srpnja 2024. {u daljnjem tekstu: Ugovor o izmjenama iz lipnja 2024.") i 8. srpnja
2024, (u daljnjem tekstu: ,Ugovor o izmjenama iz srpnja 2024."), kac i eventualnim drugim izmjenama
prije sklapanja ovog Ugovora (u daljnjem tekstu: ,Ugovor o kreditnim tinijama*“}.

{B) Ovim Ugovorom namjerava se, izmedu ostalog, produZiti razdoblje mirovanja obveza koje je prvotno
stupile na snagu 28. lipnja 2024. (u daljnjem tekstu: ,Datum podetka mirovanja obveza®) u skladu s
odredbama Ugovora o izmjenama iz lipnja 2024., a dodatno se produZuje s udéinkom od Datuma
potetka mirovanja ohveza.




(C) Ovim se Ugovorom namjeravaju izmijeniti, zamijeniti | staviti izvan snage Ugovor o izmjenama iz
lipnja 2024. i Ugovor o izmjenama iz srpnja 2024. u cijelosti.

UGOVORENO JE SLJEDECE:
1. DEFINICIJE | TUMACGENJE

1.1 Pojmovi i izrazi napisani velikim pocetnim slovom koji se koriste u Ugovoru o kreditnim linijama
imaju isto znatenje kada se koriste u ovom Ugavoru, osim ako su ovdje drugadije definirani,

»Ugovor o sredstvima iz EU fondova" znagi ugovor u obliku od 5. listepada 2023., sklopljen izmedu
Drustva, Matitnog drustva, adredenih Suduznika, Agenta i Agenta za ZaloZnopravno osiguranje
placanja, u vezi s Potrazivanjima iz EU projekata.

.Potrazivanja iz EU projekata“ imaju znacenje koje im je dano u Ugovoru o sredstvima iz EU fondova,
a radi se o sredstvima koja prima Matigno drugtvo ili bilo koji Povezani subjekt Mati¢nog drustva.

PredloZeni brokeri” su BRS, Clarkson, Bancosta Cruise i Braemar,

~Rujanski datum plaéanja kamata* znadi Datum placanja kamata koji pada na ili oko 30. rujna 2024.
godine.

-Razdoblje mirovanja obveza“ znagi razdoblje koje potinje na Datum potetka mirovanja obveza i
zavriava u 17:00 sati (po londonskom vremenu) 31, listopada 2024. (ili na kasniji datum koji Ugovorne
strane u odredenom frenutku dogovore, ukljuéujuéi i putem e-poste).

1.2. Pravila tumagenja utvrdena u Ugovoru o kreditnim linijama primjenjuju se kao da su u cijelosti
navedena u ovom Ugovoru.

2. PRETHODN) UGOVORI O IZMJENAMA,

Ovim se Ugovorom u cijelosti mijenjaju, zamjenjuju i stavijaju izvan snage Ugovor o izmjenama iz lipnja
2024. i Ugovor o izmjenama iz srpnja 2024., a na dan sklapanja ovog Ugovora, navedeni ugovori koji
se stavljaju izvan snage prestat ¢e vriiti uginke (ne dovodedi u pitanje bilo koja prava ili obveze koja su
nastala na temelju Ugovora o izmjenama iz lipnja 2024. ili Ugovora o izmjenama iz srpnja 2024. od
Datuma pocetka mirovanja obveza pa do [i ukljucujuéi] dana sklapanja oveg Ugovoray),

3. 0bGODA

3.1 Bez obzira na bilo koju suprotnu odredbu iz Ugovora o kreditnim linijama, a podlozno uvjetima ovog
Ugovora, Ugovorne su strane ovime ugovorile da Drudtvo neée biti obvezno platiti:

(a) iznos kamata koji je obragunat i dospio na Rujanski datum plaéanja kamata, u skladu s &1, 10.2.
{Placanje/kapitalizacija kamate) Ugovora o kreditnim linijama, u vezi s:

(i) Kreditima iz Kreditne linije A,




(i) Kreditima iz Kreditne linije B,
(iii) Kreditima iz Kreditne linije C i
{iv} Kreditima iz Kreditne linije D te

{b} glavnicu svakog Otplatnog obroka kaji dospijeva na Rujanski datum pladanja kamata, u skladu s
¢l. 8. (Otplata Kredita) Ugovara o kreditnoj liniji,

pri éemu se zbir tih iznosa naziva ,Odgodene rujanske otplate*.

3.2. Drustvo ce sve Odgodene rujanske otpiate (zajedno sa svim iznosima koji su obradunati na njih)
platiti u gotovini, najkasnije do 31. listopada 2024, godine.

4. MIROVANJE OBVEZA

Bez obzira na bilo 3to suprotno u Financijskim dokumentima, a podloZno odredbama ovog Ugovora,
Ugovorne su strane ugovorile da tijekom Razdoblja mirovanja obveza:

{a) nece biti provedbe mjera prisilne naplate u skladu s &, 22.20. (Prijevremena napfata) iz Ugovora o
kreditnim linijama niti ¢e se ostvarivati prava iz njega i

(b) (bez dvostrukog obrafuna) kamate ¢e se obradunavaff po stopi od 14 % godisnje na sve
nepodmirene iznose (ukljuéujuci, medu ostalim, glavnicu [ukljuéujuéi kapitalizirane kamate], obradunate
kamate, odgodene kamate, kamate obratunate na odgodene kamate, naknade te kamate obratunate
na odgodene naknade, u svakom slugaju bez obzira na naziv) na temelju Financijskih dokumenata
{ukljuCujuci, radi izbjegavanja sumnje, Odgodene rujanske otplate od Rujanskog datuma pla¢anja
kamata i nakon njega).

5. PONUDA KOJA ISPUNJAVA KVALIFIKACIJSKE UVJETE - MV GOLDEN HORIZON

() PodloZno stavku (b) u nastavku i u mjeri u kojoj je zaprimljena Ponuda koja ispunjava kvalifikacijske
uvjete za MV Golden Horizon (ili, ako je primjenjivo, za sve poslovne udjele u drustvu Hero Shipping),
Drugtvo, Hero Shipping i svaki drugi Suduznik potvrduju da su duzni prihvatiti uvjete takve Panude koja
ispunjava kvalifikacijske uvjete (pod uvjetom da su ispunjeni zahtjevi iz te definicije) u roku za prihvat
navedenom u toj Ponudi koja ispunjava kvalifikacijske uvjete (i u svakom sluéaju u roku od 24 sata od
trenutka njezina zaprimanja).

(b) Ni Drustvo ni Hero Shipping (niti bilo koji drugi Suduznik) nec¢e biti obvezni prihvatiti Ponudu koja
ispunjava kvalifikacijske uvjete sukladno stavku (a) pod sliedecim uvjetima:

(i) ako u roku od 24 sata od trenutka zaprimanja Ponude koja ispunjava kvalifikacijske uvjete od strane
Drustva, Hero Shippinga ili bito kojeg drugog Sudu3nika (koja se smatra ,lzvornom ponudom®),
Drustvo, Hero Shipping ili taj drugi Sudu2nik zaprimi pisanu potvrdu (u daljnjem tekstu: ,Pismo visoke
razine uvjerenja“) od drugog Kupca tre¢e strane (u daljnjem tekstu: ,Brugi ponuditelj”) koji nastupa
u dobrof vieri, a kojom se potvrduje:




(A) da je Drugi ponuditelj uvjeren da ¢e padnijeti ponudu za kupnju piovila MV Geolden Horizon (ili,
prema potrebi, svih pastovnih udjela u drugtvu Hero Shipping) (u daljnjem tekstu: ,Druga ponuda”)
najkasnije do datuma koji pada 14 kalendarskih dana nakon datuma Pisma visoke razine
uvjerenja;

{B) predioZena kupoprodajna cijena i svi drugi relevantni trogkovi ili druga razmatranja koja ée se
uzeti u obzir pri utvrdivanju predlozene kupoprodajne cijene i

(C) detaljan status svih nerijegenih postupaka dubinske analize ili drugih stavki (ukljucujuéi, medu
ostalim, sve potrebne aranZmane financiranja) kako bi Drugi ponuditelj mogao podnijeti kona&nu
ponudu za plovilo MV Golden Horizon (ili, prema potrebi, sve poslovne udjele u drudtvu Hero
Shipping) te

(i) ako je Agent uvjeren {prema uputama Kreditorima i postupajuéi razumno) da bi potvrde i element;
navedeni u Pismu visoke razine uvjerenja mogli rezultirali time da Cruga ponuda bude podnesena i
da ce predstavijati Ponudu koja ispunjava kvalifikacijske uvjete i ukljutivati Neto prodajnu vrijednost
Kxoja je minimalno za 2.500.000 eura vida od Neto prodajne vrijednosti u lzvornoj penudi.

{c} Za potrebe ovog &l. 5.;

JTroskovi otudenja' znate sve trodkove preinaka, ponovnog stavljanja u pogon ili druge troskove
kapitalnih ulaganja ili slitne troskove koje Drustvo, Hero Shipping ili bilo koji drugi Suduznik ili &lan
Grupe moraju snositi u vezi s ponudom za kupnju.

.Neto prodajna vrijednost' znagi, u odnosu na bilo koju ponudu za kupnju, novéani iznos jednak
ponudenoj bruto kupoprodajnoj cijeni umanjenof za {a) iznos svih Troskova otudenja i (b} iznos svih
tro8kova dubinske analize i pokriéa pravnih tro$kova za kupca koje je potrebno platiti od strane ili u ime
Drustva, drustva Hero Shipping iti bilo kojeg drugog Suduznika ili &lana Grupe u vezi s takvom ponudom
za kupnju ili posiovima keji se njome predvidaju.

.Ponuda koja ispunjava kvalifikacijske uvjete" znati, u odnosu na plovile MV Golden Horizon,
panudu za njegovu kupnju (ili za kupnju svih poslovnih udjela u drustvu Hero Shipping) koju podnese
Kupac tre€a strana i koja ispunjava sfiedece dodatne uvjete:

(a) ponuda za kupnju zaprimliena dana 31. listopada 2024. ili prije tog datuma,

(b) Neto prodajna vrijednost nije manja od 110.000.000 EUR,




{c) predlozeni datum prodaje (i datum kada ce cjelokupna kupoprodajna cijena biti pla¢ena) nije kasniji
od 31. ozujka 2025,

{d) Trogkovi ofudenja nisu veéi od 5.000.000 EUR,

(e) ponuda pokazuje i dostatno dokazuje (u skladu sa zahtjevima Agenta koji postupa prema uputama
Kreditora, i to razumno) da raspolaze ili &e raspolagati dostatnom likvidno§éu ili drugim sredstvima za
podmirenje cjelokupne kupoprodajne cijene na predloZeni datum kupnje.

6. [ZMJENA

6.1. Ugovorne strane ovime ugovaraju da ¢e, s udinkom od Datuma podetka mirovanja obveza, &l. 8.3,
(d) (Prihod od otudenja, Prihod od povrata i Prihod od osiguranja) iz Ugovora o kreditnim linijama biti u
cijelosti obrisan i zamijenjen sljededéim tekstom:

U roku od tri mjeseca od datuma primitka bilo kakvih Prihoda od otudenja plovita Brodosplit 485 od
strane Mati¢nog drudtva, hilo kojeg Holding drudtva ili bilo kojeg &lana Grupe, Drustve i svaki SuduZnik
duZni su osigurati da Drustvo:

(i} prijevremeno ofplati Kredite u skladu s &1 8.5. (Nacin upotrebe prijevremenih otpiata) s izvornom
glavnicom koja nije manja od 10.500.000 EUR, zajedno sa (x) svim iznosima kapitaliziranib kamata
koje su obradunate i dodane na glavnicu u skiadu s &. 10.2, (a) {FPlacanje/kapitalizacija kamate) te (y)
svim iznosima obracunatih, ali neplaéenih il nekapitaliziranih kamata na taj iznos i

(i} prijevremeno otplati Kredite razmjerno, u skladu s &l. 7.2, (Dobrovoljna prijevremena olplata
Kredita), s izvomom glavnicom od 4.000.000 EUR,

pri emu Drustvo, u svakom od tih slucajeva, ne smije primijeniti bilo kaji iznos iz Kreditnin linija ilf iz
bilo kojeg drugog izvora osim (x} Prihoda od otudenja plovila Brodosplit 485 ili {y) drugog raspoloZivog
novca u gotovini koji se nalazi unutar Grupe dostupnog za izvréenje takve prijevremene otplate "

6.2. Ugovorne strane potvrduju da se odredbe iz Financijskih dokumenata koje se odnose na
postupanje s bilo kakvim Prihodima od otudenja plovila Brodosplit 485 mogu izmijeniti na temetju
sporazuma izmedu Kreditora, Drustva, Agenta, Agenta za ZaloZnopravno osiguranje pla¢anja i HBOR-
a,

7. POTRAZIVANJA 1Z EU PROJEKATA

Drudtvo potvrduje i prihvaca da su odricanje od primjene prava i suglasnosti iz &l. 3. (Cdgoda),
priviemeno razdoblie mirovanja obveza iz &. 4. {Razdoblje mirovanja obveza) te izmjena iz &l. 6.
{fzmfena) odobreni i prihvaceni od strane Kreditora pod uvjetom da;

(a) odmah po primitku bilo kakvih PotraZivanja iz EU projekata Drustvo prenese (ili osigura da relevantni
&lan Grupe il relevantni Povezani subjekt prenese), u skiadu s odredbama Okvirnog ugovora o zajmu
izmedu pravnih osoba (putem otplate Zajmova izmedu pravnih osoba prema Ugovoru o sredstvima iz
EU fondova), iznos jednak tim PotraZivanjima iz EU projekata na Zajedni€ki zalozni racun radi njihove
trenutne primjene kako slijedi:




(iy najprije za placanje naknade iz ¢l. 4.(a) (Naknade / uvjeti} Ugovora o izmjenama iz oZujka 2024,
Agentu (u ime Kreditora) (ukljugujuéi sve nepladene cbracunate kamate na tu naknadu, u skladu s
Financijskim dokumentima);

(i) drugo, kada su svi potrebni iznosi iz totke (i) placeni u skladu s tom tokom, za placanje svih
nepladenih iznosa po osnovi kamata koje su izvormno dospjele i plative na Datum placanja kamate koji
pada na dan 31. oZujka 2024. ili oko tog datuma, na Datum placanja kamate koji pada na dan 30. lipnja
2024. ili oko tog datuma te na Rujanski datum pladanja kamata prema &1 10.2. (Pladanje/kapitalizacija
kamata) Ugovora o kreditnim linijama (kao i svih iznosa obragunatih na te nepodmirene iznose, kako je
utvrdeno u skladu s Financijskim dokumentimay);

(iii} frede, kada su svi potrebni iznosi iz tocke (i) pladeni u skladu s tom todkom, za pladanje svih
neplacenih iznosa po osnovi Otplatnog obroka koji su izvorno dospjeli i plativi na Datum plaéanja
kamate koji pada na dan 31. oZujka 2024. ili oko tog datuma, na Datum placanja kamate koji pada na
dan 30. lipnja 2024. ili oko tog datuma te na Rujanski datum placanja kamata prema &l. 6. (Oiplata
Kredita) Ugovora o kreditnim linjama (kao i svih iznosa obra&unatih na te iznose, kako je utvrdeno u
skladu s Financijskim dokumentima);

{iv) Celvrio, kada su svi potrebni iznosi iz totke (jii) placeni u skiadu s tom todkom, iznos od 567.745,33
EUR prenijet ¢e se i drzati na Zajednic¢kom zaloZnom racunu te ¢e biti odreden kao 1znos kapitalnih
izdlataka za plovilo Picasso;

(v) peto, nakon $to su svi iznosi iz stavka (iv) preneseni na Zajedniéki zalozni radun u skladu s tim
stavkom, iznos od 2.000.000 EUR prenijet ¢e se na Zajedniki zaloZni radun i tamo drZati kao Iznos za
pripremu plovila Picasso za zakup,; i

{vi) Sesio, nakon &to svi iznost iz stavka (v) budu preneseni na Zajedniéki zaloZni radun u skladu s tim
stavkom:




{A} iznos jednak 2.500.000 EUR prenijet Ce se na Zajednigki zalo2ni radun | oznaditi kao Iznos priéuve
kamata drustva River Cruise:

(B) iznos jednak 1.500.000 EUR prenijet ée se na Zajednigki zalozni radun i oznaditi kao Iznos pri¢uve
kamata drustva Polar 485,

pri &emu se iznosi iz todaka (A) i (B} gore oznadavaju kao takvi razmjerno, sve dok svi potrebni iznosi
ne budu preneseni na Zajednieki zalozni radun u skladu s ovim stavkom (vi).

(b) Drustvo ce uloziti (i osigurat ¢e da svaki drugi &lan Grupe ili bilo koji njihov Povezani subjekt ulozi)
najbalie napore kako bi dovrsilo sve obveze ili aranZmane potrebne za isplatu FotraZivanja iz EU
projekata.

8. NAKNADE | UVJETI

DruStvo potvrduje i pribvaca da su odricanje od primjene prava i suglasnosti iz &. 3. (Odgoda),
priviemena razdoblje mirovanja obveza iz &tanka 4. (Razdoblja mirovanja obveza) te izmjena sadrZana
u &l. 6 {izmjena) odobreni i prihvaéeni od strane Kreditora pod uvjetom da:

(@) Drustvo u roku od 2 Radna dana nakon dostave pisanog zahtjeva podmiri trogkove, naknade,
izdatke i druge rashode Financirajuéih sudionika {ukljuCujuci trodkove, naknade, izdatke | druge
rashode drudtva Akin Gump LLP) koje je bilo koja od njih snosila u vezi s pripremom ovog Ugovora,
Ugovora o izmjenama iz lipnja 2024, Ugovora o izmjenama iz srpnja 2024, (ili vezano uz druge njima
predvidene aspekte);

{b) Drustvo u roku od 2 Radna dana od dostave pisanog zahtjeva podmiri troSkove, naknade, izdatke i
druge razumne rashode Financirajuéih sudionika u vezi s angazmanom drutva Idwal u vezi s {i)
pregledom dokumentacije proragduna za ponovno stavljanje u pogon plovila MV Golden Horizon; {if)
sudjelovanjem dvaju ldwalovih procienitelja na probnoj plovidbi plovita MV Golden Horizon, koja bi se
trebata odr2ati oko 9. srpnja 2024.: (iif) sudjelovanjem dvaju Idwalovih procjenitelja pri izviagenju plovila
MV Golden Horizon na suhi dok, koje hi se trebalo odrzati izmedu srpnja i rujna 2024 ; te (iv) izradom
bilo kakvih pisanih izvjeséa od strane druitva Idwal i bilo kakvim dodatnim raspravama s Financirajucim
sudionicima ili izvje§¢ivanjem koje im je upudeno u vezi s prethodno navedenim;

(c) ne dovodeti u pitanje bilo kakva prava koja Financirajuéi sudionici mogu imati prema Financijskim
dokumentima {ukljuSujudi, medu ostalim, prema lanku 20.35. Ugovora o kreditnim finijama), Drustvo
se obvezuje omoguciti bilo kojim procjeniteliima ili drugim predstavnicima drugtva ldwal brz, potpun i
neometan pristup (i) plovilu MV Golden Horizon {I svim relevantnim podrugjima i sustavima, ukljuéujuéi,
medu ostalim, i podrugju suhog doka); (i) svim evidencijama, dokumentima te tehnidkim ili drugim
podacima koji se odnose na plovilo MV Golden Horizon; (ify svim refevantnim radnicima, nadzornicima,
izvodadima, agentima iili predstavnicima, &iju prisutnost u svakom pojedinom sluéaju procjenitelji ili
drugi predstavnici drustva idwal mogu razumno zahtijevati:




{d) ne dovodeci u pitanje togku (s) &l. 19.6. (Informacije: razno) Ugovora o kreditnim linjama, Drustvo
i¢ obvezno u roku od 10 dana od zavr$etka svakog kalendarskog mjeseca dostaviti Agentu detaljan
izvjestaj o (i) iznosu raspoloZive gotovine na kojoj ne postoje ogranitenja uporabe te (i} o iznosu na
bilo kojem bankovnom radunu. Iznosi iz obje totke odnose se na iznose koje drze DIV Grupa d.o.o.,
svaki Suduznik i svaki Vlasnik plovila na kraju predmetnog kalendarskog mjeseca. Drutvo je takoder
duzno dostaviti sva dodatna obrazloZenjaili pojasnjenja u vezi s tim iznosima koja Agent moZe razumno
zahtijevati, postupajuéi po uputama Veéinskih kreditora: i

{e) Drustvo je duZno osigurati da se do 31. fistopada 2024, organizira dovoljan broj poziva i sastanaka
$ najmanje trima PredloZenim brokerima {pri éemu Kreditori imaju pravo sudjelovati na takvim pozivima
iili sastancima) kako bi Kreditori mogli odabrati koji od Prediozenih brokera moze biti oviasten za
posredovanje u prodaji plovila MV Golden Horizon u sluéaju da ne bude zaprimljena nijedna Ponuda
koja ispunjava kvalifikacijske uviete (ne dovodedi u pitanje prava Kreditora prema Financijskim
dokumentimay).

9. TRAJNE OBVEZE

9.1. Osim u slugaju njihove izmijenjene, zamjene, odustajanja od njihove primjene, njihova ponistenja
ifi ukidanja u skladu s ovim Ugovorom ili na njegovu temelju, odredbe svakog Financijskog dokumenta
nastavljaju u cijelosti proizvoditi pravne uéinke prema Ugovornim stranama, u skladu s eventualnim
izmjenama.

9.2, Na datum sklapanja avog Ugovora:

() svaki SuduZnik potvrduje da prihvaca Ugovor o kreditnim linjjama u skladu s izmjenama na temelju
ovog Ugovora i pristaje na daljnje obveze u svojstvu Suduznika prema njegovim odredbama, u skladu
s izmjenama na temelju ovog Ugovora;

(b) svaki SuduZnik u korist Financirajuéih sudionika potvrduje da njegove obveze iz jamstva i na temelju
odstete prema Ugovoru o kreditnim linijama ostaju u cijelosti na snazi, bez obzira na odricanje od
primiene i suglasnosti iz &l. 3. (Odgoda), privcemeno razdoblje mirovanja obveza iz &l. 4. (Mirovanja
obveza) i izmjene sadrZane u &l. 8. (zmjena), te da se one protezu i na obveze SuduZnika iz svakog
Financijskog dokumenta {ukljuéujuéi i Ugovor o kreditnim linijama u skladu s izmjenama prema ovom
Ugovoru, &ak i u slu¢aju eventualnih izmijenjenih, dodatnih ili strozih obveza na temelju ovog Ugovora
ili na drugom temelju):;




{c) u korist Osiguranih strana, svaki SuduZnik potvrduje da se svako ZaloZnopravno osiguranje
placanja, koje je Suduznik osnovao prema Dokumentima o Zaloznopravnom osiguranju Transakcije u
kojima nastupa kao ugovorna strana, prosiruje na obveze svakog Suduznika prema Financijskim
dokumentima (ukljuéujuci i Ugovor o kreditnim linijama u skladu s izmjenama na temelju ovog Ugovora
te ukljucujuci sve izmijenjene, dodatne ili stro¥e obveze prema ovom Ugovoru ili na drugom temelju); i

(d) Svaki Suduznik potvrduje, radi izbjegavanja sumnje, da naknada navedena u &. 4.(a) (Maknade i
uvjeti) Ugovora o izmjenama iz ozujka 2024, (ukljuCujuci svaku obradunatu i nepla¢enu kamatu na tu
naknadu u skladu s Financijskim dokumentima) astaje nepodmirena na datum sklapanja ovog Ugovora.

10. IZJAVE

Svaki Suduznik na datum sklapanja ovog Ugovora daje sve izjave i jamstva iz &I, 18. {{zjave) Ugovora
o kreditnim linijama.

11. RAZNO

11.1. Odredbe ¢. 30. (Obaviest i &, 16. {Troskovi i izdaci) Ugovora o kreditnim linifama primjenjuju se
na ovaj Ugovor kao da su ovdje u cijelosti navedene, uz uncsenje potrebnih izmjena.

11.2. Ovaj Ugovor moze biti potpisan u bilo kojem broju primjeraka, a svi ti primjerci zajedno vrie iste
pravne uinke kao da su potpisi na svim primjercima stavljeni na isti primjerak Ugovora.

11.3. Drudtvo i Agent ovime odreduju da ovaj Ugovor predstavlja Financijski dokument.

11.4. Osim ako je izri¢ito drugadije predvideno u Financijskim dokumentima, u skladu sa Zakonom o
ugovorima (Prava tre¢ih osoba) iz 1999., osoba kofa nije Ugovorna strana nema pravo ostvarivati ili
uZivati korist od bilo koje odredbe ovog Ugovora (ukijudujuci, bez ogranidenja, HBOR).

11.5. Osim ako je tako izriéito navedeno u ovom Ugovoru, nista u njemu ne predstavija odricanje od
bilo kojeg prava, ovlasti ili pravnog lijeka koje hilo koji od Financiraju¢ih sudionika moze imati na temelju
bilo kojeg Financijskog dokumenta. Financirajuéi sudionici i dalje zadrzavaju sva svoja prava u vezi s
bilo kojim Neispunjenjem obveza ili Slu€ajem neispunjenja obveza (neovisno o definiciji) koji su nastali,
mogu hastali ili ¢e nastati u buduénosti, kao i sva druga prava koja im pripadaju.

11.8. Propustanje ostvarivanja ili kagnjenje u ostvarivanju bilo kojeg prava ili pravnog lijeka na temelju
ovog Ugovera od strane bilo koje Ugovorne strane ne utjede na to pravo ili pravni lijek, niti se moze
tumaditi kao odricanje od njega. Djelomigno iii jednokratno ostvarivanje bilo kojeg prava ili pravnog lijeka
ne sprieava daljnje ili drugadije ostvarivanje tog prava ili pravnog lijeka, niti ostvarivanje bilo kojeg
drugog prava ili pravnog lijeka.

11.7. Prava i pravni lijekovi predvideni ovim Ugovorom kumulativni su i ne iskljuéuju nijedno prava ili
pravni lijek koji su predvideni zakonom.




12. MUERODAVNO PRAVO

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su uz njega vezane, primjenjuje
se pravo Engleske i Walesa.

13. SUDSKA NADLEZNOST

13.1. Sudovi Engleske i Waiesa imaju iskljuéivu nadleznost za rie$avanje svakog spora koji proizlazi iz
ovog Ugovora ili je s njime povezan {ukljuéujudi spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bifo koju izvanugovornu obvezu koja proizlazi iz ifi ie u vezi s ovim Ugovorom) (u
daljnjem tekstu: ,Spor).

13.2. Ugovorne se strane stazu da su sudovi Engleske i Walesa najprimjereniji i najprikladniji sudovi za
rjesavanje Sporova te se stoga nijedna Strana neée pozivati na suprotno.

13.3. Ovaj €l. 13. propisan je iskljugivo u korist Financirajucih sudionika i Osiguranih strana. U skladu s
time, nijedan Financirajuéi sudionik ni Osigurana strana nece biti sprijeeni u pokretanju postupka u
vezi sa Sporom pred bilo kojfim drugim nadleznim sudom. U mjeri dopustenoj zakonom, Financirajuéi
sudionici | Osigurane strane mogu pokrenuti postupke istodobno u vise jurisdikeija.

14. DOSTAVA PISMENA

14.1. Ne dovodeéi u pitanje bilo koji drugi nadin dostave dopusten prema mjeredavnom pravu, svaki
Suduznik (osim SuduZnika csnovanog u Engleskoj i Walesu}. (i) neopozivo imenuje Tatham Law kao
svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnasi na bilo koji od Financijskih dokumenata te {ii} izjavljuje da propust zastupnika za dostavu
pismena vezan uz obavjestavanje relevantnog Suduznika o dostavljenom pismenu ne dovodi do
nistavosti predmetnog postupka.

14.2. Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo kojeg razloga postane
nesposobna odnasati tu funkciju, Drustvo (u ime svih SuduZnika} mora bez odgode (i u svakom sluéaju
u roku od deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika, pod uvjetima
prihvatljivima Agentu. U protivnom, Agent mo2e imenovati drugog zastupnika u tu svrhu.
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PRIL.OG: IZVORNI JAMCI

Tvrtka drustva I1zvormog jamca Mati¢ni broj (ili eventualni ekvivalent),
izvorna jurisdikcija
Brodogradevna ndustrija Split Dionisko drutvo Hrvatska — MBS: 060175040, OIB:
18556905592
XB AHTS Here Shipping Inc. Marsalovi Otoci ~ 61825
River Cruise Shipping Inc. Marsalovi Otoci — 79831
BS Star Shipping Inc. MarSalovi Otoci — 61608
Polar 485 Inc. MarSalovi Otoci — 118081
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OVAJ JE UGOVOR skloplien na datum naveden na njegovu potetku.

DRUSTVO
BRODOSPLIT PLOVIDBA D.O.0.

Potpis: VLADO S0IC
Adresa: SMIHDENOVA 22, 10430 SAMOBOR /potpis neditljiv/

Adresa e-podte: vlado scic@divgroup.eu

Na paznju: VLADO $0I1¢

IZVORNI JAMCI

BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drustvo

Potpis: TOMISLAV DEBELJAK

Adresa: VLADIMIRA NAZORA 32, BREGANA /polpis necitliv/

Adresa e-poéte: tomislay.debelisk@divaroup eu

Na paznju: TOMISLAY DEBELJAK

XB AHTS HERO SHIPPING INC.
Potpis: VLADO SOIC
Adresa: SMIHDENOVA 22, SAMOBOR /potpis neditiiv/

Adresa e-poste: viado.soic@divgroup.eu

Na paznju; VLADO S0IC

{DIV — Potpisi Ugovora o izmjenamaj




RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-podte: tomislav.debeliak@divaroun eu

Na paznju: TOMISLAY DEBELJAK

8BS STAR SHIPPING INC,
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA

Adresa e-poéte: tomislav.debeljak@divaroup.eu

Na paZnju: TOMISLAY DEBELJAK

POLAR 485 INC.
Potpis: VLADQ SOIC
Adresa: SMIHDENQVA 22, SAMOBOR

Adresa e-poste: viado.soic@divgroup.eu

Na paZnju: VLADO $0I¢

/potpis neditliiv/

/potpis neditliiv/

/potpis neditliiv/

DIV = Polpisi Ugovora o izmjenamaj




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis neéitliiv/

Adresa: 55 Ludgate Hill, Level 1, West, London, EC4M
7dW, Ujedinjeno Kraljevstvo

Adresa e-poste: mg@Gias.agency

Na paznju: Upravijanje transakcijama grupe /DIV

Tel.: +44 20 3597 2940
Faks: +44 20 3070 0113

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED
Potpis: /potpis neditljiv/

Adresa: 55 Ludgate Hill, Leve! 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste; tma@Glas.agency
Na paznju; Upravijanje transakcijama grupe /DiV

Tel.: +44 20 3597 2940
Faks: +44 20 3070 0113

{DIV - Potpisi Ugovora o izmjenamal




Identifikacijska oznaka virtualne omotnice elektronitki potpisanog dokumenta putem sustava DocuSign:

B30A7397-23AE-4423-B720-BF42414D8EAQD

KREDITOR ‘
TCA ECDF Ill INVESTMENTS SARL

Potpis:
Gil Lili
Potpis putem sustava DocuSign:
/potpis neditliv/
S5EEECB89771045F ...
Adresa: 28, Boulevard Raoyal,
Luxembotrg

Adresa e-poste: glili@taconiccap.com

Na paznju: Upravljanje transakceijama grupe /DIV

L-2449,

Potpis:
Joao Martins

Potpis putem sustava DocuSign:

/potpis neditliiv/
S88E1F2DSES144A, .

Adresa: 26, Boulevard Royal,
tuxembourg, Luksemburg
Adresa e-poste: imartins@iacoinccap.com
Na paznju: Upravijanje transakcijama grupe /DIV

L-2449,

{DIV — Poltpisi Ugovora ¢ izmjenama}




MORGAN STANLEY & CO. INTERNATIONAL PLC

Potpis:

Adresa: /potpis necitliv/
LEE SETYON

Adresa e-poéte: Oviasteni potpisnik/

Na paznju.

[DIV — Polpisi Ugovora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumacica za ¢eski i engleski jezik, imenovana rjegenjem
Ministarstva pravosuda i uprave kiasa: UP/-710-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rje$enjem predsjednika Zupanijskog suda u Velikoj Gotici 4 Su-719/2022-5 od 22.
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZenom izvorniku na
engleskom jeziku.

Zagreb, 20. kolovoza 2025. Br. ov.: 293-3/2025 Mateja Medesi




s i,

THIS AGREEMENT is made on 30 September 2024

BETWEEN:

M

(2)

(3)

)
(5)

(6)

)

BRODOSPLIT-PLOVIDBA D.Q.0., a limited liability company duly incorporated in
Croatia, with its registered seat at Put Supavla 21B, Split, Croatia, registered with the court
register of the Commercial Court in Split under the registration number (MBS) 060177963,
PIN (OIB): 11302085213 (the "Company");

BRODOGRADEVNA, INDUSTRIJA SPLIT, dionicke drustve, a company duly
incorporated in Croatia, with its registered seat at Ulica Velimira §korpika 11, Zagreb,
Croatia, Court registry of the Commercial Court in Zagreb under registration number (MBS):
060175040 (the "Parent");

THE ENTITIES listed in the Schedule (The Original Guaraniors) as original guarantors
(together with the Parent, the "Original Guarantors" and the Parent, the Origina! Guarantors
and the Company together, the "Obligors");

TCA ECDF III INVESTMENTS SARL as lender (“TCA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender ("MS" and, together
with TCA, the "Lenders");

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the
laws of England and Wales and with registration number 08318601 with its registered office
at 55 Ludgate Hill, Leve! 1, West, London EC4M 7JW, England as agent of the other Finance
Parties (the "Agent"); and

GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of
England and Wales and with registration number 07927175 with its registered office at 55
Ludgate Hifl, Level 1, West, London EC4M 7JW, Engtand as security trustee for the Secured
Parties (the "Security Agent"),

{each a "Party" and together, the "Parties").

BACKGROUND

tA)

{B)

The Parties are party to a facilities agreement originally dated 27 April 2023 as amended and
restated pursuant to the first amendment and restatement agreement dated 8 June 2023 and
the second amendment and restatement agreement dated 30 June 2023 and as amended
pursuant to amendment agreements dated 25 January 2024, 28 March 2024 (the "March 2024
Amendment Agreement"), 1 July 2024 (the "June 2024 Amendment Agreement") and 8
July 2024 (the "July 2024 Amendment Agreement") and as otherwise amended from time
to time prior to the date of this Agreement (the "Facilities Agreement"),

This Agreement is intended to, among other things, effect an extension to the standstill which
originally took effect from 28 June 2024 (the "Standstill Effective Date") pursuant to the
terms of the June 2024 Amendment Agreement and which has been subject to additional
extensions with effect from the Standstill Effective Date.




(C) This Agreement is intended to amend, replace and supersede each of the June 2024
Amendment Agreement and July 2024 Amendment Agreement in all respects.

IT IS AGREED AS FOLLOWS:
1. DEFINITIONS AND INTERPRETATION

1.1 Capitalised words and expressions used in the Facilities Agreement shall have the same
meaning where used in this Agreement, except where otherwise herein defined, and:

"EU Funds Agreement" means the agreement in the form dated 5 October 2023 made
between the Company, the Parent, certain of the Obligors, the Agent and the Security Agent
in respect of the EU Projects Receivables,

"EU Projects Receivables” has the meaning given to that term in the EU Funds Agreement,
and which are received by the Parent or any Affiliate of the Parent.

"Proposed Brokers" means each of BRS, Clarkson, Bancosta Cruise, and Braemar.

"September Interest Payment Date" means the Interest Payment Date falling on or around
30 September 2024,

"Standstill Period" means the period commencing on the Standstill Effective Date and
ending at 5.00 p.m. (London time) on 31 October 2024 {or such later date as the Parties may
agree from time to time, including via email).

12 The principles of construction set out in the Facilities Agreement shall have effect as if set out
in fult in this Agreement,

[ g¥]

PRIOR AMENDMENT AGREEMENTS

This Agreement will amend, replace and supersede each of the June 2024 Amendment
Agreement and July 2024 Amendment Agreement in all respects and, with effect from the
date of this Agreement, each of the June 2024 Amendment Agreement and July 2024
Amendment Agreement will cease to have effect (but without prejudice to any rights or
obligations that have accrued under either of the June 2024 Amendment Agreement or July
2024 Amendment Agreement from the Standstill Effective Date up to and including the date
of this Agreement),

3. DEFERRAL

31 Notwithstanding anything to the contrary in the Facilities Agreement, and subject to the terms
of this Agreement, the Parties hereby agree that the Company shall not be required to pay:

(a) the amount of interest which has accrued and is due and payable on the
September  Interest Payment Date pursuant fto clause 0.2
(Payment/capitalisation of interest) of the Facilities Agreement in respect of’

(i) the Facility A Loans:




(i) the Facility B Loans;
(iii) the Facility C Loans; and
(iv) the Facility D> Loans; and

{b} the principal amount of each Repayment Instalment which is due and payable
on the Sepiember Interest Payment Date pursvant to clause 6 (Repayment of
Loans) of the Facilities Agreement,

the aggregate of such amounts being the "Deferred September Amounts",

(Y]
I

The Company shall pay all of the Deferred September Amounts (together with all amounts
accrued in respect of such Deferred September Amounts) in cash on or prior to 31 October
2024,

STANDSTILL

d-

Notwithstanding anything to the contrary in the Finance Documents, and subject to the terms
of this Agreement, the Partties hereby agree that during the Standstill Period:

(a) no enforcement action will be taken with respect to, and no rights will be
exercised under clause 22,20 (Aceeleration) of, the Facilities Agreement; and

() {without double-counting) interest shall accrue at a rate of 14% per annum on
all amounts (including, without limitation, principal (including capitalised
interest), accrued interest, deferred interest, interest which has acerued on any
deferred interest, fees and any interest which has accrued on any deferred
fees, in each case howsoever described) outstanding under the Finance
Documents (including, for the avoidance of doubt, the Deferred September
Amounts on and from the September Interest Payment Date).

QUALIFYING OFFER ~ MV GOLDEN HORIZON

(a) Subject to paragraph (b) below, and to the extent a Qualifying Offer is
received in respect of the MV Golden Horizon (or, where applicable, all of
the shares in Hero Shipping), the Company, Hero Shipping and each other
Obligor confirms that it shall be required to accept the terms of such
Qualifying Offer (subject to the satisfaction of the requirements of that
definition) within the time period for acceptance stipulated in such Qualifying
Offer (and in any event within 24 hours of the time that such Qualifying Offer
is received).

(b) Neither the Company nor Hero Shipping shall (and no other Obligor shall)
be obligated to accept a Qualifying Offer in accordance with paragraph {a)
above where;

§)] within 24 hours of the time of receipt by the Company, Hero Shipping
ot any other Obligor of such Qualifying Offer (being the "Original




(c)

(ii)

Offer"), the Company, Hero Shipping, or such other Obligor receives
a written confirmation (a "Highly Cenfident Letter") from a different
bona fide Third Party Purchaser (the "Second Offeror") confirming:

(A) that such Second Offeror is highly confident that it will submit an
offer to purchase the MV Golden Horizon (or, where applicable,
all of the shares in Hero Shipping) (the "Second Offer™ on or
prier to the date falling 14 calendar days after the date of the
Highly Confident Letter;

(B) the proposed purchase price and any other relevant costs or other
considerations which will be taken into account in determining the
propased purchase price; and

(C) the detailed status of any outstanding due diligence or other items
(including, without limitation, any required financing
arrangements) in order for the Second Offeror to submit a final
offer for the MV Geolden Horizon (or, where applicable, all of the
shares in Hero Shipping); and

the Agent is satisfied (acting on the instructions of the Lenders (acting
reasonably)) that the confirmations and matters in the Highly Confident
Letter would result in such Second Offer being made and being a
Qualifying Offer with a Net Sale Value which is €2,500,000 or higher
than the Net Sale Value under the Original Offer.

For the purposes of this Clause 5:

‘Disposal Costs" means any refit, recommissioning or other capital
expenditure or similar costs which are required to be incurred by ot on behalf
of the Company, Hero shipping or any other Qbligor or member of the Group
in connection with such offer to purchase.

"Net Sale Value" means, in respect of any offer to purchase, an amount in
cash equal to the offered gross cash purchase price /ess (a) the amount of any
Disposal Costs and (b) the amount of any due diligence and legal cost
coverage for the purchaser which is required to be paid by or on behalf of the
Company, Hero Shipping or any other Obligor or member of the Group in
connection with such offer to purchase or the matters contemplated therein.

"Qualifying Offer" means, in respect of the MV Golden Horizon, an offer to
purchase the MV Golden Horizon (or alt of the shares in Hero Shipping) by
a bona fide Third Party Purchaser where the following additional conditions
are satisfied:

(a) the offer to purchase is received on or prior to 31 October 2024;

{b) the Net Sale Value is not less than €110,000,000;




(c) the proposed sale date (and the date on which all of the purchase
price is paid) is no later than 31 March 2025;

(d) the Disposal Costs are no greater than €3,000,000;

(e} the offeror has demonstrated and provided sufficient evidence (to
the satisfaction of the Agent, acting on the instructions of the
Lenders (acting reasonably)} that it has or will have sufficient
liquidity or other funds available to fund the purchase price in full
on the proposed purchase date.

AMENDMENT

The Parties hereby agree that, with effect from the Standstill Effective Date, Clause 8.3(d)
(Disposal Proceeds, Recovery Proceeds and Insurance Proceeds) of the Facilities Agreement
shall be deleted in its entirety and replaced with the following:

"The Company and each Obligor shall procure that, within three Months of the date of
receipt of any Brodosplit 485 Disposal Proceeds by the Parent, any Holding Company
or any member of the Group, the Company shall:

(i) prepay Loans in accordance with Clause 8.5 (dpplication of
prepayments} in an original principal amount of not less than
€10,500,000 together with (x) all capitalised interest amounts which
have accrued and been added to such principal amount pursuant to
Clause 10.2(a) (Payment/capitalisation of interest} and (v} all amounts
of accrued but unpaid or uncapitalised interest thereon; and

(ii) prepay Loans on a pre rata basis in accordance with Clause 7.2
(Voluntary prepayment of Loans) in an original principal amount of
€4,000,000,

provided that, in each case, the Company may not use any amount under the Facilities
or from any other source other than (x) the Brodosplit 485 Disposal Proceeds or (y)
other free cash held within the Group to make such a prepayment.”

The Parties acknowledge that the provisions in the Finance Documents in respect of the
treatment of any Brodosplit 485 Disposal Proceeds may be amended by the agreement of the
Lenders, the Company, the Agent, the Security Agent and HBOR,

EU PROJECTS RECEIVABLES

The Company acknowledges and agrees that the waivers and consents contained in Clause 3
(Deferraly, the temporary standstill set out in Clause 4 (Standstill), and the amendments
contained in Clause 6 (Amendment) are granted and agreed to by the Lenders on the condition
that:

(a) immediately upon receipt of any EU Projects Receivables, the Company shall
transfer (or shall procure that the refevant member of the Group or relevant




Affiliate transfers) in accordance with the terms of the Intercompany Loan
Framework Agreement (through a repayment of the Intercompany Loans (as
defined in the EU Funds Agreement)) an amount equal to such EU Projects
Receivables to the Cash Pool Escrow Account to be immediately applied as
follows:

(ii)

(iii)

(iv}

(v)

(vi)

first, in payment to the Agent (on behalf of the Lenders) of the fee
referred to in clause 4(a) (Fees and Conditions) of the March 2024
Amendment Agreement (including any accrued and unpaid interest
thereon as determined in accordance with the Finance Documents);

second, once all required amounts under paragraph (i) above have been
paid in accordance with that paragraph, towards the payment of all
amounts in respect of interest which were originally due and payable
on the Interest Payment Date falling on or around 31 March 2024, the
Interest Payment Date falling on or around 30 June 2024 and the
September Interest Payment Date pursuant to clause 10.2
(Payment/capitalisation of interest) of the Facilities Agreement (and
all amounts which have accrued on such outstanding amounts as
determined in accordance with the Finance Documents) which have not
been paid;

third, once all required amounts under paragraph (ii) above have been
paid in accordance with that paragraph, towards the payment of all
amounts in respect of Repayment Instalments which were originally
due and payable on the Interest Payment Date falling on or around 31
Match 2024, the Interest Payment Date falling on or around 3¢ June
2024 and the September Interest Payment Date pursuant to clause 6
(Repayment of Loans) of the Facilities Agreement {and all amounts
which have accrued on such amounts as determined in accordance with
the Finance Documents) which have not been paid;

Jourth, once all required amounts under paragraph (iii) have been paid
in accordance with that paragraph, an amount equal to €567,745.33
shall be transferred to and held in the Cash Pool Escrow Account and
be designated as a Picasso CapEx Amount;

fifih, once all required amounts under paragraph (iv) above have been
transferred into the Cash Pool Escrow Account in accordance with that
paragraph, an amount equal to €2,000,000 shall be transferred to and
held in the Cash Pool Escrow Account and be designated as a Picasso
Charter Preparation Amount; and

sixth, once all required amounts under paragraph (v) above have been
transferred into the Cash Pool Escrow Account in accordance with that

paragraph:



(A) an amount equal to €2,500,000 shall be transferred
to and held in the Cash Pool Escrow Account and be
designated as a River Cruise Interest Resetve
Amount; and

(B) an amount equal to €1,500,000 shall be transferred
to and held in the Cash Pool Escrow Account and be
designated as a Polar 485 Interest Reserve Amount,

such amounts under (A) and (B} above to be designated as such on a
pro rata basis until all required amounts have been transferred into the
Cash Pool Escrow Account in accordance with this paragraph (vi).

)] The Company shall use (and shall procure that each other member of the
Group or any Affiliate thereof} uses best endeavours to finalise any
agreements or arrangements required for the payment of the EU Projects
Receivables.

FEES AND CONDITIONS

The Company acknowledges and agrees that the waivers and consents contained in Clavse 3
(Deferral), the temporary standstill set out in Clause 4 (Standstill), and the amendments
confained in Clause 6 (Amendment) are granted and agreed to by the Lenders on the condition

that:

(a)

(b

(c)

the costs, fees, disbursements and other expenses of the Finance Parties
(including the costs, fees, disbursements and other expenses of Akin Gump
LLP) incurred by any of them in connection with the preparation of this
Agreement, the Jfune 2024 Amendment Agreement, the July 2024
Amendment Agreement (or any of the matters contemplated therein) shall be
paid by the Company within 2 Business Days of written demand;

the costs, fees, disbursements and other expenses reasonably incurred by any
of the Finance Parties in connection with the engagement of Idwal in
connection with: (i) a desktop review of the MV Golden Horizon
recommissioning budget, (ii) the attendance by two Idwal surveyors of the
sea trial of the MV Golden Horizon which is expected to take place on or
around 9 July 2024; (iii) the attendance by two Idwal surveyors of the dry
docking of the MV Golden Horizon which is expected to take place between
July and September 2024; and (iv) the preparation by Idwal of any written
reports and any additional discussions with, or reporting to, the Finance
Parties in connection with the foregoing, shall be paid by the Company within
2 Business Days of written demand; and

without prejudice to any rights that the Finance Parties may have under the
Finance Documents (including, without limitation, under clause 20.35 of the
Facilities Agreement), the Company undertakes to grant any surveyors ot
other representatives from Idwal prompt, full and uninterrupted access to: (i)




0.1

9.2

(d

(e)

the MV Golden Horizon (and all relevant areas and systems, including,
without limitation, to the dry docking area), (ii} all records, documents and
technical or other data in respect of the MV Golden Horizon, (iii) any relevant
employees, supervisors, contractors, agents, and/or representatives that, in
each case, may reasonably be required by such surveyors or other
representatives from Idwal;

without prejudice to limb (s) of clause 19.6 (Fnformation. miscellanecus) of
the Facilities Agreement, within 10 days of the end of each calendar month,
the Company shall supply to the Agent a detailed summary of (i) the amount
of free and unrestricted cash in hand and (ii) the amounts standing to the credit
of any bank account, in each case held by DIV Grupa D.o.o., each Obligor
and each Vessel Owner at the end of such calendar month (including any
amplification or explanation in respect of such amounts as may be required
by the Agent (acting on the instructions of the Majority Lenders); and

the Company shall procure that sufficient calls and meetings are organised
with at least three of the Proposed Brokets (with the Lenders having the right
to attend such calls and/or meetings) to take place prior to 31 October 2024
in order for the Lenders to select which Proposed Broker may be mandated
1o facilitate a sale of the MV Golden Horizon if no Qualifying Offers are
received (without prejudice to the rights of the Lenders under the Finance
Documents).

CONTINUING OBLIGATIONS

The provisions of each Finance Document shall, save as amended, replaced, waived, cancelled
or terminated by or pursuant to this Agreement, continue in full force and effect as against the
parties thereto from time to time.

On the date of this Agreement:

(a)

(b)

each Obligor confirms its acceptance of the Facilities Agreement as amended
pursuant to this Agreement and agrees that it continues to be bound as an
Obligor by the terms of the Facilities Agreement as amended by this
Agreement;

each Obligor confirms for the benefit of the Finance Parties that the guarantee
and indemnity obligations owed by it under the Facilities Agreement remain
in full force and effect notwithstanding the waivers and consents contained
in Clause 3 (Deferral), the temporary standstill set out in Clause 4
(Standstill), and the amendments contained in Clause 6 (Amendment) and
extend 1o the obligations of the Obligors under each of the Finance
Documents {including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional, or mote onerous
obligations pursuant to this Agreement or otherwise);
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11.2
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11.5

11.6

1.7

12,

(c) each Obligor confirms for the benefit of the Secured Parties that any Security
created by it under the Transaction Security Documents to which it is party
extends to the obligations of each Obligor under the Finance Documents
(including the Facilities Agreement as amended pursuant to this Agreement
and notwithstanding any amended, additional or more onerous obligations
pursuant to this Agreement or otherwise); and

(d) each Obligor confirms, for the avoidance of doubt, that the fee referred to in
clause 4(a) (Fees and Conditions) of the March 2024 Amendment Agreement
(including any accrued and unpaid interest thereon as determined in
accordance with the Finance Documents) remains outstanding as at the date
of this Agreement.

REPRESENTATIONS

Each Obligor makes all of the representations and warranties in clause 18 (Representations)
of the Facilities Agreement on the date of this Agreement,

MISCELLANEOUS

The provisions of clause 30 (Norices) and clause 16 (Costs and Expenses) of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary changes
being made.

This Agreement may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of this Agreement.

Each of the Company and the Agent designate this Agreement as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party
has no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Agreement (including, without limitation, HBOR).

Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a
waiver of any or all rights, powers or remedies that any of the Finance Parties may have under
any Finance Document and the Finance Parties continue to reserve alt of their rights in relation
to any Defaults or Events of Default (howsoever defined) which have or may have occurred,
or that occur in the future, and any other rights that they may have.

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed as
a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent any
further or other exercise of such right or remedy or the exercise of any other right or remedy.

The rights and remedies provided in this Agreement are cumulative and not exclusive of any
rights or remedies provided by law.

GOVERNING LAW



13,

13.1

13.2

13.3

14,

14.1

14.2

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales.

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement (including a dispute relating to the existence, validity
or termination of this Agreement or any non-contractual obligation arising out of or in
connection with this Agreement) (a "Dispute").

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 13 is for the benefit of the Finance Parties and Secured Parties only. As a result,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent allowed by law, the Finance Parties
and Secured Parties may take concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each Obligor
(other than an Obligor incorporated in England and Wales): (a) irrevocably appoints Tatham
Law as its agent for service of process in relation to any proceedings before the English courts
in connection with this Agreement; and (b) agrees that failure by an agent for service of
process to notify the relevant Obligor of the process will not invalidate the proceedings
concerned.

If any person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Company (on behalf of all the Obligors) must immediately
(and in any event within ten days of such event taking place) appoint another agent on terms
acceptable to the Agent. Failing this, the Agent may appoint another agent for this purpose.



SCHEDULE: ORIGINAL GUARANTORS

Name of Original Guarantor Registration number (or equivalent, if
any) Original Jurisdiction

Brodogradevna Industrija Split Dioni¢ke  Croatia - (MBS): 060175040, PIN (OIB):

drustvo 18556905592

XB AHTS Hero Shipping Inc. Marshall Islands - 61825
River Cruise Shipping Inc. Marshall Islands - 79831
BS Star Shipping Inc. Marshall Islands - 61608

Polar 485 Inc. Marshall Islands — 118081

i1




THIS AGREEMENT has been duly executed on the date first stated above.

THE COMPANY

BRODOSPLIT-PLOVIDEA D.0.0.

By: Viwos So ¢

Address: SMipugndva 22, 10Ubs FavaBor

E-mail:  Viade §<1¢ &2 Divgrom, £in

Attention:  VUAOG Tooc

THE ORIGINAL GUARANTORS

BRODOGRAPEVNA INDUSTRIJA
SPLIT, dionitko drustvo

By:  1oM1Suw D@z Al
Address: Virdmtes NMRLA BT ik A
E-mail: T oM Sud. DECLA & Divi-Rowl, i

Attention: T@ow 3 Av 0‘5%17&-1&

XB AHTS HERO SHIPPING INC.

By: Jke  Taoo C{

Address: S™MOHENOVA 212 . PRsBo(
E-mail: VDo (o IC-@. DIVEROWR Tine

Attention: Ve 4 Tot C‘-r i

[DtV — Signature to Amendment Agreernent)




RIVER CRUISE SHIPPING INC.
By: Tomisiav  Debeyn

Address: VADIMIRA NADOCA L BREGLANA-
Email:  TotsSuav- DEGC ya% @ 9 ipond En
Attention; "1 5 v SAAN %M%M

BS STAR SHIPPING INC.

By: “TomMiSuaN 9 BElay

Address:  GLADY WAL RA 1N A ReLA- 1T BieLAnNd-
Tom funy: O By B2 Diylgond 2o~
Adtention: VoAl Siupy M%LIP(‘\L

E-mail;

POLAR 485 INC.

By: N0 '§O\Cf

Address:  SMATRENWVE 27 VA Mo BOQ
E-mail: VA S @ D Niont. €
Attention: VW Ton C,/

[DIV - Signature to Armendment Agreement]




THE AGENT

GLOBAL L.OAN AGENCY SERVICES LIMITED

By: M

Address: 55 Ludgate Hill, Level 1, West, London, EC4M

TIW, United Kingdom

E-mail: tng@@Glas.apency

Attention: Transaction Management Group /DIV

Phone: +44 20 3597 2040
Fax: +44 20 3070 0113

THE SECURITY AGENT

GLAS TRUST CORPORATION LIMITED

" ]

Address: 55 Ludgate Hill, Level 1, West, London, EC4M

W, United Kingdom

E-mail: img@Glas.agency

Aftention: Transaction Management Group /DIV

Phone: +44 20 3597 2940
Fax: +44 2030700113

[D#V - Signoture to Amendment Agreement}




eusign 2423-B720-BF42414DAEAD

CTCA ECDF I INVESTMENTS SARL

By: Docusigned by: DacuSigned by:

il Lili EF\WW Joao Martins E’”’ cr
SHEECAIBTTIONF... SBRE1F2DOES14A...

Address: 26 Boulevard Royal, L-2449 Address: 26 Boulevard Royal, L-2449

Luxembourg Luxembourg

E-mail: 91ili@taconiccap.com E-mail; Jmarti ns@taconiccap.con

Attention: Transaction Management

Group /DIV Attention: Transaction Management Group /DIV

[D1V - Signature to Amendment Agreemen t]




MORGAN STANLEY & CO,
INTERNATIONAL PLC

By:

Address: o ){ .

E-mail:

; )
Attemion: '-EW

[BIV ~ Signature to Amendment Agreeren 8







EUROLANGUAGE
Sudski tumadii prevoditelji
Zagreb, Kranjéeviceva 14
Tel./fax: 00385 (0} 1 38 20122
e-mail: info@eurolanguage.hr; Internet; www. eurclanguage.hr

Ovaj se prijevod sastoji od
29 stranica

Br. ov.; 204.2/2025
Datum: 20. kolovoza 2025.

Ovjereni prijevod s endleskoq jezika




DATUM: 9. svibnja 2025,

{1) BRODOSPLIT-PLOVIDBA D.Q.0.
kao Drustvo

(2) BRODOGRABPEVNA INDUSTRIJA SPLIT, DIONICKO DRUSTVO
kao Matiéno drustvo

(3) SUBJEKTI NAVEDENI U PRILOGU 1
kao Jamci

(4) TCA ECDF I INVESTMENTS SARL
MORGAN STANLEY & CO. INTERNATIONAL PLC
kao Kreditori

(5) GLLOBAL LOAN AGENCY SERVICES LIMITED
kao Agent

(6) GLAS TRUST CORPORATION LIMITED
kao Agent za ZaloZnopravno osiguranje plaéanja

UGOVOR O IZMJENAMA

VERZIA ZA POTPISIVANJE
REFERENTNA OZNAKA: 307703.00016

/L ogotip: ReedSmith/ reedsmith.com




. DEFINICIJE | TUMACENJE

. NACELA TUMACENJA

. PRAVNI UCINCI OVOG UGOVORA | PRETHODNI UVJETI
. 1ZJAVE | JAMSTVA SUDUZNIKA

. ODGODE

. PRODAJA PLOVILA

. PRIMJENA PRIHODA OD PRODAJE

. IZMJENA UGOVORA O KREDITNIM LINIJAMA

W~ M &b

. SLUCAJ UKIDANJA

10. PRIDRZAVANJE PRAVA, BEZ ODRICANJA

11. OPCE ODREDBE

12. MJERODAVNO PRAVC | NADLEZNOST

SOV LEN




OVA.J UGOVOR sklapaju dana 9. svibnja 2025,

(1) BRODOSPLIT-PLOVIDBA D.0.Q., drutvo s ograni¢enom odgovornoscu uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Put Supavla 21B, Split, Hrvatska, upisano u sudski registar
Trgovatkog suda u Splitu pod matiéhim brojem subjekta (MBS) 060177963, OIB: 11302085213 (u
daljnjem tekstu: ,Drustvo”);

(2) BRODOGRADEVNA INDUSTRIJA SPLIT, dicnitko drustve, uredno osnovano u Republici
Hrvatskoj, sa sjeditem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u sudski
registar Trgovackog suda u Zagrebu pod mati¢nim brojem subjekta (MBS): 060175040 (u daljnjem
tekstu; ,BIS™);

{(3) SUBJEKTI navedeni u Prilogu 1 {u dalinjem tekstu: ,Jamci*) kao jamci {u daljnjem tekstu zajedno s
BIS-om: ,Jamci®, a Jamci, BIS i Drustvo u daljnjem tekstu zajedno ,SuduZnici”);

(4) TCA ECDF Il INVESTMENTS SARL kao kreditor (,TCA");

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (U daljnjem tekstu: ,MS$” i, zajedno
s TCA-om: ,Kreditori™);

(8) GLOBAL LOAN AGENCY SERVICES LIMITED, drustve osnovano prema pravu Engleske i
Walesa, matiéni broj: 08318601, sa sjedidtem na adresi 55 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajuéih sudionika {u daljnjem tekstu: ,Agent’}; i

{7) GLAS TRUST CORPORATICN LIMITED, drustvo osnovano prema pravu Engleske i Walesa,
matiéni broj: 07927175, sa sjedidtem na adresi 55 Ludgate Hill, Levet 1, West, London EC4M 7JW,
Engleska, kao agent za zaloZnopravno osiguranje pladanja u korist Osiguranih ugovornih strana {u
daljnjem tekstu: ,Agent za Zaloznopravno osiguranje pla¢anja“),

(u daljnjem tekstu, svaka strana pojedinaéno: ,Ugovorna strana’, zajedno: ,Ugovorne strane”).
POZADINA:

(A) Ugovarne strane takoder su strane Ugovora o kreditnim linijama izvomo skloplienag 27. travnja
2023., u skladu s prvim ugovorom ¢ izmjenama i prepravcima od 8. lipnja 2023. te u skladu s drugim
ugovoerom o izmjenama i prepravcima od 30. lipnja 2023, té u skladu s izmjenama i dopunama i na
temelju ugovora o izmjenama od 25. sijeénja 2024, 28. ozujka 2024., 1. srpnja 2024., 8. srpnja 2024, i
30. rujna 2024. (u daljnjerm tekstu: ,Ugovor o kreditnim linijama®).

(B} lako Ugovorne strane imaju raziidita stajalidta u pogledu svojih medusobnih prava i obveza koje
proizlaze iz Ugovora o kreditnim linijama, spremne su ispitati mogucnost prodaje Plovila u skladu s
odredbama ovog Ugovora. Konkretno, Ugovorne se strane, medu ostalim, ne slazu u pogledu toga
predstavija li ponuda koju je dao RH u Prilogu 2 Ponudu koja ispunjava kvalifikacijske uvjete u smistu
odredhi Ugovora o izmjenama od 30. rujna 2024., u pogledu nadina izraduna kamata te redoslijeda
namirenja. Ne dovodedi u pitanje svoja prava, Ugovorne su strane voljne sklopiti ovaj Ugovor i nastaviti
svoje pregovore u dobroj vieri kako bi utvrdile moZe (i se posti¢i sporazum (uz zadrZavanje svojih prava
u vezi s tim pitanjima).




OVIME JE USUGLASENO SLJEDECE:
1. DEFINICIJE | TUMACENJE

1.1 Pojmovi definirani u Ugovoru o kreditnim linijjama koristeni su u ovom Ugovoru i imaju znadenje koje
im je dano u Ugovoru o kreditnim linijama, osim ako su drukéije definirani u ovom Ugovoru. Upucivanja
na pojedine ¢lanke odnose se na &lanke Ugovora o kreditnim linijama, prema potrebi.

1.2. U ovom Ugovoru, svaki od stjedecih poimova i izraza ima sljedece znacenje;

JPovezani subjekt” znadi, u odnosu na bilo koju osobu, Drudtve kéi ili Holding drustvo te osobe il bilo
koje drugo druitvo kéi tog Holding drustva.

.Radni dan® znadi dan (osim subote ili nedjelie) kada su banke otvorene za redovno poslovanje u
Londonu i Zagrebu.

,20atum isporuke® znadi datum kada Hero Shipping isporuci Plovilo Ponuditelju u skladu s odredbama
Memoranduma o sporazumus.

Lolog’ znadi iznos pologa koji Ponuditelj mora uplatiti na dogovoreni zaloZni ratun u skladu s
Memorandumom o sporazumcs.

.Trofkovi otudenja“ znade sve troSkove preinaka, ponovnog stavijanja u pogon ili druge trodkove
kapitalnih ulaganja ili sliéne trodkove koje Drustva, Here Shipping ili bilo koji drugi Suduznik ifi &lan
Grupe moraju snositi U vezi s Ponudom kofa ispunjava kvalifikacijske uvjete, a koji su u svakom
pojedinom siudaju razmjerni, opravdano nastali i dokumentirani u skladu sa zahtjevima Agenta (koji
postupa po uputama Kreditora).

~Sporni iznos pla¢anja® znace iznos koji se iz Neto prodajne vrijednosti treba isplatiti Kreditorima u
skladu s &1. 7.2.3.

.Datum stupanja na snagu” ima znagenje koje mu je dano u &l. 3.1,

JHero Shipping” znagi XB AHTS Hero Shipping Inc., drustvo propisno osnovanc u Republici Mar§alovi
Otoci, sa sjedidtem na adresi Trust Company Complex, Ajeltake Road, Otok Ajeltake, Majure, MH
96960 — Marsalovi otoci, matiéni br. 61825.

.Holding drustve® znadi, u odnosu na neki subjekt, svaki subjekt koje ovom drustvu predstavlja Drustvo
kei.

LKrajnji rok” znadi datum koii pada devedeset (90) dana nakon datuma Memoranduma o sporazumu.

JMemorandum o sporazumu” znadi, u odnosu na Ponudu za Plovilo koja ispunjava kvalifikacijske
uvjete, memorandum o sporazumu koji je sklopljen ili koji ¢e bifi sklopljen izmedu drustva Hero Shipping
kao prodavatelja i Ponuditelja kao kupca za kupoprodaju Plovila, u obliku i sadrzaju prihvatljivom Agentu
(koji postupa po uputama Kreditora) te koji odrazava kljutne komercijalne uvjete navedene u pisanom
prijedlogu Ponuditetja.

.Neto prodajna vrijednost’ znadi, u odnosu na hilo koju ponudu za kupnju, novéani iznos jednak
ponudenoj bruto kupoprodajnoj cijeni umanjencf za (a} iznos svih Troskova otudenja i (b} iznos svih
troSkova dubinske analize i pokrica pravnih tro$kova za kupca koje je potretino platiti od strane ili u ime
Drustva, drudtva Hero Shipping ili bilo kejeg drugog SuduZnika ili Slana Grupe u vezi s takvom ponudom
za kupnju ili poslovima koji se njome predvidaju.

L~Suduznici” su Drustvo, BIS i Jamei.




.Ponuditeli" je RH ili SaS ili Kupac treca strana ili bilo koji subjekt osnovan pod njihovom izravnom ifi
neizravnom kontrolom.

.Ponuda koja ispunjava kvalifikacijske uvjete” znadi, u odnosu na Plovilo, ponudu za kupnju Plovila
koja ispunjava sliedeée dodatne uvjete:

() ponuda za kupnju zaprimljena je u roku od deset (10) dana otkad je od RH-a, SaS-a ili Kupca tre¢e
strane zatrazeno da dostave ponudu,

(b) Neto prodajna vrijednost nije manja od 110.000.000 EUR,

(c) predloZeni datum prodaje (i datum kada ée cjelokupna kupoprodajna cijena biti placena) nije kasniji
od devedeset (90) dana od datuma Memoranduma o sporazumu,

(d} Troskovi otudenja nisu veéi od 5.000.000 EUR,

{e) ako je Kupac tre¢a strana u svojstvu Ponuditelja dokazao i dostavio dovoljno dokaza (u skladu sa
zahtjevima Agenta koji djeluje prema uputama Kreditora) da raspolaZe ili ¢e raspolagati dostatnom
likvidnoséu ili drugim sredstvima za podmirenje cjelokupne kupoprodajne cijene na predioZeni datum
kupnje i

() ako je Ponuditelj koji nije Kupac tre¢a strana dokazao i dostavic dovoljno dokaza {prema iskljucivoj
diskreciji Kreditora) da raspolaZe ili ¢e raspolagati dostatnom likvidnoscu ili drugim sredstvima za
padmirenje cjelokupne kupeprodajne cijene na predloZeni datum kupnje.

,Zadrzani odbici* su sljededi trodkovi Suduznika (pod uvjetomn da su, u svakom pojedinom slucaju,
uredno nastali i dokumentirani u skladu s odredbama Financijskih dokumenata) u ukupnom iznosu koji
ne prelazi 10.000.000 EUR:

(a) troskovi koje je snosilo drudtvo Hero Shipping i froskovi koji jo§ trebaju biti fakturirani tom drustvu u
vezi $ Plovilom,

{b) {i) neplaceni i nepadmireni raduni Drustva; (ii} raduni koji jo8 trebaju biti izdani Drustvu te (iii) troskovi
koje snosi Drustvo, a koji su, sukladno Financijskim dokumentima, trogkovi i izdaci na teret Drustva. To
ukljuguie, medu ostalim, naknade koje se duguju Idwalu, osiguravateljima/brokerima, odvjetnicima,
GLAS-u i Edu Grundyju i

(¢) preostali iznos, ako postoji, za troskove koji su dogovoreni i usugladeni izmedu Kreditora i HBOR-a
uvezi s odgovarajuéim otplatama koje ¢ée HBOR-u ili Kreditorima, prema potrebi, biti izvrene na temelju
otudenja Plovila i plovila MV Brodosplit 485.

JPovezana strana"® je bilo koji Suduznik ili bilo koji njegov Povezani subjekt (ili bilo koji neposredni ili
posredni dioniar/élan drustva, sluzbenik, radnik ili &lan uprave bilo kojeg ¢tana Grupe ili bilo kojeg
njihova Povezanog subjekta ili njihovih neposrednih il posrednih dioni¢ara/€lanova drustva).

.RH" je Roger Hagenes.

.Sas" je Semester at Sea.

,Rok za potpisivanje" znadi trideset (30) dana od prihvaéanja Ponude koja ispunjava kvalitikacijske
uvjete od strane Drustva.

,Drustvo kéi* znadi drustvo kéi u smislu ¢l 1159. Zakona o trgovackim drustvima iz 2006. godine.

,Sluéaj ukidanja" znaéi sljedece slutajeve:
(a) kada Suduznici ne pozovu RH-a da na Datum stupanja na snagu podnese ponudu za kupnju Plovila,
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(b} ako SuduZnici ne upute SaS-u ili drugem Kupcu trecoj strani poziv za podnosenje ponude za kupnju
Plovila u roku od deset (10) dana od posljednjeg dana kada je RH mogao podnijeti Ponudu koja
ispunjava kvalifikacijske uvjete, ali to ne ugini,

{c) ako RH, SaS ifili bile koji drugi Kupac tre¢a strana ne podnesu Ponudu koja ispunjava kvalifikacijske
uvjete u roku od deset (10) dana od primitka poziva za podnogenje penude,

{d) ako Suduznici u roku od dva (2} Radna dana od zaprimanja Ponude koja ispunjava kvalifikacijske
uviete ne prihvate ponudu RH-a, SaS-aili Kupca trece strane,

(e) ako Memorandum o sporazumu ne bude potpisan hajkasnije do isteka Roka za potpisivanje,

(f} ako peta i 3esta hipoteka po redu prvenstva nad Plovilom u korist g. Tomislava Debeljaka ne bude
obrisana u roku od trideset (30) dana od dana kada je agent za zaloZni ra&un, koji drZi isprave o brisanju
hipoteke sukladno €l. 3.1.1. ovog Ugovora, padnio prijedlog za brisanje tih hipoteka,

{9} ako Datum isporuke ne nastupi najkasnije do Krajnjeg roka, a razlog za to je kr$enje uvjeta
Memoranduma o sporazumu od strane Ponuditelja ili SuduZnika,

(h) ako nastupi Slu¢aj neispunjenja obveza iz Ugovora o kreditnim linijama (osim Slu&aj neispunjenja
obveza navedenih u Pismima Kreditora);

(i} slu€aj bilo kakveg krienja obveza Suduznika iz ovog Ugovora,

(j} osim ako su SuduZnici 0 tome obavijestili Financirajuée sudionike na Datum stupanja na snagu ili
prije toga i ako je tako navedeno u Pismima Kreditora, Slutaj ukidanja ukljuuje svaku zapljenu Plovila
u trajanju od pet (5) ili vise Radnih dana {ukijudujuéi, medu ostalim, svaku zaplienu povezanu $ bilo
kojom trazbinom koja se planira podmiriti iz Zadrzanih odbitaka). Ako je takva zapliena povezana s bilo
kojom traZbinom koja se planira padmiriti iz Zadrzanih odbitaka i dok god se zaloZnopravno osiguranje
Kreditora time ne ugroZava, Ugovorne su strane suglasne da ¢e u dobroj vieri suradivati u cilju
rieSavanja takvih traZbina i provedbe prodaje Plovila u skladu s ovim Ugovorom i bilo kojim
Memorandumorm o sporazumu,

(k) osim ako su Suduznici o tome cbavijestili Financirajuce sudionike na Datum stupanja na snagu ili
prije toga i ako je tako navedeno u Pismima Kreditora, Sludaj ukidanja ukljuéuje svako zadr2avanie
Plovila u trajanju od pet (5} ili vie Radnih dana (ukljuéujuci, medu ostalim, svako zadr3avanje povezano
s bilo kojomn traZbinom koja se planira podmiriti iz ZadrZanih odbitaka). Ako je takvo zadrfavanje
povezano s bilo kojom traZbinom koja se planira podmiritt iz ZadrZanih odbitaka i dok god se
zgloZnopravno osiguranje Kreditora time ne ugroZava, Ugovome su strane suglasne da ¢e u dobroj
vieri suradivati u cilju rieavanja takvih trazbina i provedbe prodaje Plovila u skladu s ovim Ugovorom i
bilo kojim Memorandumom o sporazumu, ili

{1} u siuCaju bilo kakvih izjava ili navoda koje je dao ili se smatra da ih je dao neki od Suduznika u ovom
Ugovoru ili bilo kojem dokumentu dostavljenom na njegovu temelju za koje se ispostavi da su netoéni
il obmanjujuéi u bila kojem bitnom pogledu u trenutku kada su dani ili se smatraju danima.

-Kupac treca strana“ oznaava osobu, osim RH-a ili SaS-a, koja je pozvana na podnogenje i koja
podnese Ponudu koja ispunjava kvalifikacijske uvjete.

-Plovilo" je putniCki brod upisan u Hrvatski registar brodova koji vodi Ministarstvo mora, prometa i
infrastrukture, Uprava sigurnosti plovidbe, s oznakom ,BRODQSPLIT 483", pod imenom ,Golden
Horizon”, a &iji je vlasnik Hero Shipping.

2. NACELA TUMACENJA

2.1, Osim ako kontekst ne zahtifeva drukéije, upuéivanje u ovem Ugovoru znadi sliedeée:
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2.1.1. uputivanje na osobu ukliuéuje upuéivanje na fizigky osobu, trgovacko drustvo, udrugu li
sarinerstvo,

£.%.2. upuéivanje na osobu ukljutuje upucivanje na njezina zakonskog i osobnog zastupnika te njezine
siednike, pri Cemu ,sljednik”, u odnosu na trgovacko drustvo, znaéi svaku osobuy koja putem spajanja,
srauzimanja ili na drugi nadin stekne svy jli gotovo svu imovinu ili poslovanje tog trgovatkog drustva,

£.1.3. osim ako kontekst ne zahtijeva drukdije, upucivanje na &lanak, prilog ili dodatak znaci &lanak,
sritog ili dodatak ovom Ugovoru,

2.5.4 osim na Ugovor o kredithim linifama, upudivanje na bilg koji dokument znagi upucivanje na
odredent dokument s fzmjenama, prepravcima, dopunama, novaciiama ili znagi dokument koji ga
zamjenjuje,

Z.1.5. rijeéi u jednini obuhvacdaju i mnozinu i ebrnuto i

2.1.6. rijedi ukljuduje” j kljudujudi* tumade se bez ogranidenja.

z.2. Nasiovi i podnasiovi u ovom Ugovoru umetnuti su isklju€ivo radi praktitnosti i ne utieéu na njegovo
wumadenje,

3. PRAVNI UCINC! OVOG UGOVORA | PRETHODNI UVJETI

u skiadu 5 Memorandumom o sporazumu, bude uplaéen na dogovoreni zaloZni ragun, uz neopozive
zajednitke upute tom agemnty za zaloZni radun da odmah (u svakom sluaju najkasnije jedan (1) Radni

3.1.2 preslika aZuriranih osnivakih akata svakog Suduznika;

3.1.3 preslika odtuke uprave ili, ako je primjenjivo, povjerenstva u sklopu uprave svakog Suduznika
kojom se, medu ostalim, odobrava njegovo prikljugenje avom Ugovoru;

3.1.4 ako je primjenijivo, preslika odluke uprave odgovarajuéeg drustva SuduZnika Kojom se oshiva
povjerenstvo iz &l 3.1.5. ovog Ugovora:

3.1.5 preslika odluke potpisane od strane svih imateljia izdanih dionica/poslovnih udjela u svakom
Suduzniku, kojom se odobravaju uvjeti ovog Ugovora i transakcije predvidene njime:

3.1.8 preslika svake punomodi za SuduZnike, ako ovaj Ugovor u ime bilo kojeg Suduznika potpisuje
epunomodenik;

3.1.7 potvrda direktora svakog Suduznika kojom se:
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{2) potvrduje da je svaka preslika dokumenta vezanog uz ovaj &. 3. (i) istinita, tona i potpuna, (i} da
nije izmijenjena i (iii} da je na snazi na dan ovog Ugovora te

{b} potvrduju &lanovi uprave, dionidari/élanovi drustva, &lanovi i rukovoditelji (prema potrebi} svakog
SudugZnika, uz navedenje imena i funkcija tih osoba;

3.1.8. pisana potvrda Drustva da Plovilo nije zaplijenjeno ili, ako jest, potpuni pisani podaci o zaplijeni:
3.1.9. pisana potvrda Drustva da Plovilo nije zadrzano ili, ako jest, potpuni pisani padaci o zadrzavanju;

3.1.10. izvadak iz Hrvatskog registra brodova za Plovilo koji nije stariji od 1 {jednog) Radnog dana na
dan dostave Agentu;

3.1.11. svi izvornici potvrda o viasnistvu udjela u drustvima Hero Shipping, BS Star, River Cruise i Polar
485,

3.1.12. izvornici svit popratnih dokumenata koji se moraju dostaviti na temelju Tereta na Posiovnim
udjelima/dionicama od 30. svibnja 2023, pri &emu je Teret osnovan izmedu Drutva kao zaloZnog
duznika i Agenta za ZaloZnopravno osiguranje placanja (ukljugujuéi potpisane, ali nedatirane Isprave o
prijenosu, potpisane Neopozive punomodi, potpisana ali nedatirana Pisma o ostavel, potpisana Pisma
0 preuzimanju chveza te potpisana Pisma upuéena Registru u Margalovim Otacima).

3.2. Nakon 3to je Polog upladen u skladu s Memorandumom o sporazumu na doggovoreni zalozni radun
I kada je Memorandum o sporazumu u punoj pravnoj snazi i uginku, Suduznici se neopozivo i
bezuvjetno obvezuju i pristaju da ée peta i Sesta hipoteka po redu prvenstva na Plovilu u korist
gospodina Tomislava Debeljaka biti obrisane u skladu s ¢l. 3.1.1.

3.3. Agent ¢e dostaviti Drustvu pisanu obavijest (koja se moze dostaviti putem e-posie} o nastupu
Datuma stupanja na snagu.

4. 1ZJAVE | JAMSTVA SUDUZNIKA

Na Datum stupanja na snagu, svaki Suduznik izjavijuje i jamgi da su izjave i jamstva u Ugovoru o
kreditnim linjjama istinita | potpuna u svim bitnim aspektima te da su sve druge izjave koje su SuduZnici
dali u pisanom obliku i dostavili Financiraju¢im sudionicima, u skladu sa zahtjevima iz bilo kojeg drugog
Financijskog dokumenta, u svakom sluéaju istinite | potpune u svim bitnim aspektima na datum kada
su dostavijene.




5. ODGOBE

5.1 Bez obzira na bilo &to suprofno u Financijskim dokumentima, a podioZno uvjetima ovog Ugovora,
Ugovorne su se strane dogovorile da, s uéinkom od Datuma stupanja na snagu i do nastupa Slucaja
ukidanja ili Datuma isporuke:

5.1.1 nece poduzimati mjere prisilne naplate u vezi s Ugovorom o kreditnim linijjama, kao i da nece
ostvarivati prava iz njegova &l. 22.20. (Prijevremena naplata);

5.1.2 Kreditori neée poduzimati daljnje radnje u vezi s:

{2) pismom Kreditora o pridrZavanju prava, datiranim 29. sijeénja 2025.;

(b) pismom Reeda Smitha drustvu Matuli¢ Sumié & partneri d.o.o., datiranim 12, veljace 2025.;

{c) pismom Reeda Smitha drustvu Matulic Sumic & partneri d.o.o., datiranim 25. veljate 2025,

{u daljnjem tekstu zajedno kao ,Pisma Kreditora®);

5.1.3. Drustvo neée poduzimati daljnje radnje u vezi s;

(2) pismom drudtva Matuli¢ Sumié & partneri d.c.o. upuéenim Kreditorima, datiranim 31. sijeénia 2025

{b} pismom drudtva Matuli¢ Sumié & partneri d.o.o. upuéenim Kreditorima i Agentu, datiranim 16,
veljate 2025 ;

{u daljnjem tekstu zajedno definirano kao ,Pisma Drustva”),
6. PRODAJA PLOVILA

6.1. Na Datum stupanja na snagu, Drustvo ée pozvati RH-a da podnese obnovljenu ponudu za kupnju
Plovila.

6.2. Ako u roku od deset (10} dana od Datuma stupanja na snagu RH podnese obnovljenu Ponudu koja
ispunjava kvalifikacijske uvjete za kupnju Plovila pod istim {li pavoljnijim) uvjetima od svoje prethodne
ponude od 31, listopada 2024., izmijenjene 13. studenoga 2024., koja se nalazi u Prilogu 2 {u daljnjem
tekstu: ,Prethodna RH-ova ponuda’) (uz izuzetak azuriranih datuma za zakljuenje), tada ¢e drustvo
Hero Shipping prihvatiti RH-ovu obnovljenu Ponudu koja ispunjava kvalifikacijske uvjete u roku od 2
(dva) dana od zaprimanja.

6.3 Ako RH ne podnese obnovljenu Ponudu koja ispunjava kvalifikacijske uvjete u roku od deset (10)
dana od Datuma stupanja na snagu, Drustvo ¢e pozvati Sa85 ili Kupca trecu stranu da podnese ponudu
u roku od deset (10) dana od tog datuma, pod istim ili povoljnijim uvjetima od Prethodne RH-ove
ponude. Ako $a8 ili Kupac fre¢a strana podnese takvu Ponudu koja ispunjava kvalifikacijske uvjete,
druitvo Hero Shipping ¢e je prihvatiti u roku od 2 {dva) dana od zaprimanja,

6.4, Ako Drustve prihvati RH-ovu obnovljenu Penudu koja ispunjava kvalifikaciiske uvjete i Ponudu
koja ispunjava kvalifikacijske uviete SaS-a ili Kupca trece strane, drustvo Hero Shipping se neopozivo
i bezuvjetno obvezuje i pristaje kako slijedi:

6.4.1. sklopiti Memorandum o sporazumu s Penuditeljermn radi prodaje Plovita Ponuditefju najkasnije do
Roka za potpisivanje;

6.4.2. izvrditi isporuku Plovila Ponuditelju i prijenos vlasnidtva nad njime u skladu s uvjetima
Memeranduma o sporazumu, najkasnije do Krajnjeg roka;

8.4.3. potpisati ili izdati sve dodatne dokumente koje Drustvo ifili Hero Shipping trebaju potpisati ili izdati
prema Memorandumu o sporazumuy;

6.4.4. nece pristati ni na kakvu izmjenu ili dopunu Memoranduma ¢ sporazumu niti se odreéi bilo kakvih
prava iz njega bez prethodne suglasnosti Agenta (koji djeluje prema uputama Kreditora),
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£.5. Ugovorne strane ovime suglasno utvrduju da, ako Ponuda koja ispunjava kvalifikacijske uvjete koju
podnese Ponuditelj ukljuduje bito kakvu proviziju plativu brokerima i ako bi odbitak takve provizije od
kupoprodajne cijene inage rezultirao neto kupoprodajnom cijenom manjom od 110.000.000,00 EUR,
tada ce, pod uvjetom da provizija ne prelaziiznos od 2.200.000,00 EUR, Financirajuéi sudionici preuzeti
teret takve provizile { to smanjenjem iznosa koji se duguje Kreditorima prema Financijskim
dokumentima, tako da ¢e financijski poloZaj Drustva nakon prodaje Plovila ostati isti kao da ponuda za
kupoprodaju nije ukljugivala nikakav iznos provizije (. provizija ¢e se odbiti od iznosa koji bi inace bio
dugovan Kreditorima prema Financijskim dokumentima). Radi izbjegavanja dvojbe, takva ée se ponuda
smatrati Ponudom koja ispunjava kvalifikacijske uvjete, a suglasnost Financiraju¢ih sudionika za
preuzimanije tereta takve provizije primjenjivat ¢e se iskljutivo na ovaj Ugovor.

6.6. Na Datum isporuke, Agent za ZaloZnopravno osiguranje placanja otpisat ée i obrisati svaku
Hipoteku na plovilu koje sluzi kao kolateral u odnosu na Plovilo.

7. PRIMJENA PRIHODA OD PRODAJE

7.1. Sav prihod od prodaje Plovila Ponuditelj ée uplatiti izravno Agentu ili agentu za zaloZni radun kojeg
su odobrile i imenovale sve Ugovorne strane (u daljnjem tekstu ~Agent za zalezni raéun®).

7.2. Ugovorne strane ovime suglasno utvrduju da ée se, po dovréetku prodaje Plovila Ponuditelju prema
) u skladu s odredbama Memoranduma o sporazumu, Neto prodajna vrijednost primijeniti kako stijedi:

7.2.1. Prvo, iznos od 97.800.000,00 EUR ($to predstavija razliku izmedu iznosa od 110.000.000,00
EUR i (i) brokerske provizije od 2,200.000,00 EUR te (ii) Zadrzanih odbitaka u iznosu do 10.000.000,00
EUR) isplatit ¢e se Kreditorima radi smanjenja iznosa koji im se duguju, pri éemu ¢e smanjenje iznositi
97.800.000,00 EUR, uveéano za brokersku proviziju do 2.200.000,00 EUR prema Financijskim
dokumentima.

7.2.2 Drugo, iznos jednak Zadrzanim odbicima isplatit ¢e se Viasniku i HBOR-u {prema potrebi i u
skladu s avim Ugovorom);

7.2.3. Na kraju, preostali iznos Neto prodajne vrijednosti nakon odbitka iznosa navedenih u totkama
7.2.1,17.2.2. (u dalinjem tekstu ,Sporni iznos za isplatu") isplatit ¢e se Kreditorima radi smanjenja
iznosa koji se duguju Kreditorima prema Financijskim dokumentima. Isplata Spornog iznosa
Kreditorima podlije2e Ugovory s HBOR-om i ne dovadi u pitanje bilo kakva potraZivanja koja Drustvo
moZe imati u vezi sa Spornim iznosom za isplatu.

8. IZMJENA UGOVORA O KREDITNIM LINIJAMA

8.1. Pod uvjetom da nastupi Datum isporuke, Ugovorne su se strane dogovorile da ¢e, s uéinkom od
Datuma isporuke, Ugovor o kreditnim linijama biti izmijenjen kako slijedi:

8.1.1. U &l. 1.1. (Definicije) Ugovora o kreditnim linjjama umetnut ée se sliedeca definicija, uz otuvanje
abecednog redoslijeda pojmova:

.Datum isporuke’ je datum kada drustvo Hero Shipping isporuéi plovito MV Golden Horizan RH-u ili
SaS-u il Kupcu tre¢oj strani, u skladu s uvjetima Memoranduma o sporazumu koji je sklopljen ifi ée biti
sklopfien izmedu drustva Hero Shipping, kao prodavatelja, i RH-a ili SaS-a ili Kupca trece strane, kao
kupca.”




8.1.2. Definicija pojma , Vetinski kreditor iz ¢l. 1.1, (Definicije) Ugovora o kreditnim finijama brise se u
cijelosti i zamjenjuje sliedecom definicijom:

Veéinski kreditori* su, U svakom trenutky, oni Kreditori &ije Obveze &ine ukupno pedeset i jedan posto
(51 %) ili viSe od Ukupnih obveza u tom trenutku (ili, ako su Ukupne obveze smanjene na nulu, ukupno
pedeset i jedan posto (51 %} ili vise od Ukupnih obveza neposredne prije tog smanjenja).

9. SLUCAJ UKIDANJA

Ako nastupi Slugaj ukidanja, Agent (prema uputama Kreditora) ¢e imati pravo odmah raskinuti ovaj
Ugovor ifili obveze Financirajuéih sudionika iz ovog Ugovora, nakon éega ée (ne dovodeti u pitanje
njihova prava na ostvarivanje svih prava i pravnih liekova u vezi s hilo kojim drugim Sludajevima

neispunjenja obveza koji su mogli nastupiti u bilo kojem trenutku} Financirajuéi sudionici imati pravo

10. PRIDRZAVANJE PRAVA, BEZ ODRICANJA

10.1. U skladu s odredbama ovog Ugovora, svaki Suduznik i dalje je obvezan ispunjavati svoje obveze
iz Financijskih dokumenata, a osim ako je izrigito druk&ije navedeno u ovom Ugovoru, Financirajudi

sudionici i dalje uZivaju sva $Voja prava i pravna sredstva iz Financijskih dokumenata, ukljudujudi i u
pogiedu pitanja iznesenih u Pismima Kreditora.

10.2. Financirajuéi sudionici ovime pridrZavaju sva svoja prava i pravne lijekove iz Financijskih
dokumenata i na temelju mjerodavnog prava, kao i u pogledu pitanja iznesenih u Pismima kreditora.

odricanje od takvog prava il pravnog lijeka, kao ni od bilo kojeg drugog prava ili pravnog lijeka, niti
sprieéava ili ogranicava dalinje ifi naknadno ostvarivanje tog prava ili pravnog lijeka.

10.4. SuduZnici ovime pridrzavaju sva svoja prava i pravne lijekove iz Financijskih dokumenata i na
temelju mjerodavnog prava, kao i u pogledu pitanja iznesenih u Pismima Drustva. Nista u ovom
Ugovoru ne predstavlja odricanje od prava na temelju bilo kojeg Siugaja neispunjenja obveza koji je
Mogao nastupiti na dan sklapanja ovog Ugovora ili od bilo kojih prava i pravnih lijekova koja su
Suduznicima na raspofaganju temeliem Financijskih dokumenata ili na drugi nagin, a koja se sva ovime
izricito pridrzavaiu.

10.5. Propustanje ostvarivanja ili odgoda u ostvarivanju bilo kojeg prava ilj pravnog lijeka od strane
Suduznika koja proizlaze iz Financijskih dokumenata ili na temelju zakena ne predstavlja odricanje od
takvog prava ili pravnog tijeka, kao ni od bilo kojeg drugog prava ili pravnog lijeka, niti sprietava ili
ograni¢ava dalinje ili naknadno ostvarivanje tog prava ilj pravnog lijeka.

11. OPCE ODREDBE

11.1. Svaki od Suduznika ¢e o viastitom trosku potpisati, upotpuniti, dati suglasnost ifili izvrditi svako
dodatno jamstvo, dokument, radnju ili postupak na razuman zahtjev Financirajuéih sudionika, a koji
moZe biti potreban za dovrietak prodaje Plovila Ponuditeliu v skladu s ovim Ugovorom i
Memorandumom o sporazumu.

1.2, Suglasnosti i odricanja sadrzana u ovom Ugovoru vrie uginke samo u pojedinadnom sluéaju i za
svrhu za koju su dani.
g




11.3. Prava i pravni lijekovi predvideni ovim Ugovorom kumulativni su i ne iskfjuuju bilo koja prava ili
pravne lijekove predvidene zakonom.

11.4. Osim ako je (i samo u odredenoj mjeri) izridito predvideno ovim Ugovorom, Ugovor o kreditnim
finjama i Financiiski dokumenti ostaju u punoj snazi i nastavljaju vriiti u&inke u skladu sa svojim
odredbama.

11.5. Odredbe &I, 30. (Obavijestiyi &1, 16. (Troskovi i izdaciy Ugovora ¢ kreditnim linijama primjenjuju se
na ovaj Ugovor kao da su ovdje sadrzane, uz unosenje potrebnih izmjena.

11.8. Ovaj Ugovor mose biti potpisan u bilo kojem broju primjeraka, a svi ti primjerci zajedno vrie iste
pravne u&inke kao da su potpisi na svim primjercima stavljeni na isti primjerak Ugovora..

11.7. Drustve | Agent ovime odreduju da ovaj Ugovor predstavlja Financijski dokument.

11.8. Osim ako je izri¢ito drugadije predvideno u Financijskim dokumentima, u skladu sa Zakonom o
ugovorima (Prava trecib osoba) iz 1999., osoba koja nije Ugovorna strana nema pravao ostvarivati ili
uZivati korist od bilo koje odredbe ovog Ugovora,

12. MJERODAVNO PRAVQ | SUDSKA NADLEZNOST

12.1. Na ovaj Ugovor i sve izvanugovore obveze koje iz njega proizlaze ili su uz njega vezane,
primjenjuje se pravo Engleske i Walesa.

12.2. Odredbe &I 38. (Sudska nadleZnosty Ugovora o kreditnim linijama primjenjuju se na ovaj Ugovor
kao da su ovdje sadrzane, uz unosenje potrebnih izmjena.

U POTVRDU NAVEDENOG, svaka je Ugovorna strana potpisala ili osigurala da njezini propisno
oviasteni zastupnici potpidu ovaj Ugovor na datum naveden na njegovu podetku,

{Stijedi stranica s potpisimal
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PRILOG 1

JAMCI
Naziv Jamca Maticni broj (ili eventualni ekvivalent),
izvorna jurisdikcija
Brodogradevna Industrifa Split Dioniko drustvo Hrvatska — MBS: 060175040, OIB:;
18556905592

XB AHTS Hero Shipping Inc. Mardalovi Otoci — 61825
River Cruise Shipping Inc. Marsalovi Otoci — 79831
BS Star Shipping Inc. Marsalovi Otoci — 61608
Polar 485 Inc. Margalovi Ctoci — 118081



PRILOG 2
PONUDA RH-a ZA KUPNJU PLOVILA OD 31. LISTOPADA 2024.

5 )ZMJENAMA OD 13.
STUDENOG 2024.




Salje: Roger MHagenes

Prima: Vlado Soié¢

Kopija: Nora Matuli¢; Henrike Koch

Predmet: Odgovor: Poziv za dostavu ponude — SV Golden Horizon
Datum: 31. listopada 2024. u 12:47:38

Prilozi: image001.png

Podtovani Vlado,
pozivamo se na Vau poruku e-poste od 16, rujna 2024, godine,

Zahvaljujemo na pozivu za dostavu ponude za plovilo Golden Horizon, Sljedom navedenog, ovime
Vam dostavljamo svoju obvezujuéu ponudu za kupnju plovila Golden Horizon, IMO br. 9793545:

1.) Kupac;

Chinati Capital Limited

Maison Allaire Street

St Peter Port, Guernsey

Channel islands GY1 2NG

[li imenovano drutvo kéi unutar korporativne strukture.

Kupac ima iskljugivi ugovor o stjecanju vecinskog udjela u drugtvu Star Clippers. Namjera je integrirati
) upravljati plovilom Golden Horizon u sklopu flote Star Clippersa.

2.} Cijena:

€110.000.000 (slovima: sto deset milijuna eura).

3.} Dokumentacija i uvjeti prodaje

Polog: Kupac te uplatiti polog u visini od 10 % bruto kupoprodajne cijene, ukupno 11.000.000 EUR, na
zaloZni radun najkasnije 3 radna dana banke nakon potpisivanja Memaranduma o sporazumu.
Potpisivanje Memoranduma o sporazumu treba nastupiti u najkraéem mogudéem roku nakon dogovora
o glavnim uvjetima ove ponude, ali najkasnije do 31. prosinca 2024. godine.

Nakon 3to je polog uplac¢en, Kupac ée postaviti dva svoja predstavnika na plovilo u svojstvu promatraga.
Miesto isporuke: Trst, Italija.

Datum isporuke: u najkraéem moguéem roku, ali najkasnije do 31. oZujka 2025, godine.

4.) Financiranje

Kao 8to Vam je poznato, Kupac je zaprimio pismo namjere od izvozno-kreditne agencije HBOR-a za
kreditiranje u svrhu kupoprodaje plovila Golden Horizon. Nakon toga, Kupac je angazZirao KFW Ipex-
Bank kao glavnog kreditora. Navedene dvije banke suradivat ¢e na realizaciji financiranja ove kupnije,

pri emu je KFW vodeta banka u sindiciranom kreditu, a HROR izdavatel} jamstva izvozno-kreditne
agencije te sindikalni partner u komercijalnom kreditiranju, iza KFW-a kao vodece banke.




Prema preliminarim pokazateljima trajanja postupka, procjenjuje se da ée razdoblje od potpisivanja
Memoranduma o sporazumu do izdavanja predmetnog jamstva iznositi izmedu 6 i 12 tjedana.
Napominje se da su KFW i HBOR zakazali sastanak u Zagrebu oveg penedjelika radi dogovora o
zavr$nim koracima za realizaciju financiranja predmetne transakcije.

Po prihvatanju ove ponude, Kupac ée rado predstaviti financijske institucije radi omoguéavanja provjere
raspoloZivih sredstava, ukljutujuéi viastiti kapitalni udio te potrebna sredstva iz hipotekarnag
financiranja,

5.) Dubinska analiza

Ova se ponuda temelji na provjerama plovila provedenima 8. i 7. studenoga 2022, 6. do 10. studenoga
2023. i 27. do 30. studenoga 2023. godine. Ponuda se daje po nacelu videno-kuplieno®, uz
pretpostavku da brod zadrZi isti standard i stanje u kojem je bio bilo prilikom pregleda od strane Kupca.

6.) Odobrenja
Ova ponuda je konacna i ne uvjetuje se unutarnjim ili vanjskim odobrenjima.
7.) Savjetnici

Proces koji je prethodio ovoj ponudi podrzan je od strane vise financijskih, pravnih i tehnickih savjetnika.
Ako to bude potrebna za daljnji proces dovretka transakcije, Kupac ¢e biti na raspolaganju za dostavu
popisa savjetnika koji su kontinuirano angagirani.

U kopiji ove poruke je i nada glavna pravna savjetnica, gda Henrike Koch, Gda Koch imenovana jeu
tom svojstvu za pruzanje pomodi u vezi s korporativhom strukturom, pregoverima i dokumentacijom s
nasim gtavnim i vodeéim kreditorom, KFW Ipex-Bank. Podaci ¢ adresi i kontaktima gde Koch su
sliededi:

Henrike Koch
Odvjetnica

KDB.legal KOCH BOES, Rechtsanwilte Partnerschaft mit beschrankter Berufshaftung
Colonnaden 21

D - 20354 Hamburg

h.koch@kdb.legal

www kdb.legal

Tel.: +49 40 30 70 90 7-14

Mabitel. +49 171 65 44 096

Faks: +49 40 30 70 90 7-17



8.) Ostalo

Provizija: 2 % provizije zakupoprimatelja koju placaju Kupci i koja se odbija od kupoprodajne cijene
prilikom zaklju¢enja transakgcije.

PodloZno konagnim uvjetima i odredbama Memoranduma o sporazumu.

Valjanost: Ovu ponudu moZete potvrditi/prinvatiti najkasnije do ponedielika, 4. studenocga 2024, u 17:00
sati po londonskom vremenu.

+++ Kraj +++

Slobodna mi se obratite ako ¢e biti potrebne dodatne informacije.
Radujemo se vagem odgovory.

S postovanjem,
Roger

16. rujna 2024. u 16:36, vlado.soic@divgroup.eu napisao je:
Postovani Rogere,

pozivamo se na nase prethodne razgovore u vezi s kupoprodajom plovilta SV Golden Horizon (,Plovilo™)
te vjerujemo da sada imate sve potrebne podatke za donosenje informirane odluke o tome hotete i
nastaviti s postupkom njegove kupnje. XB AHTS Hero Shipping Inc. (.Prodavatelji*), zajedno sa svojim
financijerima, namjeravaju donijeti kona¢nu odluku u vezi s prodajom fe pozivaju sve zainteresirane
strane da dostave svoje najbolje i konagne pisane ponude za kupnju {,Kona&na ponuda’) najkasnije
do 17:00 sati po londonskom vremenu 31. listopada 2024, godine.

Za potrebe dostave Vase Kona&ne ponude, spremni smo Vam, na zahtjev, staviti na raspolaganje
neovisna strucno misljenje koje je izradio IDWAL, zajedno s preslikama svih drugih klasnih i ostalib
potvrda o upisu ili poslovanju koje opravdano zatraZite. Svi zahtjevi za isporuku dodatnih dokumenata
i informacija trebaju se podnijeti u pisanom obiiku na viado.soic@divgroup.eu i nora.matulic-
sumic@ratulicsumic-law.hr najkasnije do (ukljutujuci) 23. rujna 2024, godine.

Vasa Konafna ponuda treba sadr2avati sliedege:

1. pozadinske podatke i podatke o Subjektu stjecatelju - opis kupca, ukljuéujudi jurisdikciju njegova
osnivanja te podatke o svakom subjektu kojeg predlazete kao jamca za obveze kupca (ako predlozeni
jamac nije subjekt s dokazanom financijskom sposobnoscu). Ake su predlozeni kupci subjekti s
dokazanem financijskom sposobno$éu, molimo, navedite pojedinosti;



2, kupoprodajnu cijenu — iznos koji ste spremni platiti za kupnju broda, izrazen u eurima, i to kao
jedinstveni iznos (ne raspon);

3. dokumentaciju i druge potvrde o ispunjenju uvjeta — uvjeti prodaje temeljit ce se na obrascu za
kupoprodaju Norwegian Saleform, uz logi¢ne izmjene. U svojoj Konaénoj ponudi navedite sva potrebna
odstupanja od tog obrasca. Takoder navedite svoj prijedlog ostalih kljugnih komercijalnih uvjeta,
ukfjucujuci, medu ostalim. razdoblje tijekom kojeg je brod dostupan za isporuku, datum otkazivanja,
iznos pologa te potrebne radove koje Prodavatelji trebaju izvrsiti prije isporuke. Imajte na umu da
otekujemo da nede biti potrebna nikakva dodatna provijera (ukljutujuci provieru ronitaca).

4. izvore / Potvrdu sigurnosti financiranja - Vas Zavréni prijedlog treba sadrzavati pojedinosti o
Vasoj moguénosti i natinu financiranja kupnje Plovila, ukljugujuéi detalinu tablicu izvora i namjene
sredstava. Va$ Zavrsni prijedlog ne smije biti uvjetovan niti podlozan daljnjoj dubinskoj analizi. Ako ne
planirate koristiti viastite interne izvore sredstava za kupnju Plovila, vrijedi sliedece:

a. Ako ce se kredit pribaviti iz vanjskogivanjskih izvora, potrebno je dostaviti potpisano pismo ©
obvezivanju ili pismo namjere od strane ugledne financijske institucije. U svom Zavrinom prijedlogu
potvrdite slaZete li se ovlastiti Prodavatelje i njihove predstavnike da kontaktiraju svaku takvu financijsku
instituciju radi provjere izvora i raspolodivosti sredstava te radi rasprave o sadrZaju, uvjetima i
odredbama njezina pisma o obvezivanju ili pisma namjere.

b. Ako e se financije iz kapitala pribaviti iz vanjskog/vanjskih izvora (ukljucujuéi, medu ostalim, od bilo
kojeg povezanog drustva ili povezanih osoba), potrebno je dostaviti potpisano pismo o obvezivanju za
financiranje ili pismo namjere (koje jasno navodi da nije uvjetovano niti podlozne dalinjoj dubinskoj
analizi te koje jasno specificira sve uvjete za takvo financiranje);

5. potvrda o provedbi Dubinske analize — molimo, u svom Zaveinom prijedlogu navedite izriditu izjavu
kojom potvrdujete da ste Vi i Vasi izvori financiranja proveli svu dubinsku analizu u vezi s Plavilom.
Nasa je namjera sklopiti kona&ni Memorandum o sporazumu bez odgode nakon zaprimanja Zavrinih
prijedloga. U skladu s time, prije podnodenja svog Zavrénog prijedloga, trebali biste provesti cjelokupnu
dubinsku analizu potrebnu za sklapanje transakcije:

6. odobrenja - molimo, potvrdite da ste dobili sva potrebna interna odobrenja za sklapanje
Memoranduma o sporazumu na temelju wvjetz VaSe ponude. Vag Zavrsni prijedlog takoder treba
navesti sva vanjska odobrenja (vladina, regulatorna, trecih osoba ili druga) koja su potrebna za
sklapanje obvezujuceg i konagnog ugavora o kupnji i isporuci Plovila;

7. kontakte i podatke o Vanjskim savjetnicima — moiimo, navedite imena i kontaktne podatke osoba
kojima se trebamo obradati u vezi s Vagim Zavrénim prijediogom. Takoder, molimo dostavite popis svih
vanjskih savjetnika {ukljutujuci pravne savjetnike) koje ste angasirali u vezi s kupnjom Plovila.

8. ostalo ~ opidite sve druge informacije za koje smatrate da mogu biti relevantne ili korisne
Prodavateljima i njihavim financijerima pri ocjeni vaseg Zavrinog prijedioga.

lako prethodno izloZeno odrazava trenutadne namjere Prodavatelja u vezi s postupkem prodaje,
Prodavatelji izricito zadrZavaju pravo, prema vlastitom i apsolutnom nahodenju, u bilo kojem trenutku i
u bilo kojem pogledu, razmotriti sve &imbenike pri odlugivanju koji ée se potencijalni kupci pozvati na
sklapanje konagnih dokumenata o prodaji na temelju njihova Zavrsnog prijedioga, prekinuti ili obustaviti
razgovore s Vama bez navodenja razloga, pregovarati s drugom stranom u vezi s prodajom Plovila na
nacin drugatiji od gore navedenog te sklopiti obvezujuci Ugovor s drugom stranom u vezi s prodajom
Plovila, i to u svakom sluéaju bez da o tome obavijesti Vas ili bilo koje druge strane.



Prodavatelji i njihovi zastupnici nisu ni na koji na&in obvezni razmatrati ili prihvatiti Vas Zavréni prijedlog
te nece imati nikakvu obvezu niti odgavornost prema Vama ifi bito kojoj drugoj strani u bilo kojem
trenutku, kao rezultat odbijanja VaSeg Zavrénog prijedloga, prihva¢anja bilo kojeg drugog iskaza
interesa, Zavrénog prijedloga ili ponude, zaklju&enja bilo koje transakceije s drugom stranom, bilo kakvih
izmjena smjernica navedenih u ovom dokumentu ili ockondanja gore opisanog postupka. Nista navedeno
u ovom dokumentu niti bilo koja druga informacija koja Vam je dostavljena ne predstavlja ponudu za
prodaju ili kupnju Plovila, niti ponudu za pregovaranje ili sklapanje bilo kakvih dokumenata u vezi s
Plovilom, a nista navedeno u ovom dokumentu niti u Vagem Zavrdnom prijedlogu neée se smatrati
ugovorom bilo koje vrste izmedu Prodavatelja i Vas ili bilo koje druge strane, niti prihvadanjem Vaseg
Zavrinog prijedloga. Vi cete biti odgovorni za sve trodkove koje snosite Vi i Vasa povezana druétva,
ukljuujuci trodkove savjetnika, agenata i drugih zastupnika.

Sve informacije koje su vam pruZene u vezi s prodajom Plovila strogo su povjerljive. Podsjetamo Vas
da ste Vii Vasi zastupnici obvezani cdredbama Ugovora o pavijerljivosti u pogledu svih informacija koje
se odnose na Prodavatelje i Plovilo, a koje su dostavljene Vama ili Vagim zastupnicima, te da ovo
pismo, uvjeti Vaseg Konaénog prijedloga i svi razgovori i informacije pruZene tijekom postupka u vezi
s ovim pozivom na dostavu ponude predstavijaju povjerljiv materijal (neovisno o tome kako je definiran).

Podnosenjem Konacnog prijedloga, prihvadate da se na ovaj postupak nadmetanja, u skladu s
navedenim odredbama, primjenjuje pravo Engleske i Walesa te da sudovi Engleske i Walesa imaju
isklju€ivu nadieZnost za rjeSavanje sporova ili zahtjeva koji proizlaze iz ovog postupka ili su povezani s
njime, odnosno da su nadleZni vezano uz kupnju Plovila (ukljugujuéi i za izvanugovorne sporave ili
zahtjeve).

Molimo da sva pitanja koja imate u vezi sa smjernicama za podnogenje Kanacnog prijedloga ili bilo
kojim drugim pitanjem povezanim s ovim postupkom uputite na adrese: vlado.soic@divgroup.eu i
nora.matulic-sumic@matulicsumic-law.hr.

Zahvaljujemo na interesu za kupnju Plovila i veselimo se primitku Vadeg Konagnog prijedloga.

Viado Soié

Direktor karporativnih financija

T:+385 16443689 | F: +385 16389 119 | M: +385 99 526 0861 |
vlado.soic@divgroup.eu www.divgroup.eu

DlVGRUPAdoo|DIVGROUPLtd
Sjedidte: Bobovica 10A | HR-10430 Samobor
Poslavni ured: Velimira Skorpika 116 | HR-10090 Zagreb, Family Mall, 3. kat

C|aanVG.-upe



IZjavijuiemo da zadrzavamo pravo na ugovornu kaznu zbog zakadnjenja u isporuci, neurednog
ispunjenja ifili neispunjenja obveza,

NAPOMENA: Informacije sadrzane u ovoj poruci su povierfiive ili zasticene zakonom. Ako niste
naznageni primatelj, molimo vas kontaktirajte posifjatelja i izbridite ovu poruku. Bilo koje neoviasteno
kopiranje ove poruike ili neovlastena distribucija infermacija sadrzanih ovdje je zabranjena.




Salje: Roger Hagenes

Prima: Vlado Soié

Kopija: Nora Matuli¢; Henrike Koch

Predmet: Odg.: Poziv na dostavu ponude - SV Golden Horizon
Datum: 13. studenoga 2024. u 14:52:06

Postovani Vlado,

zahvaljujemo na Va$oj protuponudi, na koju sa zadovoljstvom odgovaramo kako slijed:
1.) Nasa ponruda ostaje 110 milijuna eura bruto.

3.) Potvrdujemo da se sla2emo da isporuka bude u Splitu,

8.) Nada ponuda i dalje vrijedi, ukljudujuéi 2 % provizije zakupoprimatelja, koja se odbifa od bruto cijene
havedene pod todkom 1.) iznad.

U vezi s predioZenom obvezom drustva Star Clippers, pretpostavliamo da se to odnosi na nerije$eni
zahtiev drustva Star Clippers Bahamas prema Brodospiitu ili drustvu/subjektu unutar strukture
Brodosplita. U tom slu&aju, morat éemo se pozvati na nade ranije razgovore. Situacija ostaje ista —
drustvo ukljugeno u ovo nerijesenc pitanje nije dio transakcije.

Nasu ponudu i dalie mo2ete prihvatiti do 16:00 sati po londonskom vremenu, 14, studenoga 2024,
godine, :

Radujemo se Vagem odgovoru.

Srdagan pozdrav,

Roger Hagenes

Chinati Management Corporation

Mob: (+44) 07530 894809

Mob. (+44) 07918 502239

35 Berkeley Square, London W1J 5BF,
Ujedinjeno Kraljevstvo




12. studenoga 2024, u 16:11, viade.soic@@divaroun.eu
<vlado,.soic@divgroup eu> napisao je:

Fojtovani Rogere,

zahvaljujemo na Vasem e-mailu s obvezujuéom ponudom za kupnju broda Golden Horizon.

Cijenimo ponudu, no prediazemo sliedeée uvjete:

2) Cijena:

Ponudili ste 110,000.000 EUR, no kako bismo mogli nastaviti s postupkom, Prodavatelj zahtijeva neto
iznos od najmanje 110.000.000 EUR, ti. nakon odbitka provizije zakupoprimatelja iz iznosa

kupaprodaijne cijene, koji se ispladuje Prodavatelju.

3) Dokumentacija i uvjeti prodaje:
Sve je prihvatljivo osim mjesta isporuke. Mjesto isporuke treba biti Split, gdje se brod trenutaéno nalazi.

8) Ostalo:
U vezi provizije zakupoptimatelja — vidi komentar pod toskom 1) iznad.

TraZit cemo da Kupci pribave izjavu od drustva Star Clippers Ltd kajom se obvezuju da nece poduzimati
nikakve radnje na teret Plovila, pologa ili kupoprodajne cijene prije ili prilikom isporuke Broda Kupcima.

Ostali ponudeni uvjeti su prihvatljivi.

Sve je podlozno uvjetima dogovorenog i potpisanog Memoranduma o sporazumu.
Navedeno vrijedi do 15. studenoga 2024. godine.

S postavanjem,

Vlado Soié

Direktor korporativnih financija

T:+385 16443 689 | F: +385 1 6389 119 | M: +385 99 526 0861 |
viado.soic@divgroup.eu www.divgroup.eu

DIV GRUPA d.o.0. | DIV GROUP Ltd,

Sjediste: Bobovica 10A | HR-10430 Samobor

Postovni ured: Velimira Skorpika 11b | HR-10090 Zagreb, Family Mall, 3. kat
CIanDIVGrupe
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éalje: Roger Hagenes [mailto:roger. hagenes@chinati-management.com]
Poslano: 1. studenoga 2024. u 9:15

Prima: Vlado Soic <vlado.scic@divgroup.eu>

Kopija: Nora Matulié <nora.matulic-sumic@matulicsumic-law.hr=; Henrike Koch <h.koch@kdb. legal>
Predmet: Odgovor: Poziv na dostavu ponude — SV Golden Horizon



Postovani Viado,

u privitku dostavljam dokumente za drustvo Chinati Capital, Molim Vas da mi javite ako &e biti potrebna
dodatna dokumentacija.

ZatrazZili smo pismo namjere od KFW-a. Proslijedit ¢emo kopiju &im ga zaprimimo. Na tome radimo.

Srdacan pozdrav,
Roger

IZjavljujemo da zadrfavamo prave na ugovornu kaznu zbog zakasnjenja u isporuci, neurednog
ispunjenja ifili neispunjenja obveza.

NAPOMENA: Informacije sadrzane u ovoj poruci su povijerliive ili zadticene zakonom. Ako niste
naznaceni primatelj, molimo vas kontaktirajte posiljatelja i izbrisite ovu poruku. Bilo koje neovlasteno
kopiranje ove poruke ili neovladtena distribucija informacija sadrzanih ovdje je zabranjena.




STRANICE S POTPISIMA
DRUSTVO

Potpisano kao PRIVATNA ISPRAVA za i uime drudtva
BRODOSPLIT-PLOVIDBA D.0.0O.

Potpis. Jootpis neditljiv/ )
Ime i prezime: VLADO $0I1¢
Svojstvo: DIREKTOR

Potpis svjedoka: /potpis neditliv/

Ime i prezime: ZDENKO 08

Adresa: TRNSKO 28, ZAGREB

Svojstvo: VODITELJ PRAVNOG ODJELA

BIS

Potpisano kao PRIVATNA ISPRAVA za i uime drustva
BRODOGRAPEVNA INDUSTRIJA SPLIT, dionit¢ko drustvo

Potpis: /potpis neditljiv/
Ime i prezime: TOMISLAY DEBELJAK
Svojstve: DIREKTOR

Potpis svjedoka: /potpis neditliv/

Ime i prezime: ZDENKO $08

Adresa: TRNSKO 28, ZAGREB

Svojstvo: VODITELJ PRAVNOG ODJELA

5,2.2025, 15:32



JAMCI

Potpisano kao PRIVATNA ISPRAVA za i u ime drutva
XB AHTS HERO SHIPPING ING.

Potpis: /potpis neditljiv/ 3
Ime i prezime: VLADO 3016
Svofstvo: DIREKTOR

Potpis svjedoka: Jpotpis neditliv/

Ime i prezime: ZDENKO $08

Adresa: TRNSKO 28, ZAGRER

Zanimanje: VODITELJ PRAVNOG ODJELA

Potpisano kao PRIVATNA ISPRAVA za i u ime drustva
RIVER CRUISE SHIPPING INC.

Potpis: /potpis neéitfjiv/
Ime i prezime: TOMISLAV DEBELJAK
Svojstvo: DIREKTOR

Potpis svjedoka: /potois necitliiv/

Ime i prezime: ZDENKO $03

Adresa: TRNSKO 28, ZAGRER

Zanimanje: VODITELJ PRAVNOG ODJELA




Potpisano kao PRIVATNA ISPRAVA za i u ime drustva
BS STAR SHIPPING INC,

Patpis: /potpis nedithiv/ 5
Ime i prezime: VLADO SOIC
Svojstvo: DIREKTOR

Potpis sviedoka: /otpis necitljiv/

Ime i prezime: ZDENKQ S0S

Adresa: TRNSKO 28, ZAGREB

Zanimanje: VODITELJ PRAVNOG ODJELA

Potpisano kao PRIVATNA ISPRAVA za iy ime drustva
POLAR 458 INC.

Polpis: /potpis neéitliiv/ L
Ime i prezime: VLADO $0I¢
Svojstvo; DIREKTOR

Potpis svjedoka: /potpis necitliiv/

Ime i prezime: ZDENKO $08

Adresa: TRNSKC 28, ZAGREB

Zanimanje: VODITELJ PRAVNOG ODJELA




KREDITORI

Potpisano kao PRIVATNA ISPRAVA za i u ime drustva
TCA ECDF Il INVESTMENTS SARL

Potpis: /polpis neditliiv/ /potpis neditijiv/
ime i prezime: /ime neditljivo/ Martins GIL LIL]
Svojstvo: DIREKTOR DIREKTOR

Potpis svjedoka: /potpis neditliiv/

Ime i prezime: Viad /orezime neditliivo/
Adresa; /neditliivo/

Zanimanje: /neditljivo/

Potpisano kao PRIVATNA ISPRAVA za i u ime drustva
MORGAN STANLEY & CO. INTERNATIONAL PLC

Potpis:
ime i prezime:
Svojstvo:

Potpis svjedoka:
Ime i prezime:
Adresa:
Zanimanje:




U POTVRDU NAVEDENOG, ovaj je dokument kao privatnu ispravu potpisao MORGAN STANLEY &
CO.INTERNATIONAL PLC:

Isprava je opskrbliena Zigom drudtva MORGAN STANLEY & CO. INFERNATIONAL PLC u prisutnosti;

/potpis neditliiv/

Potpis
/Suhi Zig drustva MORGAN STANLEY & CO. INTERNATIONAL PLC/
/pedat: LEE SETYON -11640-
Oviladteni potpisnil/
Ime i prezime

Svojstvo: Ovlasteni potpisnik

Potpis
/potpis neditljiv/
Ime | prezime

PAUL BARTLETT
Svojstvo: Ovladteni potpisnik




AGENT

Potpisano kao PRIVATNA ISPRAVA za i u ime drugtva
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: fpoipis neditliiv/
Ime i prezime: /Pecat: Liliya Popova, Voditeljica tima za upravijanje fransakcijama grupe/
Svojstvo;

Potpis svjedoka: /potpis neditljiv/

ime i prezime: Cale Brown

Adresa: 55 Ludgate Hill, Level 1, West, London EC4M 7JW
Zanimanje: Direktor transakcija

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLAGANJA

Potpisano kao PRIVATNA ISPRAVA za i u ime druitva
GLAS TRUST CORPORATION LIMITED

Potpis: /potpis neditljiv/
ime i prezime: /Pecat: Liliya Popova, Voditeljica tima za upravijanje transakciiama grupe/
Svojstvo;

Potpis svjedoka: /potpis neditljiv/

Ime i prezime: Calke Brown

Adresa: 55 Ludgate Hill, Level 1, West, London EC4M 7JW
Zanimanje: Direktor transakcija

Ja, Mateja Medesi, stalna sudska tumadica za Geski i engleski jezik, imenovana rieenjem
Ministarstva pravosuda i uprave kiasa: UP/I-710-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rjeSenjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti adgovara prilozenom izvorniku na
engleskom jeziku.

Zagreb, 20. kolovoza 2025. Br. ov.: 293-2/2025 Mateja Mededi




9 May 2025

BRODOSPLIT-PLOVIDBA D.0.0,

as Company

BRODOGRAPEVNA INDUSTRIJA SPLIT, DIONICKO DRUSTVO

as Parent

THE ENTITIES LISTED IN SCHEDULE 1

as Guarantors

TCA ECDF H1 INVESTMENTS SARL and
MORGAN STANLEY & CO. INTERNATIONAL PLC

as Lenders

GLOBAL LOAN AGENCY SERVICES LIMITED
as Agent

GLAS TRUST CORPORATION LIMITED
as Security Agent

AMENDMENT DEED

zXECUTION VERSION

REFERENCE: 307703.00016

ReedSmith
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THIS DEED is made on 9 May 2025
BETWEEN

oy

(3)

(4)

(5)

(6)

N

BRODOSPLIT-PLOVIDBA D.0.0., a limited liability company duly incorporated in Croatia, with
its registered seat at Put Supavla 21B, Spiit, Croatia, registered with the court register of the Commercial
Court in Split under the registration number (MBS) 060177963, PIN (OIB). 11302085213 (the
“"Company");

BRODOGRAPEVNA INDUSTRIJA SPLIT, dionitko drutve, a company duly incorporated in
Croatia, with its registered seat at Ulica Velimira Skorpika 11, Zagreb, Croatia, Court registry of ihe
Commercial Court in Zagreb under registration number (MBS): 060175040 ("BIS™);

THE ENTITIES listed in Schedule 1 (The Guarantors) as guarantors (together with BIS, the
“Guarantors” and the Guarantors, BIS and the Company together, the "Obligors"),

TCA ECDF HI INVESTMENTS SARL as lender (*"T'CA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender (“MS” and, together with TCA,
the “Lenders™);

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Walcs with registration number 08318601 and with its registered office at 55 Ludgate Hill,
Level 1, West, London EC4M 7JW, England as agent of the other Finance Partics (the "Agent™); and

GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of England and
Wales with registration number 07927175 with its registered office at 55 Ludgate Hill, Level 1, West,
London EC4M 7JW, England as sccurity trusice for the Secured Parties (the "Security Agent"),

(each being a “Party” and collectively, the “Parties™).

BACKGROUND:

{A)

The Parties are party to a facilities agrecment originally dated 27 April 2023 as amended and restated
pursuant io a first amendment and restatement agreement dated 8 June 2023 and a second amendment and
restatement agreement dated 30 June 2023 and as amended and supplemented pursuant to amendment
agreements dated 25 January 2024, 28 March 2024, 1 July 2024, 8 July 2024 and 30 Scptember 2024 (the
"Facilities Agreement"),

While the Parties have different views regarding their mutual rights and obligations arising from the
Facilitics Agreement, they are willing 1o see whether the Vessel can be sold pursuant 1o the terms of this
Deed. In particular, the Parties disagree among other things as to whether the offer made by RH at
Schedule 2 was a Qualifying Offer pursuant to the terms of the amendment agreement dated 30 September
2024, the calculation of interest and the repayment waterfall. Without prejudice to this, the Partics are
willing to enter into this Deed and to continue their good faith discussions to see whether an agreement
can be reached (while reserving their rights in relation to these issues).




T IS HEREBY AGREED AS FOLLOWS:

DEFINITIONS AND INTERPRETATION

Terms defined in the Facilities Agreement and used in this Deed shall have the meaning given to them in
the Facilities Agreement unless otherwise defined in this Deed. References to particular clauscs arc to those
in the Facilities Agreement, as applicable.

In this Deed, cach of the following words and expressions shall have the following meanings:

“Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Holding Company.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for general
business in London and Zagreb.

“Delivery Date” means the date that the Vessel is delivered by Hero Shipping to the Offcror in accordance
wiih the terms of the MOA.

“Deposit” mcans the deposit amount to be paid by the Offeror into the agreed escrow account in accordance
with the MOA.

“Disposal Costs” means any refit, recommissioning or other capital expenditure or similar costs which are
required to be incurred by or on behalf of the Company, Hero Shipping or any other Obligor or member of
the Group in connection with a Qualifying Offer, in cach case reasonable and properly incurred and
documented to the satisfaction of the Agent (acting on the instructions of the Lenders).

“Disputed Payment Amount” means the amount to be paid to the Lenders from the Net Sale Value in
accordance with Clause 7.2.3.

“Effective Date” has the meaning given to such torm in Clause 3.1.

“Hero Shipping” means XB AHTS Hero Shipping Inc., a company duly incorporated in the Republic of
the Marshall Tsiands, with its registered address at Trust Company Complex, Ajeltake Road, Ajecltake
Island, Majuro, MH 96960 — Marshall [slands, Reg. No. 61825.

“Holding Company” means, in relation to a person, any other person in respect of which it is a Subsidiary.
“Longstop Date” means the date falling ninety (90) days after the date of the MOA.

“MOA” means, with respect to a Qualifying Offer for the Vessel, a memorandum of agreement made ot to
be made between Hero Shipping as scller and the Offeror as buyer for the sale and purchase of the Vessel
in form and substance acceptable to the Agent (acting on the instructions of the Lenders) reflecting the key
commercial terms set out in the written offer from the Offeror .

“Net Sale Value” means, in respect of any offer to purchase, an amount in cash equal to the offered gross
cash purchase price less (a) the amount of any Disposal Costs and (b) the amount of any due diligence and
legal cost coverage for the purchaser which is required to be paid by or on behalf of the Company, Hero
Shipping or any other Obligor or member of the Group in conncction with such offer to purchase or the
matters contemplated therein.

“Obligors” means the Company, BIS and the Guarantors.

rpr Bnieties




“Offeror” means RH or 8aS or a Third Party Buyer or any cntity established under their respective direct
or indirect control.

“Qualifying Offer” means, in respect of the Vesscl, an offer to purchase the Vessel where the following
additional conditions are satisfied:

(a) the offer to purchase is received within ten (10) days from RH or SaS or a Third Party Buyer being
requested to make an offer;

(b) the Net Sale Value is not less than €110,000,000;

(9] the proposed sale date (and the date on which all of the purchase price is paid) is no later than ninety
(90) days after the date of the MOA,;

{(d) the Disposal Costs are no greater than €5,000,000;

(c) if a Third Party Buyer, the Offeror has demonstrated and provided sufficient evidence (to the
satisfaction of the Agent, acting on the instructions of the Lenders) that it has or will have sufficient :
liquidity or other funds available to fund the purchase price in full on the proposed purchase date; '
and

(H if not a Third Party Buyer, the Offeror has demonstrated and provided sufficient evidence (to the
Lenders in their sole discretion) that it has or will have sufficient liquidity or other funds available
to fund the purchase price in full on the proposed purchase date,

“Retained Deductions” means the following costs of the Obligors (provided that, in each case, they have
been properly incurred and documented in accordance with the provisions of the Finance Documents) in an

aggregate amount not exceeding €10,000,000: :

(a)  the costs incurred by Hero Shipping and costs yet to be invoiced to Hero Shipping in respect of the
Vessel; ;

() (i) outstanding and unpaid invoices of the Company; (ii) invoices still to be issued to the Company;
and (iii) costs to be borne by the Company, where such invoices and costs are costs and expenses
which the Finance Documents stipulate are to be borne by the Company. These include, but are
not limited to, fees owed to Idwal, insurers/brokers, lawyers, GLAS and Ed Grundy; and

(¢)  the remaining amount, if any, for the costs negotiated and agreed between the Lenders and HBOR
in relation to the relcvant repayments to be made to HBOR or the Lenders, respectively, pursuant
to the disposals of the Vessel and MV Brodosplit 485.

“Related Party” means any Obligor or any of their respective Affiliates (or any direct or indirect
shareholder, officer, employee or director of any member of the Group or any of their respective Affiliates
or direct or indirect sharcholders).

“RH" means Roger Hagenes.
“8a8” means Semester at Sca.

“Signing Deadline” means thirty (30) days from acceptance of a Qualifying Offer by the Company.

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006.
“Termination Event” means:

(a) the Obligors fail to invite RH to make an offer to purchase the Vessel on the Effective Date;




(b)

(c)

(d)

(c)
M

(g)

()

(1)
)

(k)

M

the Obligors fail to invite Sa8S or another Third Party Buyer to make an offer to purchase the Vessel
within ten (10) days of RH not making a Qualifying Offer;

RH, Sa8S and/or another Third Party Buyer failing to make a Qualifying Offer within ten (10) days
of being requested to make such an offer;

the Obligors fail to accept a Qualifying Offer from RH or Sa$ or a Third Party Buyer within two
(2} Business Days of receipt of such Qualifying Offer;

the MOA is not signed on or belore the Signing Deadline;

the fifth and sixth priority mortgages over the Vessel in favour of Mr Tomislav Debeljak fail to be
discharged within thirty (30) days following the date when the motion for deletion of Mr Tomislav
Debeljak’s mortgages has been filed by the escrow agent holding the mortgage discharge
documents in accordance with Clause 3.1.1. of this Deed;

the Delivery Date does not occur on or before the Longstop Date, where such failure is caused by
a breach by the Offeror or the Obli gors of the terms of the MOA;

the occurrence of an Event of Default under the Facilities Agreement (other than the Events of
Default set out in the Lenders’ Letters);

any breach by the Obligors of their respective obli gations under this Deed:

other than as disclosed to the Finance Parties by the Obligors on or prior to the Effective Date and
referenced in the Lenders’ Letters, any arrest of the Vessel for a period of five (5) or more Business
Days (including, but not limited to, any arrest that is connected to any claim that is planned to be
paid from the Retained Deductions). If such arrest is conneoted to any claim that is planned to be
paid from the Retained Deductions and as long as the Lenders’ security is not adversely impacted,
then the Parties agree to work together in good faith to resolve such claims and implement the sale
ol the Vessel in accordance with this Deed and any MOA,;

other than as disclosed to the Finance Parties by the Obligors on or prior to the Effective Date and
referenced in the Lenders® Letters, any detention of the Vessel for a period of five (5) or more
Business Days (including, but not limited to, any detention that is connected to any claim that is
planned to be paid from the Retained Deductions). If such detention is connected to any detention
that is planned to be paid from the Retained Deductions and as long as the Lenders’ security is not
adversely impacted, then the Parties agree to work together in good faith to resolve such claims and
implement the sale of the Vessel in accordance with this Deed and any MOA; or

any representations or statements made or deemed 10 have been made by an Obtigor in this Decd
or any document delivered under this Deed proving to be incorrect or misleading in any material
respect when made or deemed to have been made.

“Third Party Bayer” means a person, other than RH or SAS, invited to offer and providing a Qualifying

Offer

“Vessel” means the passenger ship registered in the Croatian Registry of Ships maintained by the Ministry
of the Sea, Transport and Infrastructure Maritime Safety Dircctorate with designation "BRODOSPLIT 483"
under the name "Golden Horizon" and which is owned by Hero Shipping.

CONSTRUCTION

In this Deed, unless the context otherwise requires, a reference to:

e et




2.L1

2,12

2.1.3

2,14

2.1.5
2.1.6

a person includes a reference to an individual, a body corporate, association or partnership;

a person includes a reference to that person’s legal personal representative and successors, and
“successor” means in respect of a body corporate any person which acquires, by merger, purchasc
or otherwise, all or substantially all of the assets or business of such body corporate;

a clause, schedule or exhibit, unless the context otherwise requires, is a reference to a clause of or
schedule or exhibit to this Deed;

other than the Facilitics Agreement, reference to any document is a reference to such document as
amended, restated, supplemented or novated or replaced from time to time;

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

the words “include” and “including™ shall be construed without limitation.

The headings and sub-headings in this Decd are inserted for convenience only and do not affect its
interpretation.

EFFECT OF THIS AGREEMENT AND CONDITIONS PRECEDENT

This Deed shall become fully and effectively binding on the Parties, and the Parties® executed signature
pages to this Deed held in escrow shall be relcased, on the date that the Agent confirms in writing (in
accordance with Clause 3.3) that it has received (or has waived the requirement to receive) in form and
substance satisfactory to it (acting on the instructions of the Lenders), the conditions precedent set out below
(such date, the “Effective Date™):

3.1l

312
3.13

314

3.1.6

3.1.7

evidence that Mr Tomislav Debeljak and Hero Shipping have executed documents discharging the
fifth and sixth priority mortgages over the Vessel in favour of Mr Tomislav Debeljak and that these
documents have been provided to the escrow agent to be held in escrow until the Deposit is paid
pursuant to the MOA into the agreed escrow account, with irrcvocable jeint instruction o such
escrow agent to file Hero Shipping’s motion for inscription of deletion of Mr Tomislav Debeljak’s
mortgages together with Mr Tomislav Debeljak’s notarised mortgages deletion permission with the
Ship Registry at the Harbour Master’s Office in Split immediately, but in any event not later than
one (1) Business Day after the date that the escrow agent has been notified by the escrow agent
holding the escrow account under the MOA that the Deposit has been paid by the Offeror;

a copy of the up-to-date constitutional documents of each Obligor;

a copy of the resolution of the board, or if applicable, a committec of the board of directors of cach
Obligor authorising, among other things, its entry into this Deed;

if applicable, a copy of a resolution of the beard of dircctors of the relevant Obligor company,
establishing the committee referred to in Clause 3.1.5 above;

a copy of a resolution signed by all the holders of the issucd shares in cach Obligor, approving the
terms of, and the transactions contcmplated by, this Deed;

a copy of any power of attorney for the Obligors, if the execution of this Deed is to be by an
attorney-in-fact of any Obligor;

a certificate of a director of each Qbligor;
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(a) certifying that cach copy document relating to this Clause 3: (i) is true, correct, and
complete, (i) has not been amended, and (iii} remains in full force and effect as of the
date of this Deed; and

(b) confirming the directors, shareholders, members and officers (as applicable) of each
Obligor, as relevant, and specifying the names and positions of such persons;

3.1.8  written confirmation from the Company that the Vessel is not under arrest or otherwise, if the
Vessel is under arrest, full written details of such arrest;

3.1.9  written confirmation from the Company that the Vessel is not under detention or otherwise, if the
Vessel is under detention, full written details of such detention;

3.1.10 excerpt from the Croatian Register of Shipping in relation to the Vessel, not older than 1 (one)
Business Day at the date of delivery to the Agent,

3.1.11 all original share certificates in respect of each of Hero Shipping, BS Star, River Cruise and Polar
435; and

3.1.12 the originals of all ancillary documents required to be provided under the Charge over Shares dated
30 May 2023 and cntered into between the Company as chargor and the Security Agent (being
signed but undated Instruments of Transfer, executed Irrevocable Proxies, signed but undated
Letters of Resignation, executed Letters of Undertaking and executed Letters to Marshall Islands
Registry).

Once the Deposit is paid pursuant to the MOA into the agreed escrow account and the MOA is in full force

and effect, the Obligors irrevocably and unconditionally undertake and agree that the fifth and sixth priority

mortgages over the Vessel in favour of Mr Tomislav Debeljak will be discharged in accordance with Clause

311,

The Agent shall provide written notice (which may be via email) to the Company of the occurrence of the
Effective Date.

OBLIGORS’ REPRESENTATIONS AND WARRANTIES

As of the Effective Date, cach Obligor represents and warrants that the representations and warrantics sct
forth in the Facilitics Agrecment arc true and complete in all material respects and any other representations
made by the Obligors in writing and delivered to the Finance Parties pursuant to the requirements set forth
in any other Finance Document, in each case, are true and complete in all material respects as of the date
such other representations were delivered.




DEFERRAL

Notwithstanding anything to the contrary in the Finance Documents, and subject to the terms of this Deed,
the Parties hereby agree that, with effect from the Effcctive Date and until the occurrence of 2 Termination
Event or the Delivery Date:

5.1.1  no cenforcement action will be taken with respect to, and no rights will be cxercised under clause
22.20 (Acceleration) of, the Facilities Agreement;

5.1.2  no further action will be taken by the Lenders with respect to:

(a) the Lenders’ reservation of rights letter dated 29 January 2025;
b) the Reed Smith letter to Matuli¢ Sumié & partneri d.o.o. dated 12 February 2025;
{c) the Reed Smith Letter to Matulié Sumié¢ & partneri d.o.o. dated 25 February 2025;

(collectively defined as the “Lenders’ Letters™);

5.1.3  no further action will be taken by the Company with respect to:

(a) the letter from Matuli¢ Sumi¢ & partneri d.o.0. to the Lenders dated 31 January 2025;
(b) the letter from Matuli¢ Sumié & partneri d.o.0. to the Lenders and the Agent dated 16
February 2025; and

(collectively defined as the “Company’s Letters™),
SALE OF THE VESSEL
On the Effective Date, the Company shall invite RH to make a renewed offer for the purchase of the Vessel,

If within ten (10) days from the Effective Date, RH provides a renewed Qualifying Offer to purchasc the
Vessel on the same (or better) terms as his priot offer of 31 October 2024 as amended on 13 November
2024 which is at Schedule 2 (the “Previous RH Offer”) (save for updated dates for the closing), then Hero
Shipping will accept RH's renewed Quatifying Offer within 2 (two) days of reccipt.

If RH fails to make a renewed Qualifying Offer within ten (10) days from the Effective Date, the Company
will invite SaS or a Third Party Buyer to make an offer within ten (10) days from that date on the same or
better terms as the Previous RH Offer. IfSaS or a Third Party Buyer makes such a Qualifying Offer, then
Hero Shipping will accept it within 2 (two) days of receipt.

If the Company accepts RH’s renewed Qualifying Offer or a Qualifying Offer from Sa$ or a Third Party
Buyer, Hero Shipping irrevocably and unconditionally undertakes and agrees as follows:

6.4.1  to enter into the MOA with the Offeror for the sale of the Vessel to the Offcror by no later than the
Signing Deadline;

6.4.2  to cffect delivery of the Vessel to the Offeror and transfer of ownership of the Vessel in compliance
with the terms of the MOA on or before the Longstop Date; and

6.4.3  sign orissue any additional documents required to be signed or issued by the Company and/or Hero
Shipping under the MOA,;

6.44  not to agree any variation or amendment to the MOA, or waive any rights thereunder, without the
prior consent of the Agent (acting on the instructions of the Lenders).




The Parties hereby agree that if the Qualifying Offer made by the Offcror includes any commission payable
to brokers and deduction of such commission from the purchase price would ordinarily result in a net
purchase price of less than €110,000,000 then, provided such commission does not exceed an amount of
€2,200,000, the Finance Partics shall absorb such commission through a reduction of the amounts owed to
the Lenders under the Finance Documents such that the financial position of the Company following the
sale of the Vessel will remain the same as if the purchase offer had not included any amount in respect of
commission (i.e. the commission will be deducted from the amount which would otherwise be owed to the
Lenders pursuant to the Finance Documents). For the avoidance of doubt, such an offer will be considercd
a Qualitying Offer and the Finance Parties’ agreement to absorb such commission shall enly apply to this
Decd.

On the Delivery Date, the Security Agent shall release and discharge each Collateral Vessel Mortgage in
respect of the Vessel,

APPLICATION OF SALE PROCEEDS

All sale procceds of the Vessel shall be paid by the Offeror directly to cither the Agent or an escrow agent
approved and appointed by all the Parties (the “Escrow Agent”™).

The Parties hereby agree that, upon completion of the sale of the Vessel to the Offeror under and pursuant
to the terms of the MOA, the Net Sale Value shall be applied as follows:

7.2.1  Firstly, an amount equal to €97,800,000 {being the product of €110,000,000 minus (i) broker
comunission of up to €2,200,000; and (i) the Retained Deductions in an amount of up fto
€10,000,000) shall be paid to the Lenders to reduce the amounts owed to the Lenders by an amount
¢qual to €97,800,000 plus the broker commission of up to €2,200,000 under the Finance
Documents;

722 Secondly, an amount cqual to the Retained Deductions shall be paid to the Owner and to HBOR
{as applicable and in accordance with this Deed); and

7.2.3  Lastly, the remaining balance of the Net Sale Value after the deduction of the amounts sct out in
clauses 7.2.1 and 7.2.2 (the “Disputed Payment Amount”} shall be paid to the Lenders to reduce
the amounts owed to the Lenders under the Finance Documents. Payment of the Disputed Payment
Amount to the Lenders is subject to agreement with HBOR and without prejudice to any claims the
Company may make in relation to the Disputed Payment Amount. .

AMENDMENT OF THE FACILITIES AGREEMENT

Subject to the occurrence of the Delivery Date, the Partics hereby agree that, with effect from the Delivery
Date, the Facilities Agreement shall be amended as follows:

8.1.1  The following definition shall be inserted in clause 1.1 (Definitions) of the Facilities Agreement in
the correel alphabetical order:

““Delivery Date” means the date that MV Golden Horizon is delivered by Hero Shipping to RH
or 5aS or a Third Party Buyer in accordance with the terms of the Memorandum of Agreement
made or to be made between Hero Shipping as seller and RH or SaS or a Third Party Buyer as
buyer,”
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8.1.2  The definition of “Majority Lenders” in clause 1.1 (Definitions) of the Facilitics Agreement shall
be deleted in its entirety and replaced with the following:

““Majority Lenders" means, at any time, those Lenders whose Commitments aggregate fifty-one
per cent. (51%) or more of the Total Commitments at that time (or, if the Total Commitments have
been reduced to zero, aggregated fifty-one per cent. (51%) or more of the Total Commitments
immediately prior to that reduction).”.

TERMINATION EVENT

Upon the occurrence of a Termination Event, the Agent (acting on the instructions of the Lenders) shall be
immediately entitled to terminate this Deed and/or the obligations of the Finance Parties hereunder,
whereupon (and without prejudice to their rights to exercise all rights and remedies in respect of any other
Events of Default as may have occurred at any point) the Finance Partics shall be immediately entitled to
exercise all rights and remedies available to them under the Facilities Agreement and the Transaction
Security Documents, at law or equity, including without limitation the right to accelerate the Loans.

RESERVATION OF RIGHTS; NO WAIVER

Subject to the terms and conditions of this Deed, cach of the Obligors shail remain liable to comply with
its obligations under the Finance Documents and, save as expressly set out in this Deed, the Finance Parties
shall continuc to enjoy the benefit of ail their rights and remedies under the Finance Documents including
in respeet of the tssues raised in the Lenders® Letters,

The Finance Partics hereby reserve all of their rights and remedies under the Finance Documents and
applicable law, and in respect of the issucs raiscd in the Lenders’ Letters. Nothing in this Deed shall
constitute a waiver of any Event of Default that may have occurred as of the date of this Deed or of any
rights and remedies available to the Finance Parties under the Finance Documents or otherwise, all of which
rights and remedies are specifically reserved.

No failure to exercise or delay by the Finance Parties in exercising any right or remedy provided under the
Finance Documents or by law shall constitute a waiver of such right or remedy or any other right or remedy,
nor shall it prevent or restrict the further or later exercise of that right or remedy.

The Obligors hereby reserve all of their rights and remedies under the Finance Documents and applicable
taw, and in respect of the issues raised in the Company’s Letters. Nothing in this Deed shall constitute a
waiver of any Event of Default that may have occurred as of the date of this Deed or of any rights and
remedics availabie 1o the Obligors under the Finance Documents or otherwise, all of which rights and
remedies are specifically reserved.

No failure to excreise or delay by the Obligors in excrcising any right or remedy provided under the Finance
Documents or by law shall constitute a waiver of such right or remedy or any other right or remedy, nor
shall it prevent or restrict the further or later exercise of that right or remedy.

GENERAL

Each of the Obligors shall, at their own expense, sign, perfect, consent and/or perform any and every such
further assurance, document, act ot thing on the reasonable request of the Finance Partics as may be
necessary to complete the sale of the Vessel to the Offeror as contemplated under this Deed and the MOA..

The consents and waivers contained in this Deed are effective only in the instance and for the purpose for
which they are given.




11.5

11.6

11.7

11.8

12.

12.1

12.2

The rights and remedics provided in this Decd arc cumulative and not exclusive of any rights or remedics
provided by law.

Save as {and only to the extent) expressly provided in this Deed, the Facilities Agreement and the Finance
Documents shall remain in full force and effect in accordance with their terms.

The provisions of clause 30 (Nofices) and clause 16 (Costs and Expenses) of the Facilities Agrecment shall
apply to this Deed as if incorporated herein with the necessary changes being made.

This Deed may be executed in any number of counterparts, and this has the same effect as if the signatures
on the counterparts were on a single copy of this Deed.

Each of the Company and the Agent designate this Deed as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term of this
Agreement.

GOVERNING LAW AND JURISDICTION

This Deed and any non-contractual obligations arising out of or in connection with it are governed by the
laws of England and Wales.

The provisions of clause 38 (Enforcement) of the Facilities Agreement shall apply to this Deed as if
incorporated herein with the necessary changes being made.

IN WITNESS WHEREQF, cach of the Parties has cxecuted or had caused its duly authorised representatives to
execute this Deed as of the day and year first before written.

[Signature page follows]
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SCHEDULE 1
THE GUARANTORS

Name of Guarantor

Registration number (or equivalent, if any)
Original Jurisdiction

Brodogradevna Industrija Split Dioni¢ko drudtvo

Croatia ~ (MBS): 060175040, PIN (OIB):
18556905592

XB AHTS Hero Shipping Inc.

Marshall Islands - 61825

River Cruise Shipping Inc.

Marshall Islands - 79831

BS Star Shipping Inc.

Marshall Islands - 61608

Polar 485 Inc.

Marshall Islands — 118081




SCHEDULE 2

31 OCTOBER 2024 OFFER AS AMENDED ON 13 NOVEMBER 2024 BY RH TO PURCHASE
THE VESSEL




R

From: _Roger Hagenes

To: Viado Soic

e _Nora Matullc; Henrike Koch

Subject: Re: Invitation to Offer - SV Golden Horizon
Date: 31 October 2024 2:47:38

Attachments: _imageQl.png

Decar Vlado,
Reference is made to your email of 16th September 2024.

We appreciate the invitation to submit an offer on the vesscl Golden Horizon. In this
respect, kindly find our firm offer for the purchasc of the vessel Golden Horizon - IMO #
9793545 - as follows:

1.) Buyer:

Chinati Capital Limited

Maison Allairc Street

St Peter port, Guernsey

Channcl Islands GY1 2NG

Or a nominated subsidiary within the company corporate structure.

The buyer is holding an exclusive agreement to acquire a majority stake in the company

Star Clippers. The intention is to integrate and operate the vessel Golden Horizon within
the fleet of Star Clippers.

2.) Price:

€110,000,000 (EURO onc hundred and ten million).

3.) Documentation and sale terms

Deposit: a deposit of 10% of the gross purchasc price, total €11,000,000 to be placed by
the Buyer, in an escrow account no later than 3 banking days after signing the MOA, The
signing of the MOA should be as soon as practicable possible after agreeing the main
terms of this offer. But not later than 31st December 2024,

Once the deposit amount has been transferred, Buyer will place two representatives
onboard the vesscl, as obscrvers.

Place of Delivery: Trieste, Italy.

Delivery datc: As soon as practical possible, but not later than on or before March 31st,
2025.

4.) Financing

As you might be aware, Buyer has received an indicative term sheet from HBOR for the
ECA financing of a purchasc of the Golden Horizon. Since then, the Buyer has engaged




KFW Ipcx-Bank as the senior lender. The two banks will cooperate in completing the
financing for this purchase. KFW is the lead syndicate bank, with HBOR as the issucr of
the ECA and a syndicatc partner on the commercial lending, behind KFW as the lead bank.

From the preliminary indications of process time, we understand the process from signing
thc MOA until the ECA can be issucd, to be between 6 to 12 weeks. Kindly note that KFW
and HBOR have scheduled a meeting in Zagreb this Monday to discuss the final steps to
complete the ECA financing for this transaction.

On acceptance of this offer, Buyer will be happy to introduce the financiers to support a
verification of the available funding, including the equity portion and the required
mortgage financing.

5.) Due diligence

This offer is based on the vessel inspeetions carried out 6-7 November 2022, 6-10
November 2023 and 27-30 November 2023. The offer is made on an “as-is” basis on the
assumption that the vessel is retaining same standard and condition as when mspected by
the Buyer.

6.) Approvals

The offer herein s outright and not conditional of internal or external approvals.

7.} Advisors

The process leading up to this offer has been supported by a range of financial, legal and
technical advisors. If decmed necessary for the further process of completing the
transaction, Buyer will be available to provide a list of the advisors continuously cngaged.

Our gencral legal counsel, Ms Henrike Koch has been copied to this email, Ms Koch has
been appointed as the head legal counsel to assist with the corporate structure, ncgotiations
and documentation with our main and scnior iender, KFW Ipex-Bank. Ms. Koch office
address and contact details are as follows:

Henrike Koch
Rechtsanwaltin

KDB.legal KOCH BOES, Rechtsanwiilte
Partnerschaft mit beschrinkter Berufshaftung
Colonnaden 21
D - 20354 Hamburg
K Jlegal
www kdb.legal
Tel.: +49 40 30 70 90 7-14
Mobil: +49 171 65 44 096
Fax: +49 40 30 70 90 7-17




8.) Other

Commission: 2% addrcss commission, payable by the Buyers, but to be deducted from the
price on closing,

Subject to the final terms and conditions of the MOA.

Validity: This offer is valid for your confirmation/acceptance latest by Monday 4th
November 2024, 5 pm, London time

+++ End +++

Please to not hesitate to lot me know if any additional information wil] be required.

We shall be looking forward to be hearing from you.

Kind Regard,
Roger

On 16 Sep 2024, at 16:36, vlado.soic@divgroup.cu wrote:
Dear Roger,

We rafer to our previous discussions regarding the sale-purchase of SV Golden Horizon
{“Vessel”), we trust that you now have all the necessary inputs for the Informed decision
whether 10 proceed with the purchase process of the Vassel. XB AHTS Hero Shipping Inc.
("Sellers™), in conjunction with their financiers, intend to make a final decision in relation to saie
and are inviting all interested parties to submit their best and final offers in writing to purchase

the vessel {“Final Proposai”) on or before Spm Londan time on 315t October 2024,

For the purpose of submitting your Final Proposal, we are willing to make available to you, upon
request, an independent expert report produced by IDWAL together with copies of any other
class and other registration or trading certificates you reasonably request. All requests for

further documents and information should be made in writing to vladg soic@diveroup. et and
hora.matylic-sumic@matulicsumicaw.br on or before 23 Santember 2024

Your Final Proposal should include the following:

1. Background and Acquiring Entity. A description of the buyer, including its jurisdiction
on incorporation and details of any entity you would propose as guarantor of the
buyers’ obifgations (if not any entity of substance). If the proposed buyers are an




entity of substance, please provide details.

2. Purchase Price. The amount you are prepared to pay to acquire the vessel, expressed
in Euro and should be a single number (not a range).

3. Documentation and other terms. The sale terms will be based on Norwegian Saleform
logically amended. In your Final Proposal, please indicate any required deviations from
the Norwegian Saleform. Please also include your proposal on other key commercial
terms, including but not limited to, laycan, canceliing date, deposit amount, and
required pre-delivery Sellers’ works. Please note our expectation is that no further
inspections (including divers’ inspection) will be required.

4. Sources / Certainty of Financing. Your Final Proposal should provide details regarding
your abllity and method of financingthe purchase of the Vessel, including a detailed
sources and uses of funds table, Your Final Proposal should not be contingent upon
or subject to further due diligence. if you do not plan to use internaliy generated
sources of funds for purposesof acquiring the Vessel, then:

a. If debt financing will be obtained from external source(s), an executed
commitment letter(s) or LOI{s) from reputable financial institution{s). Please
confirm in your Final Proposal whether you agree to authorize the Sellers and
their representatives to contact any such financial institution to verify the
source and availability of funds and to discuss the contents, terms and
conditions of its commitment letter or LOL.

b. if equity financing will be obtained from external source(s) (including
without limitation from any affiliates orrelated parties), an executed equity
cormmitment letter(s) or LOI{s) (which clearly state that such
commitmentletter(s) or LOI(s) are not contingent upon or subject to further
due diligence and which commitment letter{s) or LOI{s) clearly specify any
conditions to such funding).

3. Completion of Due Diligence. Please provide in your Final Proposal an affirmative
staternent that you and your financingsources have completed all of your due
diligence with respect to the Vessel. It is our intention to execute a definitive
Memorandum of Agreement promptly after receiving Final Proposals. Accordingly,
prior to submitting your Final Proposal,you should have completed all of your due
diligence necessary to enter into the transaction.

6. Approvals: Please confirm that you have received all necessary internal
approvals to enter into a Memorandum of Agreement based on your offer terms,
Your  Final Proposal also  should identify any external approvals
{governmental,regufatory, third-party or otherwise) required to enter into hinding
and definitive agreement for the purchase and delivery of the Vessel,

7. Contacts and External Advisors. The names and contact information of the contacts
with whom we should address your Final Propesal. Please also provide a list of any
external advisors (including legal counsel) you have engaged in connection with the
acquisition of the Vessel.

8. Other. Describe any other information you believe may be relevant or helpful to
the Seflers and their financiers in evaluating your Final Proposal.

Although the foregoing reflects the Seliers’ present intentions concerning the sale process,
the Sellers expressly reserve the right, in their sole and zbsolute discration, at any time
and In any respect, to consider any and alf factors in determining which
potentialpurchasers are invited to conciude final sale documents based on their Final




Proposal, to terminate or suspend discussions withyou without stating the reasons, to
negotiate with another party with respect to the sale of the Vessel in a manner other than
thatoutlined above and to enter into a binding agreement with another party with respect
to the sale of the Vessel, in each case,without providing notice to you or any other party.
The Sellers and representatives are under no obligation to consider or acceptyour Final
Proposal and will have no obligation or liability of any kind {0 you or any other party at any
time, as a result of therejection of your Final Proposal, the acceptance of any other
indication of interest, Final Proposal or offer, the consummation of anytransaction with
ancther party, or any revisions to the guidelines contained herein or the termination of
the process describedabove. Neither set out hergin nor any other information provided to
you constitutes an offer for the sale or purchase of the Vessel,or an offer to negotiate or
enter into any documentation in relation to the Vessel, and nothing set out herein or in
your FinalProposat shall be deemed to be a contract of any kind between the Sellers and
you and any other party or the acceptance ofyour Final Proposal. You will be
responsible for all your and your affiliates’ expenses incurred, including those of your
advisors, agents and other representatives.

All information provided to you in connection with the sale of the Vessel is strictly
confidential. You are reminded that you and yourrepresentatives are bound by the terms
of the Confidentiality Agreement with respect to all information regarding the Seliers and
the Vesse! provided to you or your representatives, and this letter, the terms of your Final
Proposal and all discussions and information provided throughout the process in
connection with this invitation to bid will constitute confidential material (however so
defined thereunder),

By submission of a Final Propasal, you agree that this bid process as set out herein shall be
governed by £nglish law and that the courts of England and Wales shall have exclusive
jurisdiction to settle disputes or claims arising out of or in connection with this process or
the acquisition of the Vessel {including any non-contractual disputes or claims}.

Please direct any questions you may have regarding the guidelines for submitting your
Final Proposal or any other matterrelated to this process to viado soic@divgroyn.ey and
e ic-sumi li ic-1
Wae thank you for your interest in the acquisition of the Vessel and we look forward to
recefving your Final Proposal.

Viado Soic

Direktor korporativnih financija | Corporate Finance Director
T:+385 1 6443 689 | F: +385 1 6389 119 | M: +385 99 526 0861 |
v i roup. ey www. div X

DIV GRUPA d.o.0. | DiV GROUP Ltd.
Sjedidte | Headquarler: Bobovica 104 | HR-10430 Samobar
Postovni ured | Office: Velimira $korpika 11t | HR-10090 Zagreb, Family Mall, 3. kat

Member of DIV Group

We retain our right to contractual penalty due to delay in dellvery, faulty performance and/or
non-performance of obligations,

NGTICE: The information contained in this message is confidential or protected by law. If you are
not the intended recipfent, please contact the sender and delete this message. Any unauthorised
copying of this message or unauthorised distribution of the information contained herein is




prohibited.

Izjavijujemo da zadrZavame prave na ugovornu kazny zbog zakadnjenja v isporuci, neurednog
ispunjenja i/ili neispunjenja obveza,

NAPOMENA: Informacije sadriane u ovoj poruci su povjerljive ili zadticene zakonom. Ako niste
naznaceni primatelj, molimo vas kontaktirajte poilfatelja i izbridite ovu poruky, Bilo koje
neoviadteno kopiranje ove poruke ili neovlaitena distribucija informacija sadrZanih ovdje je
zabranjena,




From: —Roger Hagenes

To; Mado Soic

Cc: Nora Matullc; Henrike Koch

Subject: Re: Invitation to Offer - SV Golden Horizan
Date: 13 Navember 2024 14:52:06

Dear Viado,

Thank you for your counter offer, to which we arc pleased to respond as follows:
1.} Our offer remain €110m Bross,
3.) Confirm we agree for delivery to be in Split.

8.) We maintain our offer including 2% address commission to be deducted from the gross
price as offered under 1.) above,

Regarding the proposed undertaking from Star Clippers, we assume this is in reference to
the outstanding claim made by a Star Clippers Bahamas entity against Brodosplit, or a
company/entity within the Brodosplit structure. In which case, we will have to refer to our
carlier discussions. The situation remains the same, the entity involved in this outstanding
matter is not a part of the transaction.

Our offer remains firm for your acceptance by 16.00 hrs London time, November 14th,
2024,

Looking forward to hear.

Kind Regard,

Roger Hagenes
Chinati Management Corporation

Mob: (+44) 07530 894809
Mab: (+44) 07918 502239

35 Berkeley Square, London W1J 58F .
United Kingdom

On 12 Nov 2024, at 16:11, <vlado.soic@divgroup.cu>
<vlado.soic@divgroup.cu> wrotc:



Cear Roger,

Thank you for your e-mail with firm offer for the purchase of the Golden Horizon.
The offer is appreciated, however with following counter-offered terms:

2} Price:

You have offered 110,000,000 EUR, but in order to move ahead with the process,
the Seller requires net amount of at least 110,000,000 EUR |.e. after deduction of
address commission from the saie and purchase proceeds payable to the Sellers.

3) Dacumentation and Sale terms

Acceptable except for the place of delivery. Place of Delivery to be Split where the
Vessel is now.

8) Other:
- Re Address Commission- see comment under 1) above.

- We shall require that the Buyers obtain Star Clippers Ltd undertakingh that they
shall refrain from any action against the Vessel or deposit or the sale proceeds
before or upon delivery of the Vessel to the Buyers,

Otherwise offered terms acceptable.
Subject to agreed and signed MOA.
The above is valid until 15th November 2024.

Kind regards,

Viade Soié

Direktor korporativnib financija | Corporate Finance Director

T: +385 1 6443 689 | F: +385 1 6389 119 | M: +385 89 526 0851 |
S0k i i i

DIV GRUPA d.o.0. | DIV GROUP iL.td.

Sjediste | Headquarter: Bobovica 10A | HR-10430 Samobor
Poslovni ured | Office: Velimira Skorpika 11b { HR-10090 Zagreb, Family Mall, 3. kat

Member of DIV Group

<image001.png>

From: Roger Hagenes [mailta:roger. hagenes@chinati-management.com]
Sent: 1. studencg 2024. 9:15

To: Vlado Soic <vlado soic@divgroup.eu>

Cc: Nora Matulic <nora.matulic-sumic@ matulicsy mic-law hr>; Henrike Koch

<h.koch@kdb.legal>

Subject: Re: Invitation to Offer - SV Golden Horizon




Dear Viado,

Attached you will find the corporate documents for Chinati Capital. Pleasc lct
me know if any additional documentation will be nceded.

We have requested a letter of support from KFW. Will forward a COpY as soon
as received. Reverting on this.

Kind Regard,
Roger

We retain our right to contractual penalty due to delay in detivery, faulty performance and/or
non-performance of obligations.

NOTICE: The infarmation contained in this message is confidential or protected by law, If you are
not the intended recipient, please contact the sender and delete this message. Any unauthotised
<opying of this message or unauthorised distribution of the information centained herein is
prohibited,

Izjavljujerno da zadrzavamo pravo na ugovornu kaznu zbog zakasnjenja u isporuci, newrednog
ispunjenja i/ili neispunjenja obveza,

NAPOMENA: Informacije sadrzane u ovoj poruci su povijerljive ili zaZticene zakonorm. Ako niste
naznaceni primatelj, molimo vas kontaktirajte pogiljatetja i izbrisite avy poruku. Bilo koje
neovlaitena kapiranje ove poruke ili neovlastena distribucija informacija sadrzanih ovdje je
zabranjena,
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GUARANTORS

Executed as a PEED for and on behalf of
XB AHTS HERO SHIPPING INC.
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Witnessed by: ... NN
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Address: 1%x5e 25 Acncs
Occupation; ‘“:nn 1 66

.......................................

Name < o ey W beype
Titde: DiE e

r'llr .
Witessed by: ..., . NNV
Name: )¢ n.. ol
Address: Timie. 27, 2ppach

Occupation: ¢ 0, CF Letay




Executed as a DEED fi:.)r and on behalf of
BS STAR SHIPPING INC.

Witnessed by: ...... L\/‘ ..... [;\/

Name: DEwpe Sog
Address: Tiwfico 29, laifep
Occupation: fic 49 L [fea

Executed as a DEED for and on behalf of
POLAR 485 ENC.

Name: Yiu&Po Tot (:
Title: DA VECHO QR

7
Witnessed by; ....... T M

Name: FPeMpy 505
Address: Thogun 19, MiEce
Occupation: Heay  ©F  [og ey



LENDERS

Executed & 5 DEED far and cu behalf of
TCA ECDF N1 INVESTMENTS SARL

o foi ok

Mansivg
'rlae: m:vmt-

Name: V[ac/ J‘/@f/&v
adress. § 5 Dou o Lol
Occupation: S ey fond accombads

Exeruted s 2 DEED for and on behalf of
MORGAN STANLEY & CO. INTERNATIONAL PLC

8y
Name:
Tide:

Witnossed by:
Namne:




AGENT

Executed as a DEED for and on behalf of

GLOBAL LOAN AGENCY SERVICES LE

Occupation:

SECL ¥ ASENT
Execssed 25 3 DEED for and on behalf of

GLAS TRUST CORPORATION LIMITED

Addvess: 25 Ludgate Hill, Leve! 1 West, London EC4M 7JW

Transaction Manager
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EURCLANGUAGE
Sudski tumaéi | prevoditelji
Zagreb, KranjCeviceva 14
Tel./fax: 00385 (0) 1 38 20122
e-mail: info@eurolanguage.hr; Internet: www.eurolanguage. hr

Ovaj se prijevod sastoji od
11 stranica

Br. ov.: 284-6/2025
Datum: 20. kolovoza 2025.

Ovjereni prijevod s engleskoq jezika




VERZIJA ZA POTPISIVANJE
Dana 1. srpnja 2024., OVAJ SU UGOVOR

SKLOPILE:

(1) BRODOSPLIT-PLOVIDBA D.0.0O., drutvo s ogranicenom odgovorno$éu uredno osnovano u
Republici Hrvatskoj, sa sjedistem na adresi Put Supavla 21B, Split, Hrvatska, upisano u sudski registar
Trgovackog suda u Splitu pod matiénim brojem subjekta (MBS) 060177963, asobni identifikacijski broj
(OIB): 11302085213 (dalje u tekstu: «Drustvo"),

(2) BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustvo, drustvo uredno ashovano u
Republici Hrvatskoj, sa sjedistem na adresi Ulica Velimira Skorpika 11, Zagreb, Hrvatska, upisano u
sudski registar Trgovadkog suda u Zagrebu pod matitnim brojem subjekta (MBS) 060175040 (dalje u
tekstu: ,Mati¢no drustvo®),

(3) SUBJEKTI navedeni u Prilogu ({zvorni jamci) kao izvorni jamci (zajedno s Matignim drugtvom:
»zvorni jamci*, a Matiéno drustvo, lzvorni jamci i Drustvo zajedno: ~ouduznici},

(4) TCA ECDF Il INVESTMENTS SARL kao kreditor (dalje u tekstu: ,TCA"),

(5) MORGAN STANLEY & CO. INTERNATIONAL PLC kao kreditor (dalie u tekstu; MS“ |, Zzajedno s
TCA-om: Kreditori*);

(6) GLOBAL LOAN AGENCY SERVICES LIMITED, drustvo osnovano prema zakonima Engleske i
Walesa, matiéni broj 08318601, sa sjedistem na adresi 55 Ludgate Hill, Level 1, West, London EC4M
7JW, Engleska, kao agent ostalih Financirajuéib sudionika (dalje u tekstu: Agent') i

(7) GLAS TRUST CORPORATION LIMITED, drustvo osnovano prema zakonima Engleske | Walesa,
maticni broj 07927175, sa sjediStemn na adresi 55 Ludgate Hill, Level 1, West, London EC4M TJW,
Engleska, kac agent za zaloZnopravno osiguranje placanja za Osigurane strane (dalje u tekstu: ,Agent
za ZaloZznopravno osiguranje plaéanja®},

{dalje u tekstu, svaka strana pojedina&no: .Ugovorna strana", a zajedno: sUgovorne strane”).
POZADINA

{(A) Ugovome strane takoder su strane Ugovora o kreditnim linijama izvorno skloplienog 27, travnja
2023. kofi je izmijenjen i preinagen prvim ugovorom o izmjenama prepravcima od 8. lipnja 2023, |
drugim ugovorom o izmjenama i prepraveima od 30. lipnja 2023., a takoder je izmijenjen ugovorima o
izmjenama od 25. sijeénja 2024, | 28. 0Zujka 2024. (u dalinjem tekstu: ~Ugovor o kreditnim linijama®),
(B) Ugovorne strane ovim putem Zele izmijeniti Ugovor o kreditnim linjama s udinkom od 28. lipnja
2024. (,Datum stupanja na snagu“}, bez obzira na to &to je ovaj Ugovor eventuaino skloplien nakon
tog datuma.

UGOVORENO JE SLJEDEGE:

1. DEFINICIJE | TUMACENJE

1.1. Pojmovi i izrazi napisani velikim pocetnim slovom koji se koriste u Ugovoru o kreditnim linjjama
imaju isto znadenje kada se koriste u ovom Ugoveru, osim ako su ovdje drugacije definirani |




-Razdobhlje mirovanja obveza" znaéi razdoblje koje poginje na Datum stupanja na snagu i zavrdava u
17:00 sati {po londonskom vremenu) na datum koji pada sedam (7) dana nakon Datuma stupanja na
snagu {ili na kasniji datum kaji Ugovorne strane u odredenom trenutku dogovore, ukljutujuéi i putem e-
poste).

1.2. Nacela tumadenja utvrdena u Ugavoru o kreditnim finijama imaju ucinak kao da su u cijelosti
navedena u ovom Ugovoru.

2. MIROVANJE OBVEZA

Bez obzira na bilo $to suprotno u Financijskim dokumentima, a podloZno odredbama ovog Ugovora,
Ugovome su strane ugovorile da tijekom Razdoblia mirovanja obveza:

(&) nece biti provedbe mjera prisilne naplate u skladu s &. 22.20. {Prijevremena naplata) iz Ugovora o
kreditnim finijama niti ¢e se ostvarivati prava iz njega i

(b} (bez dvostrukog obraduna) kamate ée se obradunavati po stopi od 14 % godidnje na sve
nepodmirene iznose {(ukljudujudi, medu ostalim, glavnicu fukdjuéujudi kapitalizirane kamate], ocbragunate
kamate, odgodene kamate, kamate obragunate na odgodene kamate, naknade te kamate obratunate
na odgodene naknade, u svakom sluéaju bez obzira na naziv} na temelju Financijskih dokumenata.

3. IZMJENA

Ugovorne strane ovime ugovaraju da ¢e, s uginkom od Datuma stupanja na snagu, ¢l. 8.3. (d) (Prihod
od otudenja, Prihcd od povrata i Prihod od osiguranja) iz Ugovora o kreditnim linjjama biti u cijelosti
obrisan i zamijenjen sliedec¢im tekstom:

»U roku od tri mjeseca od datuma primitka bilo kakvih Prihoda od otudenja plovila Brodosplit 485 od
strane Mati€nog drustva, bilo kojeg Holding druitva ili bilo kojeg &lana Grupe, Drustvo i svaki Suduznik
duZni su osigurati da Drustvo;

(i} prijevremeno ofplati Kredite u skladu s &I, 8.5. (Nacin upotrebe prijevremenih otplata) s izvornom
glavnicom koja nije manja od 10.500.000 EUR, zajedno sa () svim iznosima kapitaliziranih kamata
koje su obratunate i dodane na glavnicu u skladu s &1, 10.2. (a) (Placanje/kapitalizacija kamate) te (y)
svim iznosima obradunatih, ali neplacenih ili nekapitaliziranih kamata na taj iznos i

(i prijgvremeno otplati Kredite razmjerno, u skladu s &. 7.2. (Dobrovolina prijevremena otplata
Kreditay, s izvornom glavnicom od 4.006.000 EUR,

pri Cemu Drustvo, u svakom od tih slugajeva, ne smije primijeniti bilo koji iznos iz Kreditnih linija ili iz

bilo kojeg drugog izvora osim (x) Prihoda od otudenja plovila Brodospiit 485 ili (y) drugog raspoloZivog
novea u gotovini koji se nalazi unutar Grupe dostupnog za izvr$enje takve prijevremene otplate *

4. NAKNADE [ UVJET!




Zajmoprimac priznaje i prihvaéa da se priviemeno mirovanje obveza iz &l 2. {Mirovanje obveza) i
izmjena iz &. 3. (Izmjena} odobravaju i prihvaéaju od strane Kreditora pod uvjetom da Drustvo y roku
od 2 radna dana od primitka pisanog zahtieva podmiri troskove, naknade, izdatke i druge rashode
Financirajuéih sudionika (ukfjugujuci troskove, naknade, izdatke i druge rashode drudtva Akin Gump
LLP) nastale u vezi s pripremom ovog Ugovora.

5. TRAJNE OBVEZE

5.1. Osim u slu&aju njihove izmijenjene, zamjene, odustajanja od njihove primjene, njihova ponistenja
ili ukidanja u skladu s ovim Ugovorom ili na njegovu temelju, odredbe svakog Financijskeg dokumenta
nastavijaju u cijefosti proizvoditi pravne uginke prema Ugovornim stranama, u skladu s eventualnim
izmjenama.

5.2. Na Datum stupanja na §nagu i (ako se od njega raziikuje) na datum sklapanja ovog Ugovora:

(a) svaki Suduznik potvrduje da prihvaca Ugovor o kreditnim linijama u skladu s izmjenama na temelju
ovog Ugovora i pristaje na daljnje obveze u svojstvu SuduZnika prema njegovim odredbama, u skiadu
$ izmjenama na temefju ovog Ugovora;

(b) svaki SuduZnik u korist Financirajuéih sudionika potvrduje da njegove obveze iz jamstva i na temelju
odétete prema Ugovoru o kreditnim linijama ostaju u cijelosti na snazi, bez obzira na mirovanje obveza
iz ¢l. 2. (Mirovanje obveza) i izmjene sadrzane u &, 3. (zmjena), te da se one proteZu i na obveze
SuduZnika iz svakog Financijskog dokumenta (Ukljudujuci i Ugover o kreditnim linjama u skladu s
izmjenama prema ovom Ugovoru, &ak i u stucaju eventualnih izmijenjenih, dodatnih ili strozin obveza
na temelju ovog Ugovora ili na drugom temelju) i

(c) u korist Osiguranih strana, svaki Suduznik potvrduje da se svako Zaloznopravno osiguranje
pla¢anja, kaje je Suduznik osnovao prema Dokumentima o ZaloZnopravnom osiguranju Transakgije u
kofima nastupa kac ugovorna strana, prosiruje na obveze svakog Suduznika prema Financijskim
dokumentima (ukijuéujuéi i Ugovar o kreditnim linijama u skladu s lzmjenama na temelju ovog Ugovora
te ukljuéujuéi sve izmijenjene, dodatne ili stroze obveze prema ovom Ugovoru ili na drugom temelju).

6. ZJAVE

Svaki SuduZnik daje sve izjave i jamstva iz &lanka 18, (Izjave) Ugovora o kreditnim linfflama na Datum
stupanja na snagu ili {ako se od nfega razlikuje) na datum ovog Ugovora.

7. RAZNO

7.1. Odredbe &lanka 30. (Obavijest)) i ¢lanka 16. (Trodkovi | izdac) Ugovora o kreditnim linijjama
primjenjuju se na ovaj Ugovor kao da su u njega uvritene uz potrebne promjene.

7.2. Ovaj se Ugovor moze potpisati u bilo kojem broju istovjetnih primjeraka koji proizvode iste pravne
uginke kao da se svi potpisi na tim primjercima nalaze na samo jednom primjerku ovog Ugovora.




7.3. Drustvo i Agent utvrduju da je ovaj Ugovor Financijski dokument.

7.4. Ako Financijskim dokumentom nije izriito predvideno suprotno, osoba koja nije Ugovorna strana
hema po Zakonu o ugovorima (Prava trecih strana) iz 1999, godine prave na provedbu ili ostvarivanje
koristi od bilo koje odredbe ovog Ugovora.

7.5. Ako ovim Ugovorom nije izrigito predvideno suprotno, nista iz ovog Ugovora ne predstavija
odricanje od prava, ovlasti ili pravnih lijekova koji pripadaju bilo kojem Financirajuéem sudioniku
temeliem bile kojeg Financijskog dokumenta te Financirajuéi sudionici i dalje pridrzavaju sva prava u
odnosu na Neispunjavanje obveza ili Sluéaj neispunjavanja obveza (bez obzira na definiciju fih
pojmova) koji su nastupili ili su mogli nastupiti ili naknadno nastupe, kao i sva ostala prava koja im
eventualno pripadaju.

7.6. Ako bilo koja Ugovorna strana ne ostvari il bude kasnila s ostvarivanjem bilo kojeg prava ili pravnog
ljeka iz ovog Ugovora, nece se smatrati da su to pravo i pravni lijek umanjeni niti ¢ se smatrati
odricanjem od njih, niti ée jednokratno ili dietomiéne ostvarivanje prava ili pravnog lijeka sprie¢avati
daljnje ostvarivanje istih ili ostvarivanje drugih prava ili pravnih lijekova.

7.7. Prava i pravni lijgkovi predvideni ovim Ugovorom kumulativni su i ne iskfjuuju prava ili pravne
lijekove predvidene zakonom.

8. MUERQODAVNO PRAVC

Na ovaj Ugovor i sve izvanugovorne obveze koje iz njega proizlaze ili su uz njega vezane, primjenjuje
se prave Engleske i Walesa.

9. SUDSKA NADLEZNOST

9.1. Sudovi Engleske i Walesa imaju iskljugivu nadleZnost za rie3avanje svakog spora koji proizlazi iz
ovog Ugovora ili je s njime povezan (ukljudujuti spor koji se odnosi na postojanje, valjanost ili raskid
ovog Ugovora ili bilo koju izvanugovornu obvezu koja proizlazi iz ili je u vezi s ovim Ugovorom) (dalje u
tekstu:; Spor").

9.2. Ugovorne se strane stau da su sudovi Engleske i Walesa najprimjereniji { najprikladniji sudovi za
rieSavanje Sporova te se stoga nijedna od njih neée pozivati na suprotno.

9.3. Ovaj &1. 9. propisan je iskljudivo u korist Financiraju¢ih sudionika i Osiguranih strana, U skiadu s
time, nijedan Financirajuéi sudionik ni Osigurana strana neée biti sprijeGeni u pokretanju postupka u
vezi sa Sporom pred bilo kejim drugim nadle2nim sudom. U mjeri dopustenoj zakonom, Financirajuéi
sudionici | Osigurane strane mogu pokrenuti postupke istodobno u vide jurisdikcija,

10. DOSTAVA PISMENA

10.1. Ne dovodedi u pitanje bilo koji drugi nadin dostave dopusten prema mjerodavnom pravu, svaki
Suduznik (osim SuduZnika osnovanog u Engleskoj i Walesu): (i) neopozivo imenuje Tatham Law kao
svojeg agenta za dostavu pismena u vezi s bilo kojim postupkom pred sudovima Engleske, a koji se
odnosi na bilo koji od Financijskih dokumenata te (i) iZzjavljuje da propust zastupnika za dostavu
pismena vezan uz obavje$tavanje relevantnog Suduznika o dostavljenom pismenu ne dovodi do
nistavosti predmetnog postupka.

10.2. Ako osoba imenovana kao zastupnik za dostavu pismena iz bilo kojeg razioga postane
nesposobna odnasati tu funkeiju, Drustvo {(u ime svih Suduznika) mora bez odgode



(t u svakom slucaju u roku od deset dana od nastupa takvog dogadaja) imenovati drugog zastupnika,
pod uvjetima prihvatijivima Agentu. U protivnom, Agent moze imenovati drugog zastupnika u tu svrhu.




PRILOG: IZVORNI JAMCI

Tvrtka drustva Izvornog jameca Maticni broj (ili eventualni ekvivalent),
izvorna jurisdikcija
Brodogradevna Industrija Split Dioni¢ko drutvo Hrvatska — MBS: 060175040, OIB.
18556905592
XB AHTS Hero Shipping Inc. Margalovi Otoci — 61825
River Cruise Shipping Inc. Margalovi Otoci — 79831
BS Star Shipping Inc. Mar3alovi Otoci — 61608

Polar 485 inc. Marsalovi Otoci — 118081




VERZIJA ZA POTPISIVANJE
OVAJ JE UGOVOR skloplien na datum naveden na njegovu podetku.

DRUSTVO
BRODOSPLIT PLOVIDBA D.0.O.,

Potpis: ZOJA CRNECKI
Adresa: STARA KNEZIJA 12, 10000 ZAGREB pofpis necitlfiv/

Adresa e-poste: zoja.crnecki@divgroup.eu

Na paznju: ZOJA CRNECK)

IZVORNI JAMCI

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drugtvo
Potpis: TOMISLAY DEBELJAK

Adresa: VLADIMIRA NAZORA /potpis neditling

Adresa e-poste: tomislav.debeljak@divaroup.eu

Na paZnju: TOMISLAV DEBELJAK

XB AHTS HERO SHIPPING INC.
Patpis: ZOJA CRNECKI
Adresa: STARA KNEZIJA 12, 10000 ZAGREB /potpis neditljiv/

Adresa e-poste; zoja.crnecki@divgroup.eu

Na paZnju; ZOJA CRNECK!

’:
F




RIVER CRUISE SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA Jootpis neditljiv/

Adresa e-poite; tomislav. debeliak@divaroup.eu

Na paZnju: TOMISLAY DEBELJAK

BS STAR SHIPPING INC.
Potpis: TOMISLAY DEBELJAK
Adresa: VLADIMIRA NAZORA 32, BREGANA /potpis neditijiv/

Adresa e-poste: tomislav.debeliak@divaroup.eu

Na pazZnju: TOMISLAY DEBELJAK

POLAR 485 INC.
Potpis: ZOJA CRNECK])
Adresa: STARA KNEZIJA 12, 10000 ZAGREB /ootpis neditifiv/

Adresa e-podte: zoja.crnecki@divgroup ey

Na paznju; ZOJA CRNECKI

[DIV ~ Polpisi Ugovora o izmjenamaj




AGENT
GLOBAL LOAN AGENCY SERVICES LIMITED

Potpis: /potpis necithiv/

Adresa: 55 L.udgate Hill, Level 1, West, London, EC4M
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: tng@Glas.agency

Na paZnju: Upravljanje franszkeijama grupe /DIV

Tel.: +44 20 3597 2940

Faks: +44 20 3070 0113

AGENT ZA ZALOZNOPRAVNO OSIGURANJE PLACANJA
GLAS TRUST CORPORATION LIMITED

Potpis: /potpis necitliiv/

Adresa: 55 Ludgate Hill, Level 1, West, London, ECAM
7JW, Ujedinjeno Kraljevstvo

Adresa e-poste: tma@Glas.agency

Na paZnju: Upravijanje transakcijama grupe /DIV

Tel.; +44 20 3597 2940
Faks:; +44 20 3070 0113

{DIV — Polpisi Ugovora o izmjenamaj



KREDITORI .
TCA ECDF Il INVESTMENTS SARL

Potpis: GIL LILI Potpis: Joao Martins,
Direktor
Adresa: 26 Boulevard Royal Adresa:
Adresa e-poste: gliti@taconiccap.com Adresa e-poste; jmartins@tacoinccap.com
Na paznju: /potpis neditliv/ Na paznju: /potpis nelitljiv/

[DIV ~ Potpisi Ugovora o izmjenamaj




MORGAN STANLEY & CO, INTERNATIONAL PLC

Potpis:

Adresa: /potpis neditliiv/
LEE SETYON

Adresa e-poste: Ovlasteni potpisnik/

Na paZnju;

{DIV ~ Potpisi Ugavora o izmjenamal

Ja, Mateja Medesi, stalna sudska tumadica za ¢edki i engleski jezik, imenovana rieSenjem
Ministarstva pravosuda i uprave klasa: UP/I-710-02/23-031/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rje$enjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22,
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZenom izvorniku na
engleskom jeziku,

Zagreb, 20. kolovoza 2025. Br. ov.: 293-6/2025 Mateja MedesSi




THIS AGREEMENT is made on

EXECUTION VERSION

TMY  opas

BETWEEN:

1)

(2)

3}

4
(3}

{6)

7

BRODOSPLIT-PLOVIDBA D.0.0., a limited liability company duly incorperated in Croatia,
with its registered seat at Put Supavla 21B, Sptit, Croatia, registered with the court register
of the Commercial Court in Split under the registration number (MBS5) 060177963, PIN (OiB):
11302085213 (the "Company”);

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustve, a company duly incorporated in
Croatia, with its registered seat at Ulica Velimira Skorpika 11, Zagreb, Croatia, Court
registry of the Commercial Court in Zagreb under registration number (MBS5): 060175040
{the "Parent”};

THE ENTITIES listed in the Schedule (The Original Guarantors) as original guarantors
{together with the Parent, the "Original Guarantors™ and the Parent, the Original
Guarantors and the Company together, the "Obligers™);

TCA ECDF Il INVESTMENTS SARL as lender ("TCA");

MORGAN STANLEY & CO. INTERNATIONAL PLC as lender (“MS” and, together with TCA,
the “Lenders”};

GLOBAL LOAN AGENCY SERVICES LIMITED, a company incorporated under the laws of
England and Wales and with registration number 08318601 with its registered office at 53
Ludgate Hill, Level 1, West, London EC4M 7JW, England as agent of the other Finance Parties
(the "Agent”); and

GLAS TRUST CORPORATION LIMITED, a company incarporated under the laws of England
and Wales and with registration number 07927175 with its registered office at 55 Ludgate
Hilt, Level 1, West, London EC4M 7JW, England as security trustee for the Secured Parties
{the "Security Agent"),

(each a "Party” and together, the "Parties”}.

BACKGROUND

)

)

The Parties are party to a facilities agreement dated 27 April 2023 as amended and restated
pursuant to the first amendment and restatement agreement dated 8 June 2023 and the
second amendment and restatement agreement dated 30 June 2023 and as amended
pursuant to amendment agreements dated 25 January 2024 and 28 March 2024 (the
"Facilities Agreement”).

The Parties have agreed to amend the Facilities Agreement with effect from 28 June 2024
{the “Effective Date”), notwithstanding that this Agreement may be dated after 28 June
2024,

IT IS AGREED AS FOLLOWS:

1.

1.1

DEFINITIONS AND INTERPRETATION

Capitalised words and expressions used in the Facilities Agreement shall have the same
meaning where used in this Agreement, except where otherwise herein defined, and:




e, £

1.2

4,

“¢tandstill Perlod” means the period commencing on the Effective Date and ending at 5pm
{London time) on the date falling seven (7) days after the Effective Date {or such later date

as the Parties may agree from time to time, including via email).

The principtes of construction set out in the Facilities Agreement shalt have effect as if set
out in full in this Agreement.

STANDSTILL

Notwithstanding anything to the contrary in the Finance Documents, and subject to the
terms of this Agreement, the Parties hereby agree that during the Standstill Period:

(a} na enforcement action will be taken with respect to, and no rights will be
exercised under clause 22.20 {Acceleration) of, the Facilities Agreement;
and

(b} (without double-counting) interest shall accrue at a rate of 14% per annum

on all amounts (including, without limitation, principal (including
capitalised interest), accrued interest, deferred interest, interest which
has accrued on any deferred interest, fees and any interest which has
accrued on any deferred fees, in each case howsoever described)
outstanding under the Finance Documents.

AMENDMENT

The Parties hereby agree that, with effect from the Effective Date, Clause 8.3(d) (Disposal
Proceeds, Recovery Proceeds and Insurance Proceeds) of the Facilities Agreement shall be
deleted in its entirety and replaced with the following:

“The Company and each Obligor shall procure that, within three Months of the date
of receipt of any Brodosplit 485 Disposal Proceeds by the Parent, any Holding
Company or any member of the Group, the Company shall:

(i} prepay Loans in accordance with Clause 8.5 {Application of
prepayments) in an original principal amount of not less than
£10,500,000 together with (x} all capitalised interest amounts which
have accrued and been added to such principal amount pursuant to
Clause 10.2{a} (Payment/capitalisation of interest) and (y) all amounts
of accrued but unpaid or uncapitalised interest thereon; and

(ii} prepay Loans on a pro ratg basis in accordance with Clause 7.2
(Voluntary prepayment of Loans) in an original principal amount of
£4,000,000,

provided that, in each case, the Company may not use any amount under the
Facilities or from any other source other than (x) the Brodosplit 485 Disposal Proceeds
or (y) other free cash held within the Group to make such a prepayment.”

FEES AND CONDITIONS
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7.1

7.2

The Borrower acknowledges and agrees that the temporary standstill contained in Clause 2
(Standstitl) and the amendments contained in Clause 3 (Amendment) are granted and
agreed to by the Lenders on the condition that the costs, fees, disbursements and other
expenses of the Finance Parties (including the costs, fees, disbursements and other
expenses of Akin Gump LLP} incurred by any of them in connection with the preparation of
this Agreement shail be paid by the Company within 2 Business Days of written demand.

CONTINUING OBLIGATIONS

The provisions of each Finance Document shall, save as amended, replaced, waived,
cancelled or terminated by or pursuant to this Agreement, continue in full force and effect
as against the parties thereto from time to time.

On the Effective Date and (if different) on the date of this Agreement:

{a) each Obligor confirms its acceptance of the Facilities Agreement as
amended pursuant to this Agreement and agrees that it continues to be
bound as an Obligor by the terms of the Facilities Agreement as amended
by this Agreement;

(b} each Obligor confirms for the benefit of the Finance Parties that the
guarantee and indemnity obligations owed by it under the Facilities
Agreement remain in full force and effect notwithstanding the temporary
standstill set out in Clause 2 (Standstill) and the amendments contained in
Clause 3 (Amendment) and extend to the obligations of the Obtigors under
each of the Finance Documents {including the Facilities Agreement as
amended pursuant to this Agreement and notwithstanding any amended,
additional, or more onerous obligations pursuant to this Agreement or
otherwise); and

(<) each Obligor confirms for the benefit of the Secured Parties that any
Security created by it under the Transaction Security Documents to which
it is party extends to the obligations of each Obligor under the Finance
Documents (including the Facilities Agreement as amended pursuant to this
Agreement and notwithstanding any amended, additional or more anerous
obligations pursuant to this Agreement or otherwise).

REPRESENTATIONS

Each Obtigor makes all of the representations and warranties in clause 18 {Representations)
of the Facilities Agreement on the Effective Date and (if different) on the date of this
Agreement.

MISCELLANEQUS

The provisions of clause 30 {Notices) and clause 16 (Costs and Expenses) of the Facilities
Agreement shall apply to this Agreement as if incorporated herein with the necessary
changes being made.

This Agreement may be executed in any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Agreement.
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7.3

7.4

7.5

7.6

7.7

9.1

9.2

5.3

10.

101

10.2

Each of the Company and the Agent designate this Agreement as a Finance Document.

Unless expressly provided to the contrary in a Finance Document, a person who is not a
Party has no right under the Contracts {Rights of Third Parties) Act 1999 to enforce or enjoy
the benefit of any term of this Agreement.

Other than as explicitly set out in this Agreement, nothing in this Agreement constitutes a
waiver of any or all rights, powers or remedies that any of the Finance Parties may have
under any Finance Document and the Finance Parties continue to reserve all of their rights
in relatien to any Defaults or Events of Befault (howsoever defined) which have or may have
occurred, or that occur in the future, and any other rights that they may have.

No failure to exercise, nor any delay in exercising, on the part of any Party, any right or
remedy under this Agreement shall operate to impair such right or remedy or be construed
as a waiver thereof, nor shall any single or partial exercise of any right or remedy prevent
any further or other exercise of such right or remedy or the exercise of any other right or
remedy.

The rights and remedies provided in this Agreement are cumutative and not exclusive of any
rights or remedies provided by law.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by the laws of England and Wales,

JURISDICTION

The courts of England and Wales have exclusive jurisdiction to settle any dispute arising out
of or in connection with this Agreement {including a dispute relating to the existence,
validity or termination of this Agreement or any non-contractual obligation arising out of or
in connection with this Agreement) {a "Dispute”).

The Parties agree that the courts of England and Wales are the most appropriate and
convenient courts to settle Disputes and accordingly ne Party will argue to the contrary.

This Clause 9 is for the benefit of the Finance Parties and Secured Parties only. As a resutt,
no Finance Party or Secured Party shall be prevented from taking proceedings relating to a
Dispute in any other courts with jurisdiction. To the extent atllowed by law, the Finance
Parties and Secured Parties may take concurrent proceedings in any number of jurisdictions.

SERVICE OF PROCESS

Without prejudice to any other mode of service allowed under any relevant law, each
Obligor {other than an Obligor incorporated in England and Wales): {a} irrevocably appoints
Tatham Law as its agent for service of process in relation to any proceedings before the
English courts in connection with this Agreement; and (b) agrees that failure by an agent
for service of process to notify the relevant Obligor of the process will not invalidate the
proceedings concerned,

If any person appointed as an agent for service of process is unable for any reason to act as
agent for service of process, the Company {on behalf of all the Obligors) must immediately
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{and in any event within ten days of such event taking place} appeint another agent on
terms acceptable to the Agent. Failing this, the Agent may appoint another agent for this

purpose.




SCHEDULE: ORIGINAL GUARANTORS

Registration number (or equivalent, if any}

Name of Original Guarantor
Original Jurisdiction

Croatia - (MBS): 060175040, PiN (CIB):

Brodogradevna Industrija Split Dionicko
18556905592

drudtvo
XB AHTS Hero Shipping Inc. Marshall Islands - 61825

River Cruise Shipping Inc. Marshall Islands - 79831

BS Star Shipping Inc. Marshall Istands - 61608

Polar 485 Inc. Marshall Islands - 118081




EXECUTION VERSION

THIS AGREEMENT has been duly executed on the date first stated above.

THE COMPANY
BRODOSPLIT-PLOVIDBA D.C.0.

By: ZOipA CRNECLI
,=_ Address: STARB EAERTO 42 {0000 2PLRES g A~ i
< E-mail: nqja_ .crnecla'éz da'vﬁvco-?.eu // 4
Attention: 23 A CRAIE CLA y"f/
THE ORIGINAL GUARANTORS
BRODOGRADEVNA INDUSTRIJA SPLIT,
5 dionitko druStve

B TOMISLAY DERELHAL
Address: VIypi i AAIO Dy
Email:  bovwgy shov . J&b&'fj(xk @ df\/gfﬁtﬁp -€v

Attention: T ML SLAV Déne L,‘A- '

XB AHTS HERQ SHIPPING INC.

B: 20 cRMECK

Address:  STADNG  LAZI= 5@"—” !2/ w0ore ,;mb-ﬂﬂl}
Email: 3oL - CAN e, é‘ drv Jrovp - ev

Attention: wm CRNT 6 ot

T




RIVER CRUISE SHIPPING INC.

By: TOMIZ LV DERELHaK

Address: VM DiMIRY A TO P =2, BRRE & 1o
E-mail; wml\ﬁmu-’d@bew.@t @ div FAYC P e

Attention: TCUFIS%Y  DEBCH G

BS STAR SHIPPING INC.

By: TOM Sy DERE LAy

Addresst VLD jpUA MR TOUL Y2 , BRE P,
E-mail; &)rv\.ibl«@v‘. debeij‘@t @ dl‘\/ﬁ'vo Op, @
Attention: 7O &y DER [ b) Ay

POLAR 485 INC.

By: tode comelie

Address:  STARS LNETIZH {2 ; {0000 WrbiRen

E-mail: W)d’. -y necle @d;v@,() IP ey

Attention: IO RS i . /LA’\'

DIV - Signature to Amendment Agreement]




THE AGENT

GLOBAL LOAN AGENCY SERVICES LIMITED
W v
Address: 55 Ludgate Hill, Level 1, West, London, EC4M

7JW, United Kingdom

E-mail: tma@Glas.agency

Attention: Transaction Management Group /DIV
Phone: +44 20 3597 2940

Fax: +44 20 3070 0113

THE SECURITY AGENT
GLAS TRUST CORPORATION LIMITED
By:

VA

Address: 55 Ludgate Hill, Level 1, West, London, EC4M
7JW, United Kingdom

E-mail: tmg@Glas.agency
Attention: Transaction Management Group /DIV

Phone: +44 20 3597 2940

Fax; +44 20 3070 0113

[tV - Signature to Amendment Agreement)



THE LENDERS
TCA ECDF M1 INVESTMENTS SARL

By: Q?IL Lal ¥ Joao Martin,
Manager

Address: %J %UL&;{A&\) ROYAL.  Address:
E-mail: 3“" : 47.7-(10"-&‘. e LN E-mail:
Attention:

“)wq_«\{Me “‘ccamlcc‘ep Nele gl

Attention;

Ve Jean

[DIV — Signature to Amendment Agresment]




MORGAN STANLEY & CO.
INTERNATIONAL. PLC

’n:;/ {( Y
By: ”— -s:t‘ ' \6\7’\\‘
. .‘| '

Ad dress:mm
E-mail:

Attention:

[V ~ Signature to Amendment Agreement]
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EUROLANGUAGE
Sudski tumaci i prevoditelji
Zagreb, Kranjceviéeva 14
Tel./fax: 00385 (0) 13820122
e-mail: info@eurolanguage.hr; internet: www.eurclanguage. hr

Ovaj se prijevod sastoji od
3 stranice

Br. ov.: 294-9/2025
Datum: 20. kolovoza 2025.

Ovjereni prijevod s engleskoq jezika
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POVJERLJIVO
Osobno i povjerljivo

PISMO O PRIDRZAVANJU PRAVA

Za: BRODOSPLIT-PLOVIDBA D.O.0.
(u dalinjem tekstu; ,Drustvo”)

4 Smidhena 22

Samaobor

Hrvatska

Adresa e-poste: Vlado.scic@divgroup.eu
Na paznju: Viado Soié

BRODOGRADEVNA INDUSTRIJA SPLIT, DIONICKO DRUSTVO
{u daljnjem tekstu: ,BIS*)

XB AHTS HERO SHIPPING INC.

RIVER CRUISE SHIPPING INC.

BS STAR SHIPPING INC.

POLAR 485 INC.

{u daljnjem tekstu zajedno: lzvorni jamci*)

15. svibnja 2025.

Vezano uz:

Ugovor o kreditnim linijama od 27. travnja 2023. sklopljen izmedu (i} Drustva kao duZnika, (ii)
BIS-a kao mati¢nog jameca, {iii) Izvornih jamaca kao vlasnika plovila koja sluze kac kolateral i
jamaca, (iv) TCA ECDF Ill Investments Sarl i Morgan Stanley & Co. International plc kao Kreditora
(u daljnjem tekstu: ,Kreditori®), {v) Global Loan Agency Services Limited kao agenta {u daljnjem
tekstu: ,,Agent“) i {vi) GLAS Trust Corporation Limited kac agenta za zaloZnopravno osiguranje
pla¢anja (u daljnjem tekstu: ,Agent za ZaloZnopravno osiguranje placanja“), koji je izmijenjen i
preinaéen na temelju prveg ugovora o izmjenama i prepravcima od 8. lipnja 2023. te drugog
ugovora ¢ izmjenama i prepravcima od 30. lipnja 2023., a takoder je izmijenjen i dopunjen
ugovorima o izmjenama od 25. sijeénja 2024., 28. oZujka 2024, 1. srpnja 2024,, 8, srpnja 2024,
30. rujna 2024. i 9. lipnja 2025., kao i eventuainim drugim sporazumima c izmjenama (u daljnjem
tekstu: ,Ugovor o kreditnim linijama‘).

1. Pozivamo se na:
(a} Ugovor o kreditnim linifama i

(by Ugovor o izmjenama od 8. svibnja 2025. sklopijen izmedu Drustva, BIS-a, 1zvornih jamaca,
Kreditora, Agenta i Agenta za ZaloZnopravno osiguranje pladanja (u daljinjem tekstu: Ugovor o
izmjenama“).

2. Izrazi i upucivanja na pojmove koji su definirani u Ugovoru ¢ kreditnim linjama imaju isto znadenje i
jednake se tumade u ovom pismu, 0sim ako nije izridite drukdije navedeno. Qdredbe &l. 1.2. (Madela
fumadenja) Ugovora o kreditnim linijama primjenjuju se na ovo pismo kao da su u cijelosti navedene u
njemu, osim to se upuéivanja na Ugovor o kreditnim linijama trebaju tumagditi kao upudivanja na ovo
pismo,

Sluéajevi neispunjenja obveza

3. U skladuy s &l 22.6.(a)(i) (Insolventnost) Ugovora o kreditnim linijama, Sluéaj neispunjenja obveza
nastupa kada bilo koji Suduznik ili Elan Grupe ,nife u moguénosti ili priznaje da nije u moguénosti placati
svaje dugove u rokovima njihova dospifeca’.

EME_ACTIVE-816136732.3
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4. U skladu s ¢, 22.7. (Postupci zbog insolventnosti) Ugovora ¢ kreditnim linjjama, Slué&aj neispunjenja
obveza nastaje ako se paduzme bilo koja radnja trgovagkog drustva, sudski postupak il drugi formalni
postupak ili mjera u vezi s {medu ostalim):

{a) obustavom platanja s namjerom opée obustave platanja, moratorijem na bilo koje dugovanje,
likvidacijom, prestankom drudtva, stecajem ili reorganizacijom (putem dobrovoljneg sporazuma, plana
nagodbe ili na drugi nagin) bilo kojeg Suduznika ili ¢lana Grupe,

{b) steéajnom nagodbom, nagodbom, prijenosom imovine ili drugim aranZmanom s bilo kojim
vierovnikom bilo kojeg SuduZnika ili ¢lana Grupe (osim Financirajuéih sudionika), zbog stvarnih ili
otekivanih financijskih pote$koéa tog Suduznika ili ¢lana Grupe ili

(c} imenovanjem likvidatora, priviemenog likvidatora, stetajnog upravitelia, upravitelja imenovanog od
strane osiguranog vjerovnika, upravitelja imovinom u stegajnom postupku/postupku restrukturiranja,
prinudnog upravitelia ili druge sliéne osobe u odnosu na bilo kojeg Suduznika ili &élana Grupe ili bilo kaoju
njihovu imovinu,

ili ako se pokrene bilo koji slitan postupak ili mjera u bilo kojoj jurisdikciji.

5. SuduZnici su obavijestili Kreditore da su 12, svibnja 2025. podnijeli dokumentaciju hrvatskim
sudovima radi pokretanja predsteéajnog postupka u odnosu na BIS. Kao posliedica navedenog,
nastupili su SluEajevi neispunjenja obveza iz €. 22.6. (Insolventnost) i &, 22.7. (Postupei zbog
insolveninosti) Ugovora o kreditnim linijjama.

6. Stavak (h) definicijie ,Stuéaj ukidanja" iz &t 1.2, {Definicije i fumacenje) Ugovora o izmjenama
propisuje da e nastup Siu&aja neispunjenja obveza iz Ugovora o kreditnim linjama predstavljati Sluéaj
ukidanja. Kao posljedica Slugajeva neispunjenja obveza navedenih u gornjoj totki 5., nastzo je i Slucaj
ukidanja prema Ugovoru o izmjenama.

Pridrzavanje prava

7. Bez obzira na gore navedene ginjenice, ovime pridrzavamo sva prava i pravne lijekove Financirajudih
sudionika iz Ugovora o kreditnim linijama i ostalih Financijskih dokumenata. Ovo se pismo ni u kojem
trenutku neée smatrati odricanjem od bilo kojeg prava ili pravnog lijeka Financirajucin sudionika iz
Financijskih dokumenata. Propustanje Financirajuéih sudionika da ostvare neko pravo ili pravni lijek,
odnosno kasnjenje u tom ostvarivanju, nece se smatrati njihovim odricanjem ili gubitkom tih prava, niti
&e bilo kakvo djelomitno ili jednokratno ostvarivanje bilo kojeg prava ili pravnog lijeka sprijeciti daljnje
ili drugadije ostvarivanje tog prava ili pravnog lijeka. Nidta u ovom pismu nete se tumaditi niti ée
predstavljati produZzenje Datuma ukidanja.

8. Nista u ovom pismu neée se tumaciti kao odricanje Financirajucih sudionika od njihovih prava ili
pravnih lijekova iz Financijskih dokumenata u vezi s bilo kojim Neispunjenjem obveza, Slutajem

neispunjenja obveza ili Siu¢ajem ukidanja koji nisu opisani u ovem pismu, a koji su mogli nastupiti iili i
dalje traju.

Razno
9. Ovo pismo predstavija Financijski dokument.

10. Na ovo pismo i bilo koje izvanugovorne cbveze koje proizlaze iz njega ili su s njime povezane
primjenjuje se englesko pravo.

11. Potvrdujemo da je Agent pribavio upute Vetinskih kreditora za slutajeve za koje je njegovo
postupanje uvjetovano takvim uputama.

EME_ACTIVE-B16136732.3
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Srda&an pozdrav,

/potpis neditliiv/

Za iuime drustva

GLOBAL LOAN AGENCY SERVICES LIMITED
u svojstvu Agenta za Financirajuée sudionike

EME_ACTIVE-816136732.2

Ja, Mateja MedesSi, stalna sudska tumadica za Ceski i engleski jezik, imenovana riesenjem
Ministarstva pravosuda i uprave klasa: UP/I-710-02/23-01/478, ur. broj: 514-03-03-03/02-23-05 od 30.
listopada 2023. i rjeenjem predsjednika Zupanijskog suda u Velikoj Gorici 4 Su-719/2022-5 od 22.
prosinca 2022., potvrdujem da gore navedeni prijevod u potpunosti odgovara priloZzenom izvorniku na
engleskom jeziku.

Zagreb, 20. kolovoza 2025. Br. ov.: 293-9/2025




CONFIDENTIAL

Private & Confidential

RESERVATION OF RIGHTS LETTER

To: BRODOSPLIT-PLOVIDBA D.O.O.
(the “Company”)

4 Smidhena 22
Samobor
Croatia

Email: Vlado.soic@divaroup.eu
Attention: Vlado Soi¢

BRODOGRADPEVNA INDUSTRIJA SPLIT, DIONICKO DRUSTVO
(HBIS”)

XB AHTS HERQ SHIPPING INC.
RIVER CRUISE SHIPPING INC.

BS STAR SHIPPING INC.

POLAR 485 INC.

(together, the “Original Guarantors™)

15 May 2025

Dear Sirs

Facilities agreement dated 27 April 2023 between (i} the Company as borrower, (i) BIS as parent
guarantor, {iii) the Original Guarantors as collateral vessel owners and guarantors, {iv} TCA
ECDF il Investments Sarl and Morgan Stanley & Co. International plc as lenders {the “Lenders”),
(v} Global Loan Agency Services Limited as agent (the “Agent”) and (vi) GLAS Trust Corporation
Limited as security agent (the “Security Agent”), as amended and restated pursuant to a first
amendment and restatement agreement dated 8 June 2023 and a second amendment and
restatement agreement dated 30 June 2023, as amended and supplemented pursuant to
amendment agreements dated 25 January 2024, 28 March 2024, 1 July 2024, 8 July 2024, 30
September 2024 and 9 May 2025 and as further amended and supplemented from time to time
(the “Facilities Agreement”)

1. We refer to:
(a) the Facilities Agreement; and

() the amendment deed dated 9 May 2025 between the Company, BIS, the Original
Guarantors, the Lenders, the Agent and the Security Agent (the “Amendment Deed").

2. Terms defined and references construed in the Facilities Agreement and the Amendment Deed
have the same meaning and construction in this letter unless expressly provided otherwise. The
provisions of clause 1.2 (Construction) of the Facilities Agreement apply to this letter as though
they were set out in full in this letter save that references to the Facilities Agreement are to be
construed as references to this letter.

Events of Default
3. Pursuant to clause 22.6(a)(i) (Insofvency) of the Facilities Agreement, an Event of Default shall

oceur if any Obligor or member of the Group ‘fs unable or admits inability to pay its debts as they
fall due”,

EME_LCTIVE-B16136732.3
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Pursuant to clause 22.7 (insolvency proceedings) of the Facilities Agreement, an Event of Default
shall occur if any corporate action, legal proceedings or other formal procedure or step is taken
in relation to, infer alios:

(a} the suspension of payments with a view to suspension of payments generally, a
moratorium of any indebtedness, winding-up, dissolution, administration or reorganisation
(by way of voluntary arrangement, scheme of arrangement or otherwise) of any Obligor or
any member of the Group;,

{b) acomposition, compromise, assignment or arrangement with any creditor of any Obligor
or member of the Group (other than the Finance Parties) by reason of actual or anticipated
financial difficulties on the part of that Obligor or member of the Group; or

(c) the appointment of a liquidator, provisional liquidator, receiver, administrative receiver,
administrator, compulsory manager or other similar officer in respect of any Obligor or
member of the Group or any of its assets,

or any analogous procedure or step is faken in any jurisdiction.

The Obligors have informed the Lenders that on 12 May 2025 they have filed documentation with
the Croatian coutts in order to initiate the pre-bankruptcy procedure in respect of BIS. As a result
of this filing, Events of Default has occurred under clause 22.6 (Insolvency} and clause 22.7
(insolvency proceedings) of the Facilities Agreement,

Paragraph (h) of the definition of “Termination Event” in clause 1.2 { Definitions and interpretation)
of the Amendment Deed provides that the occurrence of an Event of Defauit under the Facilities
Agreement shall constitute a Termination Event. As a result of the Events of Defauit set out in
paragraph 5 above, a Termination Event has also occurred under the Amendment Deed.

Reservation of rights

7.

Notwithstanding any of the above, we hereby reserve any and all of the Finance Parties’ rights
and remedies under the Facilities Agreement, the Amendment Deed and the other Finance
Documents. At no time wilt this letter be understood to be a waiver of any of the Finance Parties’
rights or remedies under the Finance Documents. No failure on the part of the Finance Parties to
exercise or any delay in exercising any right or remedy will operate as a waiver or forfeiture
thereof, nor will any single or partial exercise of any right or remedy prevent any further or other
exercise thereof, Nothing in this letter wilt be construed as, or will constitute, an extension of the
Termination Date.

Nothing in this letter will be construed as a waiver of the Finance Parties’ rights or remedies under
the Finance Documents in relation to any Default, Event of Default or Termination Event not
described in this letter and that may have occurred andfor be continuing.

Miscellaneous

9.

10.

1.

This letter is a Finance Document.

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

We confirm that where the Agent is required to act on the instructions of the Majority Lenders,
such instructions have been obtained.

EME_ACTIVE-B16136732.3
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Yours faithfully

P

For and on behalf of
GLOBAL LOAN AGENCY SERVICES LIMITED
as Agent for the Finance Parties

EME_ACTIVE-316136732.3
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Ovaj se prijevod sastoji od:
3 stranice

Br. Ov.: 419-1/2025
Datum: 20. kolovoza 2025.

OVJERENI PRIJEVOD
S ENGLESKOG JEZIKA

- Javnobiljeznicka ovjera potpisa na Specijalhoj punomoci
GLAS TRUST CORPORATION LIMITED




SAVILLE & Co.

- JAVNI BILJEZNICI -

Saville Notaries LLP - 11 Old lewry  London EC2R 8D

Tel: +44 [0)20 7776 9800 www savillenotaries.com  mal@savillenotaries.com
Sophie Milburn  Nicholas Thompson  Robert Kerss  Andrew MacNab  Christopher Higgins*

Eleonora Ceolin*  Kyriaki Manika*  Saffiyah Mengrani®*  Olga Kulikovskaya™

NA ZNANJE ONIH KOJIH SE TICE, JA, ELEONORA ANDREA CEOLIN iz Grada
Londona, JAVNI BILJEZNIK propisno imenovan na temelju kraljevskog ovlatenja, OVIME
POTVRDUIJIEM istinitost potpisa koji je JOANNE BROOKS priloZila na dolje priloZenoj
Specijalnoj punomoéi na engleskom i hrvatskom jeziku, koji potpis je vlastorucni i istiniti
potpis navedene Joanne Brooks, rodene u Bromleyju, Engleska, 3. travnja 1975, &iji identitet
potvrdujem i Sije svojstvo za potpisivanje navedene Specijalne punomoéi kao propisno ovlasten
direktor drugtva GLAS TRUST CORPORATION LIMITED iz Londona, Engleska (dalje u
tekstu ,,Drudtvo®), ja, javni biljeznik takoder potvrdujem;

NADALJE POTVRDUJEM da je Drustvo privaino drudtvo s ograni¢enom odgovornoiéu iz
Ujedinjenog Kraljevstva koje je propisno osnovano i posluje prema zakonima Engleske i
Walesa, upisano u Registru trgovackih drustava za Englesku i Wales pod brojem 7927175, sa
sjedistem na adresi 55 Ludgate Hill, Level 1, West, London EC4M 7JW, Engleska;

TAKODER POTVRDUJIEM da su se u izvrienju navedene Specijalne punomodi postivale sve
formalnosti odredene vazeéim zakonima ove drZave te da je tako potpisana i predana priloZena
Specijalna punomo¢ izvr$ena kao sluzbena isprava Drudtva u skladu s odredbama zakona
Engleske i Walesa;

TE DA navedena Specijaina punomo¢ ne mora biti upisana niti u jedan javni registar Engleske
i Walesa da bi bila valjana.

U POTVRDU GORE NAVEDENOGA, ja, gore navedeni javni bilje¥nik, stavljam svoj potpis
i sluzbeni pedat u Londonu, dana jedanaestog kolovoza dvije tisuce dvadesetpete godine.

/suhi pedat i jamstvenik/ /nelitak potpis/

saville & Co. Scrivener Notaries trgavaéki je naziv za Saville Notaries LLP, komanditno drultve registrirano u Engleskoj i Walesu
po brojem upisa 0420687 te sa sjediStern na adresi 11 Old Jewry, London ECZR 8DU

Regulirano od strane Ureda nadhiskupa Canterburyja

* Jayni biljeinik




APOSTILLE
{Haska konvencija od 5. listopada 1961. godine)

1. Dréava; Ujedinjenc Kraljevstvo Velike Britanije i
Sjeverne Irske
Ovu javnu ispravu:

potpisala je Eleonora Andrea Ceolin
3. usvojstvu Javnog biljeznika
sadrZi pedat/Zig od Navedenog javnog biljeZznika
Ovjereno
5 u Londonu
na dan 13. kolovoza 2025. godine
7. odstrane Glavnog drzavnog tajnika Njezinog

Visoéanstva za vanjske poslove, poslove
Commonwealtha i razvoja

Br. APO-3GRE-TW4AV-4CSH-X29E
Petat/Zia: 10. Potpis: J. Healey
Jokrugli pecat: Ured za vanjske poslove, /neditak potpis/
posiove Commonweaitha i razvoja,
London/

Ovaj Apostifle nije namijenjen za upotrebu u Ujedinjenom Kraljevstvu i samo potvrduje vjerodostojnost
@ potpisa, pefata ili Ziga na priloZenom javnom dokumentu Ujedinjencg Kraljevstva. Ne potvrduie
autentinost temeljnog dokumenta. Apostilli priloZeni dokumentu koji su fotokopirani i ovjereni u
Ujedinjenom Kraljevstvu potvrduju samo potpis duznosnika Ujedinjenog Kraijevstva koji je obavio ovjeru. Ne
potvrduju potpis na originalnom dokumentu niti sadriaj izvornog dokumenta na bilo koji nadin.
Ako ¢e se ovaj dokument koristiti u drZavi koja nije stranka Haske konvencije od 5. listopada 1961. godine,
treba bi bitt predo&en konzularnom odjelu mistie koji predstavlja tu driavu.
Ovaj apostille mofete provijeriti na www.verifyapostille.service.gov.uk




/Slijedi dvojezitna Specijalna punomo¢ na engleskom i hrvatskom jeziky, op. sud. tum./

/neditak potpis/

Joanne Brooks
ovlasteni potpisnik
U prisutnosti:

/neéitak potpis/
Svjedok: THEANO MANOLOPOULOU

/Petat: 55
Ludgate Hill
London

Ja, Luka Flekovié, stalni sudski tumaé za engleski, talijanski i francuski jezik,
imenovan rjedenjem Ministarstva pravosuda i uprave KLASA: UP/I-710-02/23-
01/457, URBROJ: 514-03-03-03/02-23-09 od 3. listopada 2023. potvrdujem da gornji
prijevod potpuno odgovara izvorniku sastavljenom na engleskom jeziku.

Datum: 20.08.2025. Potpis:

Br. ovjere: 419-1/2025 Pecat:




SAVILLE & CQ@

SCRIVENER NOTARIES

Saville Motaries LLP 11 Old Jewry  London RCZR 8DU

Tel: +44 {0)20 7776 9800  www.savillenotanes.com  mail@savillenotaries.com

Sophie Milburn  Nicholas Thompson  Robert Kerss  Andrew MacNab  Christopher Higgins®

Eleonora Ceolin®  Kyriaki Manika*  Saffiyah Mengrani*  Olga Kulikovskaya*

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ELEONORA ANDREA
CEOLIN of the City of London NOTARY PUBLIC by royal authority duly admitted and sworn
DO HEREBY CERTIFY the genuineness of the signature of JOANNE BROOKS subscribed
at foot of the special power of attorney in the English and Croatian languages hereunto
annexed, such signature being of the own, true and proper handwriting of the said Joanne
Brooks, born in Bromley, England, on 3™ April 1975, whose personal identity I attest and
whose authority to sign singly the said special power of attorney as a duly authorised director
of the company styled GLAS TRUST CORPORATION LIMITED of London, England
(hereinafter, the “Company™), I the notary also certify;

AND I DO FURTHER CERTIFY THAT the Company is a UK-registered private limited
company duly organised and existing in accordance with the laws of England and Wales,
registered with the Registrar of Companies for England and Wales under number 7927175 and
with registered office at 55 Ludgate Iill, Level I, West, London EC4M 7IW, England;

AND I DO ALSO CERTIFY THAT that in the execution of the said special power of
attorney, all the formalities established by the prevailing laws in this country have been
complied with and that the said annexed special power of attorey being so signed, witnessed
and delivered is duly executed as a deed by the Company in accordance with the provisions of
the laws of Engtand and Wales;

AND THAT the said special power of attorney does not require o be registered in any public
registry in England and Wales to be valid.

IN FAITH AND TESTIMONY WHEREOF | the said notary have subscribed my name and
set and affixed my seal of office at London aforesaid this eleventh day of August two thousand
and twenty five.

ko ‘.{}Yl’-k-'f #

Saville & Co. Scrivener Nolaries is the trading name of Saville Notaries LLP, a limited liability parlnership registered in England
and Wales wilh registered number OC 420687 and with registered office at 11 Old Jewry, Londorn EC2R 8DU

Regulated through the Faculty Difice of the Archbishop of Canterbury

SERIVEMER
FFTARIES

*General Nolary




APOSTILLE
- {Convention de La Haye du 5 octobre 1961)

- Country: United Kingdom of Great Britain and Northern Ireland

;__-h-aays { Pais:

- This public document
. Leprésent acte public / Ef presente documento plblico

Has been signed by ‘
2 éla signé par Eleonora Andrea Ceolin

¢ na sido firmado por

© Acting in the capacity of ‘
sgissant en qualité de Notary Public
suien actita en calidad de

. Bears the seal / stamp of _ ‘
. st revétu du sceau / timbre de The Said Notary Public
i ¥ estd revestido del sello / timbre de

Certified
i Altesté / Certificado
At on London 6. 'tehfe] dia 13 August 2025
by His Majesty's Principal Secretary of State for
5 2ar/por Foreign, Commonwealth and Development Affairs
; Number

APO-3GRE-7W4V-4CSH-XZ9E

i 20us no / bajo of numera

. Seal / stamp 10. Signature . Healey
£ Sceau/ timbre Signature
i Sello/ timbre Firma

L

= Apostifla is nol to bie used i the \N¢ and anly confirms the authenticily of the signalure, seal or slamp on the allached
% gublic document, it does net confirm tha autheriticily of the underlying documant, Apostilles sitached ko documants Uzt
% been photocopied and cerlified in the UK confitin (ho slgnature of e UK official who conducled (he cflification only,
Zoes ol aulhenticate either the signalura on the onginal document of the contents of the original document in any way,

If this decument is (o be usedin a country nol parly to lhe Hague Convention of the 5ih of Oclober
1961, it should be presented o (he conaular seclion of tha mission rapresenting that colmiry,

To verlfy ihis apostille go to www.varifyapostifle.service,gov.uk
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SPECIAL POWER OF ATTORNEY

SPECIJALNA PUNOMOC

We, GLAS TRUST CORPORATION LIMITED, a
private limited company incorporated and
existing under the laws of England and Wales
with its registered address at 55 Ludgate Hill,
level 1, West, London EC4M 7JW, England,

Mi, GLAS TRUST CORPORATION LIMITED,
privatno drustvo s ograni¢enom odgovornoséu
osnovano po pravu Engleske 1 Walesa, sa
siedistem u 55 Ludgate Hill, Level 1, West,
London ECAM 7)W, Engleska, registarski broj

law and attorney at law trainees {each of them
individuatly} from the Law Firm

registration number 07927175, Croatian | 07927175, osobni identifikacijski broj (OIB):
personal  identification  number  (OIB): | 33039455954 {.GLAS TRUST" ili
33039455954 acting as security agent to the | ,Opunomocditelj”)

Lenders ("GLAS TRUST” or "Principal”)

hereby authorize the below stated attorneys at | ovime  opunomocujemo  nize  navedene

odvjetnike i odvjetnicke vjezbenike (svakog
pojedinaéno) iz Odvietnickog drustva

SAVORIC & PARTNERS
Attorneys At Law, LLC
Nlica 1A, 10000 Zagreb
Croatia
PIN: 76399409042

SAVORIC 8 PARTNERI
odvjetniéko drusivo, d.o.0.
Itica 1A, 10000 Zagreb
Hrvaisla
0OIB: 76399400042

Boris Savori, Mia Lazi¢, Nina Radié Kuzik,
Branko Bulat, Andrea Ruba, Nives Nota, Natasa
Trbovié, Anamarija Livaja, Marijan Zivkovi,
Mario Mihaljevié, Krsto Buba$, Zvonimir
Kuzmanié, Katarina Mikuli¢, Emma Markovic

Boris Savori¢, Mia Lazi¢, Nina Radi¢ Kuzik,
Branko Bulat, Andrea Ruba, Nives Nola, Natasa
Trbovié, Anamarija Livaja, Matijan Zivkovi¢,
Mario  Mihaljevic, Krsto Bubas, Zvonimir
Kuzmanié, Katarina Mikulié, Emma Markovid

{"Representatives” or each a

"Representative”}

(dalje Punomocénici” ili svaki pojedinacno
SLunomocnil”)

to represent us, individually and independently,
in the pre-bankrupicy proceedings against
debior BRODOGRABEVANA INDUSTRUA
SPLIT d.d., with registered seat in Zagreb (City
of Zagreba), Ulica Velimira Skorpika 11,
registered with the commercial register of the
Commercial Court in Zagreb under number
MBS: 060175040, PIN: 18556905592, pending
before Commercial court in Zagreb, under
reference number St-1035/2025, whereby we
act as a bankruptcy creditor, and to in the
abovementioned pre-bankruptcy proceeding
undertake all legal actions and use all means

. provided for by law in said proceedings for the

da nas zastupa, pojedinacno i samostalno, kao
predsteajnog vjerovnika u predstecajnom
postupku nad duznikom
BRODOGRADEVANA INDUSTRIJA SPLUIT
d.d, sa sjediftem u Zagrebu (Grad Zagreb),
Ulica Velimira Skorpika 11, upisano u sudski
registar Trgovactkog suda u Pazinu, MBS
060175040, OIB: 18556905592, a koji se vodi
pred Trgovatkim sudom u Zagrebu, pod
poslovnim brojem St-1035/2025, te da u
prethedno navedenom predstecainom
postupku radi zastite i ostvarenja nasih prava i
na zakonu osnovanith interesa poduzme sve




i

protection and fulfilment of our rights and
lawfu! interests.

pravne radnje i upotrijebi sva u zakonu
predvidena sredstva.

Principal agrees to ratify and confirm in
advance everything, which the Representative
shall do or purport to do within the scope of
this special power of attorney.

Opunomofitelj pristaje unaprijed odobriti i
potvrditi bilo koju radnju koju ¢e Punomodénik
poduzeti ili namjerava poduzeti u okviru ove
specijalne punomodi,

o B g

This special power of attorney shaill be
governed by and construed in accordance with
Croatian faw.

Na ovu specijalnu punomo¢ primjenjuje se te
je sastavljena u skladu s hrvatskim pravom.

This special power of attorney shall be effective
for 12 (twelve) months as of its date, uniess
revoked earlier in writing.

Ova specijaina punomod ce proizvoditi pravne
udinke 12 {dvanaest} mjeseci od njezinog
datuma, ako ne bude ranije opozvana pisanom
obavijesti.

In l..'.\-\)‘,\”JN “ ')\g: 2025

U A foks 2025,

Executed and delivered as a deed by GLAS
TRUST CORPORATION LIMITED, represented
by:

Potpisano i predano kao isprava {engl. deed)
od strane GLAS TRUST CORPORATION
LIMITED, koje zastupa

Joanne Brooks

renti#F

authorised signatory/ovlasteni potpisnik

In the presence of:

) _ {:._.;-;'_’.':-—
’f 1 Jr _“;f ' o

Witness: THEAN MAOLOOLLLOUL

55 Ludgate il
London
[FCAM 7IW




SYNTAX, obrt za usluge, vi. Juraj Poinjak
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Ovaj se prijevod sastoji od:
3 stranice

Br. Ov.: 419-2/2025
Datum: 20. kolovoza 2025.

OVJERENI PRIJEVOD
S ENGLESKOG JEZIKA

- JavnobiljieZnicka ovjera potpisa i Potvrda Registra za
GLAS TRUST CORPORATION LIMITED -



SAVILLE & Co.

- JAVNI BILJEZNICI -

Saville Notarles LLP 11 Ofd Jewry London ECZR 8DU
Tal: +44 ()20 7776 9800  www.savillenotaries.com  mail@savillenotaries.com
Sophle Milburn  Nichotas Thompson  Robert Kerss  Andrew MacNab  Christopher Higgins®

Eleonora Ceolin®  Kyriaki Manika*  Safflyah Mengrani*  Olga Kulikovskaya™

NA ZNANJE ONIH KOQJIH SE TICE, JA, ELEONORA ANDREA CEOLIN iz Grada
Londona, JAVNI BILJEZNIK propisno imenovan na temelju kraljevskog ovlastenja, OVIME
POTVRDUIEM istinitost potpisa koji je ALAN PEASEY priloZilo na dnu dolje priloZene
potvrde o urednom poslovanju za drustvo GLAS TRUST CORPORATION LIMITED iz
Londona, Engleska (dalje u tekstu ,,Drudtvo™), koji potpis je vlastiti, istinit 1 valjani potpis
navedenog Alana Peaseyja, ovladtenog sluzbenika REGISTRA TRGOVACKIH DRUSTAVA
ENGLESKE I WALESA, koji je v tom svojstvu relevantna sluzbena osoba za izdavanje takve
potvrde;

NADALIJE POTVRDUIJEM da je Drustvo privatno drudtvo s ograniéenom odgovorno$tu koje
Jje propisno osnovano i posluje prema zakonima Engleske i Walesa, upisano u navedenom
Registru trgovackih drustava pod brojem 7927175, sa sjedi$tem na adresi 55 Ludgate Hill,
Level 1, West, London EC4M 7JW, Engleska;

U POTVRDU GORE NAVEDENOGA, ja, gore navedeni javni biljeZnik, stavljam svoj potpis
i stuzbeni pedat u Londonu, dana sedmog kolovoza dvije tisuce dvadesetpete godine.

/suhi pedat i jamstvenik/ /negitak potpis/

Saville & Co. Scrivener Notaties trgovatki je naziv za Savifle Motaries LLP, komanditno drustve registrirano u Engleskoj | Walesu
po brojem upisa OC420687 te sa sjeditem na adresi 11 Qid Jewry, London EC2R 8DU

Regulirano od strane Urada nadbiskupa Canterburyja

* Javni bilje¥nik




APOSTILLE
(Haska konvencija od 5. listopada 1981. godine}

1. Drzava: Ujedinjeno Kraljevstvo Velike Britanije i
Sjeverne Irske
Qvu javnu ispravu:

potpisala je Eleonora Andrea Ceolin
3. usvojstvu Javnog biljeznika
sadrzi pe¢at/zig od Navedenog javnog biljeznika
Ovjereno
5 u l.ondonu
& 6. nadan 13. kolovoza 2025, godine
7. odstrane Glavnog drzavnog tajnika Njezinog

Visotanstva za vanjske poslove, poslove
Commonwealtha i razvoja

8. Br. APO-5W92-01C0-02ZF-KEUF
Petat/zig: 10. Potpis: J. Healey

fokrugli pecat: Ured za vanjske poslove, /neditak potpis/

posiove Commonweaitha i razvoja,

London/

Ovaj Apostille nije namijenjen za upotrebu u Ujedinjenom Kratjevstvu i samo potvrduje vjerodostojnost
potpisa, petata ili #iga na prilozenom javnom dokumentu Ujedinjenog Krafjevstiva. Ne potvrduje
autentitnost temeljnog dokumenta. Apostiili priloZeni dokumentu koji su fotokopirani i ovjereni u
Ujedinjenom Kraljevstvu potwrduju samo potpis duZnosnika Ujedinjenog Kraljevstva koji je obavio ovjeru. Ne
potvrduju potpis na originalnom dokumentu niti sadriaj izvornog dokumenta na bito koji natin.

Ako ¢e se ovaj dokument karistiti u drZavi koja nije stranka Hake konvencije od 5. listopada 1961, godine,
treba bi biti predoden konzularnom odjelu misije koji predstavlja tu driavu,

Ovaj apostille motete provjeriti na www.verifyapostille.service.gov.uk




ZAKON O TRGOVAéKIM DRUSTVIMA 1Z 2006.
Drustvo br. 7927175

Sluzbenik Registra trgovackih drustava Engleske i Walesa ovime potvrduje da je drustvo GLAS
TRUST CORPORATION LIMITED (prvobitno pod tvrtkom GLOBAL LOAN SERVICES
NOMINEES LIMITED, koja je promijenjena na temelju odluke dana 2. prosinca 2013. u GLAS
TRUST CORPORATION LIMITED) osnovano u skiadu sa Zakonom o trgovackim druStvima iz 2006.
kao drustve s ograni¢enom odgovornoiéu dana 27. sijeCnja 2012. godine.

Sluzbenik Registra trgovalkih druStava na temelju dokumenata u evidenciji dru$tva nadalje

potvrduje sljedece:-

a) JOANNE BROOKS, BRIAN JONATHAN CARNE, STUART DRAPER, MIA LINDA
DRENNAN i ETHAN LEVNER direktori su drustva,

b) DEBRA ALDOUS je tajnik drultva

¢) sjediSte drustva je na adresi S5 LUDGATE HILL, LEVEL 1, WEST, LONDON, ENGLESKA
EC4M 7JW,

d) drustvo ima neogranifene djelatnosti.

U skladu s dokumentima koji se nalaze u evidenciji i koji su povjereni na ¢uvanje Registru trgovackih
drustava, druitvo redovno podnosi sva potrebna izvjeSéa i ima najmanje jednog direktora koji je
fizifka osoba starija od 16 godina.

Druitvo neprekidno postoji od svog osnivanja i nije u tijeku nikakva radnja Registra trgovackih
drustava da se dru$tve izbriSe iz registra ili provede likvidacija radi prestanka drustva. Koliko je
Registru trgovackibh druitava poznato, drustve trenutno nije pod utjecajem jednog od sljedefeg:
likvidacija, dobrovoljni dogovor drultva s vjerovnicima (ili moratorij na dobroveljni dogovor
drustva), ste¢aj, moratorij, dodijeljeni steajni upravitelj ili skrbnik imovine dru§tva, ¥*®*#*%kkdiwk

Izdao Registar trgovackih drustava Companies House, dana 6. kolaveza 2028S.

HNilastorucni potpis/
za sluzbenika Registra trgovackih drustava

Ova potvrda je rezultat pretrage podataka upisanih od
strane Voditelja registra. Ovl podaci proizlaze iz podataka
predanih u evidenciju, a kofi su prihvaéeni bez provjere. Iz
tog razloga Voditelf registra ne moie jaméitl da su podaci
koji se nalaze u registru toéni i potpuni,

Companies House

Ja, Luka Flekovié, staini sudski tumac za engleski, talijanski i francuski jezik, imenovan rjesenjem
Ministarstva pravosuda i uprave KLASA: UP/1-710-02/23-01/457, URBRO.J: 514-03-03-03/02-
23-09 od 3. listopada 2023. potvrdujem da gornji prijevod potpuno odgovara izvorniku
sastavljenom na engleskom jeziku. -

Datum: 20.08.2025. Potpis: ' e f __

Br. ovjere: 419-2/2025 Pecat:




SAVILLE & C@Q

SCRIVENER NOTARIES

Saville Notaries LLP 11 Old Jewry  London ECZR 80U
Tel: +44 {0)20 7776 9800  www.savillenataries.com  mail@savilienotaries.com

Sophie Milburn  Nichalas Thompson  Roberl Kerss  Andrew MacMab  Christopher Higgins*

Eleonora Ceolin®  Kyriaki Manika*  Saffiyah Mengrani*  Olga Kulikovskaya*

TO ALL TO WHOM THESE PRESENTS SHALL COME, 1 ELEONORA ANDREA
CEOLIN of the City of London NOTARY PUBLIC by royal authority duly admitied and sworn
DO HEREBY CERTIFY the genuineness of the signature of ALAN PEASEY subscribed at
foot of the certificate of good standing hercunto annexed relating to the company styled
GLAS TRUST CORPORATION LIMITED of London, England (hereinafter, the
“Company”), such signature being of the own, true and proper handwriting of the said Alan
Peasey, an authorised officer for THE REGISTRAR OF COMPANIES FOR ENGLAND AND

WALES and as such a proper and competent person to issue such certificate;

AND I DO FURTHER CERTIFY that the Company is a private limited company, duly
organised and exiting under the laws of England and Wales, registered with the said Registrar
of Companies under number 7927175 and with registered office at 55 Ludgate Hill, Level 1,
West, London EC4M 7JW, England.

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and

set and affixed my seal of office at London aforesaid this seventh day of August two thousand

% and twenty five,

Saville & Co. Scrivener Notaries is the trading name of Saville Motaries LLP, a limited liability partnership registered in England
and Waies with registered number 0L420687 and with registered office at 11 Qld Jewry, London EC2R 8DU

N Regutated through the Faculty Office of the Archbishop of Canterbury
WHFINER
ETRRIES

“General Motary




APOSTILLE
3 {Convention de La Haye du 5 octobre 1961}

§’“ ‘F,?;;':‘;g; United Kingdom of Great Britain and Northern Ireland

This public document
Le présent acte public / El presente documento publico

¥ Has been signed by
L aété signé par Eteonora Andrea Ceolin

ha sido firmado por

& Acting in the capacity of
L agissant en qualité de
quien actda en calidad de

#  Bears the seal / stamp of

Notary Public

est revétu du sceau / timbre de The Sald Notary Public
y estd revestido del sello / timbre de
Certified
3 Attesig / Cerlificado
5 at 6. the
" 4/en London e / ol dia 13 August 2025
37, by His Majesty's Principal Secretary of State for
., par/por Foreign, Commanwealth and Development Affairs
Number APO-5W92-01C0-02ZF -KEUF

sous no / bajo el numero

Seal | stamp
Sceau / {imbra
Sello f timbre

10. Signature J. Healey
Signature
Firma

,«W
Foil !

£

This Apasille is not to be used in tha UK and only confirms the authenticily of the signalure, seal or stamp on the altached

3 UK public dectment. It does not confirm the authenticiiy of ihe underiying document. Apastiles altached to decuments thal
# have been pholocepled and cerlilied In fhe UK conflrm the signalure of the UK, official who conducted the cerlificalion only.
it does not auliienticale either the signaturs o the original decument or the contents of (tyer origginad docament in a0y way.

If this document is le be used in a country not party t¢ the Hague Convenlion of the Sth of Qclober
1961, il should be presented to lhe consuiar section of the mission representing thal country.

5 To verify this apostilla go 1o werw.verifyapostilie.service.govak




Company No. 7927175

The Registrar of Companics for England and Wales hereby ccertifies that GLAS TRUST
CORPORATION LIMITED (originally called GLOBAL LOAN SERVICES NOMINEES LIMITED
which name was changed by resolution on 2nd December 2013 1o GLAS TRUST CORPORATION
LIMITED) was incorporated under the Companies Act 2006 as a limited company on 27th January
2012,

The Registrar further certifics that according to the documents on the file of the company:-

a) JOANNE BROOKS, BRIAN JONATHAN CARNE, STUART DRAPER, MIA LINDA DRENNAN
and ETHAN LEVNER are the directors of the company,

b) DEBRA ALDOUS is the seeretary of the company,

¢) the situation of the registered office is 35 LUDGATE HILL, LEVEL 1, WEST, LONDON,
ENGLAND EC4M 73W,

d) the company has varestricted objects.

According to the documents on file and in the custody of the Registrar, the company is up to date with
its filing requirements and has at least 1 direetor, who is a natural person over the age of 16.

The company has been in continuous uunbroken existence sinee its incorporation and no action is
currently being taken by the Registrar of Companies to strike the company off the register or to dissolve
it as defunct. As far as the Registrar is aware, the company is not currenily subject to one 01 more of
the following: liquidation, company voluntary arrangement (or company voeluntary arrangement
moratorinm}), administration, moratorium er has a recciver or manager appointed, *##**#rFdxikiiits

Given at Companies House, the 6th August 2025

for the Registrar of Companies

This certificate records the resuft of a search of the

information registered by the Registrar. This information

derives from filings accepted in good faith without

" verification. For this reason the Registrar cannot guarantee
‘@ that the information on the register is accurate or complete.

Companies House




SYNTAX, obrt za usiugs, vl. Juraj PoZnjak
S Y N T A X ltica 1/A, 10000 Zagreb, Croatia
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SAVILLE & CQ

SCRIVENER NOTARIES

Saville Notaries LLP 11 Old Jewry London EC2R 8DU

Tel: +44 (0)20 7776 9800 www.savillenotaries.com mail@savillenotaries.com

Sophie Milburn  Nicholas Thompson Robert Kerss  Andrew MachNab  Christopher Higgins*

Eleonora Ceolin*  Kyriaki Manika*  Saffiyah Mengrani*  Olga Kulikovskaya*

TO ALL TO WHOM THESE PRESENTS SHALL COME, I ELEONORA ANDREA CEOLIN
of the City of London NOTARY PUBLIC by royal authority duly admitted and sworn DO
HEREBY CERTIFY the genuineness of the signature of BRIAN JONATHAN CARNE
subscribed at foot of the confirmation letter hereunto annexed, such signature being of the own,
true and proper handwriting of the said Brian Jonathan Carne, whose personal identity I attest
and whose authority to sign singly the said confirmation letter as a director of GLOBAL LOAN
AGENCY SERVICES LIMITED of London, England (hereinafter, the “Company”), I the
notary also certify;

AND I DO LASTLY CERTIFY that the Company is a UK-registered private limited company
duly organised and existing in accordance with the laws of England and Wales, registered with
the Registrar of Companies for England and Wales under number 08318601 and with registered
office at 55 Ludgate Hill, Level 1, West, London, EC4M 7JW, England.

IN FAITH AND TESTIMONY WHEREOF I the said notary have subscribed my name and set
and affixed my seal of office at London aforesaid this sixth day of August two thousand and
twenty five.

Saville & Co. Scrivener Notaries is the trading name of Saville Notaries LLP, a limited liability partnership registered in England
and Wales with registered number OC420687 and with registered office at 11 Old Jewry, London EC2R 8DU

SCRIVENER
SOTARIES

Regulated through the Faculty Office of the Archbishop of Canterbury

*General Notary



Zugust 2025
Mia Lazic¢

er

ric & Partners

1/A, 14th floor | HR-10000 Zagreb | Croatia

il: mia.lazic@savoric.com

Thank you for your attention to this matter.

Yours sincerely
'{L/ W-{.“ g
Srian Carne
Director
Global Loan Agency Services Limited

=44 203764 9320

Enclosures

Appointment Letter

B
weareglos
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Clobal Loan Agency Services Limited is & bmited company (ncorperated in England and Wales with registered numbes 08318601 who
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glas

55 Ludgate Hill
Level 1, West,
London EC4M 7JW

+44 (0) 20 3597 2940
emea@glas.agency

- =m writing to confirm the status of the enclosed Appointment Letter for Melanie Ockenden, dated 11 May
2222, in her capacity as a Category B Attorney. This letter is to verify that the appointment of Melanie Ockenden
~=mains valid and in effect as of the date of this letter.

“urthermore, | confirm that Joanne Brooks continues to be authorised as a Director of Global Loan Agency
Services Limited with the authority to confer these powers of attorney. Additionally, all attachments associated
with the aforementioned Appointment Letter remain valid and enforceable.

“lease feel free to contact me should you require any further information or clarification.

www.glas.agency

s reaistered office s 55 Ludgsate HIll Level 1 West London ECAM T, United Kingdom
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55 Ludgate Hill
Level 1, West,
London ECAM 7IW
11 May 2022 s A
Melanie Ockenden,
55 Ludgate Hill
Level 1, West,

London EC4M 7JW

Dear Melanie Ockenden,

Global Loan Agency Services Limited, GLAS Specialist Services Limited, GLAS Trust Corporation
Limited and GLAS Trustees Limited (“GLAS") — Appointment as Category B Attorney

We refer to each power of attorney listed in Appendix A to this letter (each, a Power of Attorney and
collectively the Powers of Attorney).

Appointment as Category B Attorney

This letter confirms your appointment as a Category B Attorney by GLAS under each respective Power
of Attorney.

A summary of your powers as a Category B Attorney under each Power of Attorney is set out at Appendix
2 1o this letter.

Term of Appointment

You are appointed as a Category B Attorney until your appointment is revoked by GLAS. GLAS may
s=voke your appointment immediately by verbal or written notice. Otherwise, your appointment is
ausomatically revoked in the following circumstances:

'} you cease to be employed by GLAS;

2 your employment is suspended or you are otherwise subject to disciplinary action by GLAS; or

2 you cease to hold a position or office that qualifies as a Category B Attorney and receive written

notice from GLAS that your appointment as a Category B Attorney has been revoked or
superseded.

bd
weareglos www.glas.agency
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Verification

You may produce this letter as evidence of your appointment as a Category B Attorney under any Power
of Attorney.

Please contact HRadmin@glas.agency if you have any queries regarding the above.

Yours sincerely

AN e

Joanne Brooks
Director, Head of EMEA
on behalf of Global Loan Agency Services Limited

Joanne Brooks
Diractor, Head of EMEA
on behalf of GLAS Specialist Services Limited

&<

Joanne Brooks

Director, Head of EMEA

on behalf of

GLAS Trust Corporation Limited

=)

Joanne Brooks
Director, Head of EMEA
on behalf of GLAS Trustees Limited

Acknowledged and agreed by:

Al

PRINT NAME: AtLanie OCKENOEN
DATE: 23)05 122
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55 Ludgate Hill
Level 1, West,
London EC4M 7JW
+44 (0) 20 3597 2940
emea@qglas.agency
Power of Attorney
This POWER OF ATTORNEY is made by deed on d-iMAY 2022
By: GLOBAL LOAN AGENCY SERVICES LIMITED ,a company incorporated in the United Kingdom

and registered in England and Wales, with company number 08318601 and its registered office at 55 Ludgate Hill
Level 1, West, London EC4AM 7JW, England (the Principal).

In favour of:  each Attorney as defined below.

Details and Interpretation

In this deed the following capitalised terms have the following meanings:

Attorney means each Category A Attomey, Category B Attomey, Category D Attomey and Category E Attomey,
Category A Attorney means each personwho is from time to time:

A director or secretary of the Principal registered at Companies Hause: or

s otherwise specified as a Category A Attomey by the Principal;

Category B Attarney means each person who from time to time:

an employes of the Principal who has been employed by the Principal (or GLASUK) fora period of 6 months or
More and whose jab title includes the designation “director,” *head of * “chie ," “counsel”, *head of legal”, “senior
legal counsel", “executive” or “Senior Transaction Manager;” or“Team Manager"

is otherwise specified as a Category B Attomey by the Principal; and

Is not a Category A Attorney:

Category D Attorney means each person who from time to time:
is:

an amp|°

Boie dvae of the Principal who has been employed by the Principal (or GLASUK) for a period of 6 months or
an

Whosae job title includes the designation “Business Development™; or

ls ;
Otherwigg Specified as a Category D Attomey by the Principal; and

bq
Weareglos www.glas.agency
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is not a Category A Attomey or Category B8 Attamey
category E Attorney means each person who from time to time:
Is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) for a period of 6
months or more and whose job title includes the designation “Client Services™ or

is otherwise specified as a Category E Attomey by the Principal; and
js not a Category A Attomey, Category B Attomey or Category D Attomey;
Document means any agreement, deed, document, certificate or instrument, forthe avoidance of doubt, including

any guarantee, deed of ratification, transfer, release and power of attomey with power of sub-delegation or
substitution;

GLASUK means Global Loan Agency Services Limited, with a company number 08318601; and

Sub-attorney has the meaning given in clause 3(a) of this deed.

Appointment

The Principal appoints each Attomey severally to be its true and lawful attomey to act for an on behalf of and in the
name of the Principal in accardance with this power of attomey, and appoints:

each Category A Attomey to do the things specified in Schedule 1;
each Category B Attomey to do the things specified in Schedule 2;
each Category D Attomey to do the things specified in Scheduls 3; and
each Category E Attomey to do the things specified in Schedule 4,

in any country in the world, jointly and severally.

Power of delegation

A Category A Attomey may appoint a substitute attormey (each a Sub-attorney) to do anything an Attormey may do
under this power of altomaey (other than under this sub -clausa), and may remove any Sub-attomey that it appoints.

Each reference In this power of attomey to a Category A Attomey (other than in this sub-clause) applies as if it were
also a reference to each Sub-attomey appointed by that Category A Attorney. Withaut limiting this, the appointment
of a Sub-attomey appointed by a Category A Attomey terminates when the Calegory A Attorney's own appointment
teminates under the clause titled Termination or by law.

——

Validity of acts and ratification

The Principal:

::t'ﬂlﬂres that everything dene by the Altomey lawfully and in good faith in exercising powers under this power of
Omey is as valid as if it had been done by the Principal; and

:3“‘“5 o ratify, confirm and be bound by whatever the Attomey does lawfully and in good faith in exercising powers
81 this power of attorney.
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e —

indemnity

The Principal indemnifies the Attomey against all liabilities, losses, costs, charges or expenses arising from the
axercise lawfully and in good faith of powers granted under this power of attorney.

P

Declaration

The Principal declares that a person who deals with the Attomey in good faithmay accept a written statement signed
by the Attomey to the effect that this power of attomey has not been revoked as conclusive evidence of that fact.

For the purposes of this clause, 'a persan’ includes but is not limited to any individual, firm, company, corporation,
authority, govemment, state or agency of a slate or any associalion, trust, joint venture, consortium or partnership
or other entity (whether or not having separate legal personality).

Use of name

The Atlomey may exercise powers under this power of attomey in the name of the Principal or in the name of the
Attomey.

Conflicts

The authority granted to the Attomey by this power of attorney remains valid notwithstanding the fact that action
taken by the Attomey as contemplated by this power of attorney constilutes an actual or potential conflict of interest

or duty or benefits the Attorney ar a third party.

Duration

This powaer of altomey continues to operate and is effective until expressly revoked and notice of that revocalion is
given to each Attomey.

Termination
An Attomey's appointment under this power of atlorney terminates on the earliest to occur of:

(i) if the Attomey is an employee of the Principal or GLASUK, the date that Attomey ceases to be employed
by the Principal or GLASUK respectively;

(ii) if the Attorney is appointed by reference to office or position held, the date on which that Attorney ceases fo
hold that office or position; '

(iii) tha date on which the Attomey receives notice of their revocation from:
the Principal;

if the Attomey is an Sub-Attomay, a Category A Attomey.

Governing law

This power of attomey and any non-cantractual obligations arising out of or in connection with it are govemed by
English law.
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[Schedule 1] Category A powers

The powers, duties and authorities of each Category A Attomey in any jurisdiction are limited to the following:
4 to negotiate, consider, setlle, approve, sign and/or execute (whether as a deed or not), deliver and/or issue

all Documents and take any steps or do anything which the Category A Altomey considers necessary or
desirable in connection with any matters whatsoaver:

¥ lo take all actions and to execute any additional document as the Attamey may think fit to give effect to the
arrangements referred to in the Documents in paragraph 1; and

3 stamp and regisler this power of attomey if required.

[Schedule 2] Category B powers

The powers, duties and authorities of each Category B Attomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category B Attomney considers necessary or
desirable in connection with any transactions in relation to which the Principal has been or is to be formally
appointed as trustee or agent;

2, to take all actions and to execute any additional document (including for the avoidance of doubt executing
a power of altomey giving the aforesaid rights to any employes of the Principal or its affiliates, or to extemal
Counsel or Agents) as the Attomey may think fit to give effect to the arangements referred to in the
Documents in paragraph 1, above; and

3. stamp and register this power of attomney if required.

[Schedule 3] Category D powers

The powers, duties and authorities of each Category D Attomaey in any jurisdiction are limited to the following:

1. to issue proposals (a) to take on new business and binding quotes and (b) to enter into non-disclosure
agreements and other confidentiality undertakings to allow access to information forthe purpose of taking
on new business and issuing binding quoles.

[Schedule4] Category E powers

The powers, duties and authorities of each Category E Attomey in any jurisdiction are limited to the following:

1.

to negoliate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/or issue
all Documents and take any sleps or do anything which the Calegory E Attorney considers necessary or
desirable in connection with (a) the transfer or assignment of debt on any transactions in relation to which
the Principal has been formally appointed to act as trustea, agent or service provider, (b) any bank account
in the name of an entity outside of the group of companies headed by the Principal which the employees of
such companies have a right to operate under cerain circumstances, (c) executing any letter, certificate or
other similar document confiming monetary balances outstanding in relation to any facility, details of
security held or confirming other essential information around any arrangement forfinancial accommodation
under which the Principal has been formally appointed to act as trustee, agent or service provider (Facility),
at the request of a lender, borower or other party to the Facility (or the auditor or adviser or such party),
and
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) to take all actions and to execule any additional document as the Attomey may think fit to give effect lo the
: arrangements referred to in the Documents in paragraph 1, above.

{ Execution page
pULY EXECUTED AND DELIVERED AS A DEED AS DELIVERED ON THE DAY

AND YEAR WRITTEN ABOVE.

EXECUTED and DELIVERED AS A DEED BY
GLOBAL LOAN AGENCY SERVICES LIMITED
by two of its directors:

Gy =

Signature of director Signature of dlrectnr

JOANNE BROOKS STUART DRAPER

Name of director Name of director
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55 Ludgate Hill
Level ], West,
London EC4M 7JW
+44(0)20 3597 2940
emea@qlas.agency
Power of Attorney
This POWER OF ATTORNEY is madse by deed on j— i MA y 2022
By: GLAS Trust Corporation Limited , a company incorporated in the United Kingdom and registered

in England and Wales, with company number 07927175 and ils registered office at 55 Ludgate Hill
Level 1 West, London EC4M 7JW, England (the Principal).

In favour of: each Attorney as defined below.

Details and Interpretation

In this deed the following capitalised terms have the following meanings:

Attorney means each Category A Attomey, Category B Attomey, Category D Attomey and Category E Attomey;
Category A Attorney means each person who is from time to time:

a diraclor or secretary of the Principal registered at Companies House; or

is otherwise specified as a Category A Attomey by the Principal;

Category B Attorney means each person who from time to time:

is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) fora period of 6
months or more and whose job litle includes the designation “director,” "head of,” "chief,” "counsel”, "senior legal
counsal”, *head of legal”, “executive” or “Senior Transaction Manager;” or “Team Manager

is otherwise specified as a Category B Altomey by the Principal; and

is not a Category A Altomey;

Category D Attorney means each person who from time fo time:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) fora period of 6
months or more and whose Job title includes the designation “Business Development”; or

Bd
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is otherwise specified as a Category D Attomey by the Principal; and
is not a Category A Altomey or Category B Attomey.

Category E Attorney means each person who from time to time:

is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) fora period of 6
months or more and whose job litle includes the designation “Client Services”; or

is otherwise specified as a Category E Attomey by the Principal; and

is not a Category A Attomey, Category B Attomey or Category D Attomey;

Document means any agreement, document, deed, certificate or instrument, forthe avoidance of doubt, including
any guarantee, deed of ratification, transfer, release, and power of attomey with power of sub-delegation or
substitution;

GLASUK means Global Loan Agency Services Limited, with a company number 08318601; and

Sub-attorney has the meaning given in clause 3{a) of this deed.

Appointment

The Principal appoints each Altomey severally to be its true and lawful atiomey to act for an on behalf of and in the
name of the Principal in accordance with this power of altornsy, and appoints:

each Category A Attomey to do the things specified in Schedule 1;
each Category B Attomay to do the things specified in Schedule 2;
each Category D Attomey to do the things specified in Schedule 3; and
each Category E Attomey to do the things specified in Schadule 4,

in any country in the world, jointly and sevarally.

Power of delegation

A Category A Attomey may appoint a substitute attorney (each a Sub-attorney) to do anything an Attomey may do
under this power of altomey (ather than under this sub-clause), and may remove any Sub-attomey that it appoints.

Each reference In this power of attomey to a Category A Attomey (other than in this sub-clause) applies as If it were
also a reference to each Sub-attomey appointed by that Calegory A Attomey. Without limiting this, the appointment
of a Sub-atlomey appointed by a Category A Attomey terminates when the Calegory A Attomey's own appointmant
terminates under clause 0 (Termination) or by law.

Validity of acts and ratification
The Principal:

declares that everything done by the Attomey lawfully and in good faith in exercising powers under this power of
attomey is as valid as if it had been done by the Principal; and
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agraes to ratify, confirm and be bound by whatever the Attomey does lawfully and in good faith in exarcising powers
under this power of altomey.

Indemnity

The Principal indemnifies the Attomey against all liabilities, losses, costs, charges or expenses arising from the
exercise lawfully and in good faith of powers granted under this power of attomey.

Declaration

The Principal declares that a person who deals with the Attomey in good faith may accept a written statement signed
by the Attomaey to the effect that this power of attomey has not been ravoked as conclusive evidence of that fact.

For the purposes of this clause, ‘a person’ includes but is not limited to any individual, firm, company, corporation,
authority, govemment, state or agency of a state or any association, trust, joint venture, consortium or partnership
or other entity (whether or not having separale legal personality).

Use of name

The Altomey may exercise powers under this power of attomey in the name of the Principal or in the name of the
Attomey.

Conflicts

The authority granted to the Attomey by this power of attomey remains valid notwithstanding the fact that action
taken by the Attomey as contemplated by this power of attomey constitutes an actual or potential conflict of interest
or duty or benefits the Attormay or a third party.

Duration

This power of attomey continues to operate and is effective until expressly revoked and notice of that revocation is
given o each Attomey.

Termination

An Attormey's appointment under this power of attorney terminates on the earliest to occurof:

(i) if the Attomey is an employee of the Principal or GLASUK, the date that Attomey ceases to be employed
by the Principal or GLASUK respectively;

(ii) if the Attomey is appointed by reference to office or position held, the date an which that Attomey ceases to
hold that office or position;

(iii) the date on which the Attomey receives notice of their revocation from:
the Principal;

if the Altomay is an Sub-Attomey, a Category A Allomey.
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Governing law

This power of attomey and any non-contractual obligations arising out of or in conneclion with it are govemed by
English law.

[Schedule 1] Category A powers

The powers, duties and authorities of each Category A Attomey in any jurisdiction are limited to the following:

1. to negoliate, consider, seltle, approve, sign and/or execute (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category A Attomey considers necessary or
desirable in connection with any matters whatsoever;

2. to take all actions and to execute any additional document as the Attomey may think fit to give effect to the
arrangements referred to in the Documents in paragraph 1; and

3. stamp and register this power of attomey if required.

[Schedule2] Category B powers

The powers, duties and authorities of each Category B Attomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settle, approve, sign and/or exacute (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category B Attomey considers nacessary or
desirable in connection with any transactions in relation to which the Principal has been or is to be formally
appointed as trustee oragent;

2. to take all actions and to execute any additional documant (including forthe avoidance af doubt executing
a power of altomey giving the aforesaid rights to any employee of the Principal or its affillates, or to externa
Counsel or Agents) as the Attomey may think fit to give effect to the amangements referred to in the
Documents in paragraph 1, above; and

3. stamp and register this powar of attomey if required.

[Schedule 3] Category D powers

The powers, duties and authorities of each Category D Attomey in any jurisdiction are limited to the following:

1. to issue proposals (a) to take on new business and binding quotes and (b) to enler into non-disclosure
agreements and other confidentiality undertakings to allow access to information for the purpose of taking
on new business and issuing binding quotes.

[Schedule4] Category E powers

The powers, duties and authorities of each Category E Attomey in any jurisdiction are limited to the following:

1. to negoliate, consider, setlle, approve, sign and/or execute (whether as a daed or not), deliver and/or issue
all Documents and take any steps or do anything which the Category E Attomey considers necessary or
desirable In conneclion with (a) the transfer or assignment of debt on any transactions in relation to which
the Principal has been formally appointed to acl as trustee, agent or service provider, (b) any bank accourt
in the name of an entity outside of the group of companies headed by the Principal which the employees of
such companies have a right to operate under certaln circumstances, (c) executing any letter, certificate or
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other similar document confirming monetary balances outstanding in relation to any facility, details of
security held or confirming other essential information around any arrangement forfinancial accommodation
under which the Principal has been formally appointed to act as trustee, agent or service provider (Facility),
at the request of a lender, bormower or other party to the Facility (or the auditor or adviser or such partyy
and

2 fo take all actions and to execute any additional document as the Attomey may think fit to give effect to the
arrangements referred to in the Documents in paragraph 1, above.

Execution page

DULY EXECUTED AND DELIVERED AS A DEED AS DELIVERED ON THE DAY

AND YEAR WRITTEN ABOVE.

EXECUTED and DELIVERED AS A DEED BY
GLAS TRUST CORPORATION LIMITED by two

of its directors:
Signature of director Signature of dimk
JOANNE BROOKS STUART DRAPER

Name of director Name of director
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$5 Ludgate Hill
Level ), West,
London EC4M 7/W
+44 (0) 20 3597 2940
emea@glas.agency
Power of Attorney
This POWER OF ATTORNEY is made by deed on d d. MAY 2022
By: GLAS TRUSTEES LIMITED , 8 company incorporated in the United Kingdom and registered in

England and Wales, with company number 08466032 and its registered office at 56 Ludgate Hill
Level 1 West, London EC4M 7JW, England (the Principal).

in favour of:  each Attorney as defined below.

Details and Interpretation

In this deed the following capitalised terms have the following meanings:

Attorney means each Category A Attomey, Category B Attomey, Category D Attomey and Category E Attomey;
Category A Aftorney means each personwho is from time to time:

a directar or secretary of the Principal registered at Companies Houss; or

is otherwise specified as a Category A Attamey by the Principal;

Category B Attorney means each person who from time to lime:

is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) for a period of 6
months or more and whose job title includes the designation "director,” *head of," “chief,” "counsel”, "senior legal
counsel’, "head of legal”, "executive” or *Senior Transaction Manager;” or "“Team Manager”

is otherwise specified as a Category B Attomey by the Principal; and

is not a Category A Attomey;

Category D Attorney means each person who from time to lime:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) for a periad of 6
months or more and whose job title includes the designation “Business Development”; or

B
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is otherwise specified as a Category D Attomey by the Principal; and
is not a Category A Attomey or Category B Allomey.

Category E Attorney means each person who from time to time:

is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) for a period of 6
months or more and whose jab title includes the designation “Client Services”; or

is otherwise specified as a Category E Attomey by the Principal; and

is not a Category A Attomey, Category B Attomey or Category D Attomay;

Document means any agreement, document, deed, cerlificate or instrument, for the avoidance of doubt, including
any guarantee, deed of ratification, transfer, release, and power of attorney with power of sub-delegation or
substilution;

GLASUK means Global Loan Agency Services Limited, with a company number 08318601, and

Sub-attorney has the meaning given in clause 3(a) of this deed.

Appointment

The Principal appoints each Attomey severally to beits true and lawful attomey to act for an on behalf of and in the
name of the Principal in accordance with this power of altomey, and appoints:

each Category A Attomey to do the things specified in Schedule 1.
each Category B Attomey to do the things specified in Schedule 2;
each Category D Attomey to do the things specified in Schedule 3; and
each Category E Attomey to do the things specified in Schedule 4,

in any country in the world, jointly and severally.

Power of delegation

A Category A Attomey may appoint a substitute attomey (each a Sub-attorney) to do anything an Attomey may do
under this power of attomey (other than under this sub-clause), and may remove any Sub-attomey that it appoints.

Each reference in this power of attomay lo a Calegory A Attomey (other than in this sub-clause) applies as if it were
also a reference to each Sub-attomey appointed by that Category A Alttomey. Without limiting this, the appointment
of a Sub-attomey appointed by a Category A Altorney terminates when the Category A Attorney's own appointment
terminates under clause 0 (Termination) or by law.

Validity of acts and ratification
The Principal:

declares that everything done by the Attomey lawfully and in good faith in exercising powers under this power of
attomey Is as valid as if it had been done by the Principal; and
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agrees {o ratify, confirm and be bound by whatever the Attomey does lawfully and in good faith in exercising powers
under this power of attomey.

Indemnity

The Principal indemnifies the Attomey against all liabilities, losses, costs, charges or expenses arising from the
exercise lawfully and in good faith of powers granted under this power of attomey.

Declaration

The Principal declares that a person who deals with the Attomey in good faith may accept a written slatement signed
by the Atlomay to the effect thal this power of attomey has not been revoked as conclusive evidence of that fact.

For the purposes of this clause, ‘a person'’ includes but is not limited to any individual, firn, company, corporation,
authority, government, state or agency of a state or any association, lrust, joint venlure, consortium or partnership
or other entity (whether or not having separate legal personality).

Use of name

The Altomey may exercise powers under this power of attomey in the name of the Principal or in the name of the
Attomey.

Conflicts

The authority granted to the Attomey by this power of altomey remains valid notwilhstanding the fact thatl action
taken by the Attomey as contemplated by this power of attomey constitutes an actual or potential conflict of interest
or duty or benefits the Attomey or a third party.

Duration

This power of altomey continues to operate and is effective until expressly revoked and notice of that revocation is
given lo each Attomey.

Termination

An Attomey's appointment under this power of attorney terminales on the earliest to occur of:

)] if the Attomey is an employee of the Principal or GLASUK, the date that Attomey ceases to be employed
by the Principal or GLASUK respectively;

(ii) if the Attomey is appointed by reference to office or position held, the date on which that Attomey ceases to
hold thal office or position;

(iii) the date on which the Attomey receives notice of their revocation from:
the Principal;

if the Attomey is an Sub-Attomey, a Category A Attomey.
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Goveming law

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

[Schedule1] Category A powers

The powers, duties and authorities of each Category A Attomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settle, approve, sign and/or execute (whaether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category A Attomey considers necessary or
dasirable in connection with any matters whatsoever,;

2, to take all aclions and to execute any additional document as the Attomey may think fit to give effect to the
amangements refemed to in the Documents in paragraph 1; and

3. stamp and register this power of attomey if required.

[Schedule 2] Category B powers

The powers, duties and authorities of each Categoary B Attomey in any jurisdiction are limited to the following:

1 to negotiate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category B Attorney considers nacessary or
desirable in connection with any transactions in relation to which the Principal has been or is to be formally
appointed as trustes oragent;

2. to take all actions and to execute any additional document (including for the avoidance of doubt executing
a power of attormey giving the aforesaid rights to any employee of the Principal or ils affiliates, or to extemal
Counsel or Agents) as the Attomey may think fit to give effect to the amangements referred to in the
Documents in paragraph 1, above; and

3. stamp and register this power of attomey if required.

[Schedule 3] Category D powers

The powers, duties and authorities of each Category D Attomey in any jurisdiction are limited to the following:

1. lo issue proposals (a) to take on new business and binding quotes and (b) o enter Into non-disclosure
agreaments and other confidentiality undertakings to allow access to Information for the purpose of taking
on new business and issuing binding quotes.

[Schedule 4] Category E powers

The powers, duties and authorities of each Category E Attomey in any jurisdiction are limited to the following:

1. lo negoliate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category E Attomey considers necessary or
desirable in connection with (a) the transfer or assignment of dabt on any transactions in relation to which
the Principal has been formally appointed to act as truslee, agent or service provider, (b) any bank account
in the name of an entity outside of the group of companies headed by the Principal which the employees of
such companies have a right lo operale under certaln circumstances, (c) execuling any letter, cerlificate or
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other similar document confirming monetary batances outstanding in relation to any facility, details of
sacurity held or confirming other essential information around any arangement forfinancial accommodalion
under which the Principal has been formally appointed to act as trustee, agent or service provider (Facility),
at the request of a lender, borower or other party to the Facility (or the auditor or adviser or such pary)
and

2, to take all actions and lo execute any additional document as the Attomey may think fit to give effect to the
arangements refarmed to in the Documents in paragraph 1, above.

Executionpage

DULY EXECUTED AND DELIVERED AS A DEED AS DELIVERED ON THE DAY

AND YEAR WRITTEN ABOVE.

EXECUTED and DELIVERED AS A DEED BY
GLAS TRUSTEES LIMITED by two of its

directors:
Signature of director Signature of director
JOANNE BROOKS STUART DRAPER

Name of director Name of director
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55 Ludgate Hill

Level |, West,
London ECAM 7IW

+44 (0) 20 3597 2940
emea@4glas.agency

Power of Attorney

This POWER OF ATTORNEY is made by deed on i{]- MAY 2022

By: GLAS Specialist Services Limited, a company incorporated in the United Kingdom and registered
in England and Wales, with company number 10784614 and its registered office at 55 Ludgate Hill
Level 1, West, London EC4M 7JW, England (the Principal).

Iin favour of: each Attorney as defined below.

Details and Interpretation

In this deed the following capitalised terms have the following meanings:

Attorney means each Category A Attomey, Category B Attomay, Category D Attomey and Category E Attomey;
Category A Attorney means each personwho is from time to time:

a director or secrelary of the Principal registered at Companies House; or

is otherwise specified as a Category A Attomey by the Principal;

Catagory B Attormey means each person who from time to lime:

Is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) for a period of 6
months or more and whose job title includes the designalion “director,” *head of,” "chief,” “counsel”, "executive" or
“Senior Transaction Manager;" or "Team Manager"

is otherwise specified as a Calegory B Attomey by the Principal; and

Is not a Category A Attomey;

Category D Attorney means each person who from time to time:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) fora period of 6
months or more and whose job title includes the designation "Business Development"; or

is otherwise specified as a Category D Attomey by the Principal; and

bd
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is not a Category A Atlomey or Category B Attomey.
Category E Attorney means each person who from time to time:
is:

an employee of the Principal or GLASUK who has been employed by the Principal (or GLASUK) fora period of 6
months or mare and whose job title includes the designation *Client Services”; or

is otherwise specified as a Category E Allomey by the Principal; and

is not a Category A Attomey, Calegory B Attomey or Category D Attomaey;

Document means any agreement, dead, document, certificate or instrument, forthe avoidance of doubt, including
any guarantee, deed of ratificalion, transfer, release and power of attomey with power of sub-delegalion or
substitution;

GLASUK means Global Loan Agency Services Limited, with a company number 08318601; and

Sub-attorney has the meaning given in clause 3(a) of this deed.

Appointment

The Principal appoints each Attomey severally to be its true and lawful attomey to act foran on behalf of and in the
name of the Principal in accordance with this power of attomey, and appoints:

each Category A Attomey to do the things specified in Schedule 1;
each Category B Attomey to do the things specified in Schedule 2;
each Category D Attomey to do the things specified in Schedule 3; and
each Category E Attormey lo do the things specified in Schedule 4,

in any country in the world, jointly and severally.

Power of delegation

A Category A Altomey may appaint a substitute attomey (each a Sub-attorney) to do anything an Attomey may do
under this power of altomey (other than under this sub-clause), and may remove any Sub-attomey thal it appoints.

Each reference in this power of altomey to a Category A Attomey (other than in this sub-clause) applies as if it were
also a reference lo each Sub-attomey appointed by that Category A Attomey. Without limiting this, the appoiniment
of a Sub-altomey appointed by a Category A Altomey terminates when the Calegory A Attomey's own appointment
teminates under the clause titled Termination or by law.

Validity of acts and ratification

The Principal:

declares that everything done by the Attomey lawfully and in good faith in exercising powers under this power of
attomey is as valid as if it had been done by the Principal; and

agrees to ratify, confirm and be bound by whatever the Attomey does lawfully and in good faith in exercising powers
under this power of attomey.




Indemnity

The Principal indemnifies the Atlomey against all liabilities, losses, costs, charges or expenses arising from the
exercise lawfully and in good faith of powers granted under this power of attomey.

Declaration

The Principal declares that a person who deals with the Altomey in good faithmay accept a wrilten statement signed
by the Altomey to the effect that this power of attomey has not been revoked as conclusive evidence of that fact.

For the purposes of this clause, ‘a person’ includes but is not limited to any individual, firm, company, corparation,
authority, government, state or agency of a state or any association, trust, joint venture, consortium or partnership
or other entity (whether or not having separate legal personality).

Use of name

The Atlomey may exercise powers under this power of attomey in the name of the Principal or in the name of the
Attomay.

Conflicts

The authority granted to the Attomey by this power of atlomey remains valid notwithstanding the fact that action
taken by the Attomey as contemplated by this power of attomey constitutes an actual or potential conflict of interest
or duty or benefits the Attomey or a third party.

Duration

This power of attomey conlinues to operate and is effective until expressly revoked and notice of that revocation is
given to each Attomay.

Termination
An Attomey's appointment under this power of attomey terminates on the earliest lo occur of:

(i) if the Attomey is an employee of the Principal or GLASUK, the date that Attomey ceases to be employed
by the Principal or GLASUK respectivaly;

(i) if the Altomey is appointed by reference to office or position held, the date on which that Attomey ceases lo
hoid that office or position;

(i) the date on which the Attomey receives notice of their revocation from:
the Principal;

if the Attomey is an Sub-Altomey, a Calegory A Altomey.

Governing law

This power of atlomey and any non-contractual obligations arising out of or in connection with it are govemned by
English law.
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[Schedule 1] Category A powers

The powers, duties and authorities of each Category A Altomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/orissue
all Documents and lake any steps or do anything which the Category A Attorney considers necessary or
desirable in connection with any malters whatsoever;

2. to take all actions and to execute any addilional document as the Altomey may think fit to give effect to the
arangements referred to in the Documents in paragraph 1; and

3. slamp and register this power of attomay if required.

[Schedule 2] Category B powers

The powers, dulies and authorities of each Category B Atlomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settie, approve, sign and/or execule (whether as a deed or not), deliver and/orissue
all Documents and take any steps or do anything which the Category B Attomey considers necessary or
desirable in connaction with any transactions in relation to which the Principal has been ar is fo be formaly
appointed as trustee or agent;

2 to take all aclions and to execute any additional document (including for the avoidance of doubt executing
a power of altomey giving the aforesaid rights to any employee of the Principal or its affiliates, or to extemal
Counsel or Agents) as the Atlomey may think fit to give effect to the arrangements referred to in the
Documents in paragraph 1, above; and

3. stamp and register this power of attomey if required.

[Schedule 3] Category D powers

The powers, duties and authorities of each Category D Attomey in any jurisdiction are limited to the following:

(55 to issue proposals (a) to take on new business and binding quotes and (b) to enter into non-disclosum
agreements and other confidentiality underiakings to allow access to information for the purpose of taking
on new business and issuing binding quotes.

[Schedule 4] Category E powers

The powers, duties and authorities of each Category E Attomey in any jurisdiction are limited to tha following:

1 lo negotiate, cansider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/or issue
all Documents and take any steps or do anything which the Category E Attomey considers necessary or
desirable in connection with (a) the transfer or assignment of debt on any transactions in relation to which
the Principal has been formally appointed to act as lrustee, agent or service provider, (b) any bank account
in the name of an entity outside of the group of companies headed by the Principal which the employees of
such companies have a right lo operate under certain circumstances, (c) execuling any letter, certificate or
other similar document confirming monetary balances outstanding in relation to any facilily, detalls of
security held or confirming other essential information around any amangement forfinancial accommodation
under which the Principal has been formally appointed to act as trustee, agent or service provider (Facility),
al the request of a lender, bomower or othar party to the Facility (or the auditor or adviser or such party),
and
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2. to take all aclions and to execute any additional document as the Atlomey may think fit to give effect to the
arangements referred to in the Documents in paragraph 1, abave.

Executionpage

DULY EXECUTED AND DELIVERED AS A DEED AS DELIVERED ON THE DAY

AND YEAR WRITTEN ABOVE.

EXECUTED and DELIVERED AS A DEED BY
GLAS SPECIALIST SERVICES LIMITED by two

of its directors:;

i _\‘-_‘_\
Signalture of director Signature of direc
JOANNE BROOKS STUART DRAPER

Name of director Name of director
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Appendix B — Category B Powers

The powers, duties and authorities of each Category B Attomey in any jurisdiction are limited to the following:

1. to negotiate, consider, settle, approve, sign and/or execute (whether as a deed or not), deliver and/or issue
all Documents and take any steps or do anything which the Category B Attomey considers necessary or
desirable in connection with any transactions in relation to which the Principal has been or is to be formally
appointed as trustee oragent;

2. totake all actions and to execute any additional document (including forthe avoidance of doubt executing
a power of attomey giving the aforesaid rights to any employee of the Principal or its affiliates, or to external
Counsel or Agents) as the Attomey may think fit to give effect to the arangements referred to in the
Documents in paragraph 1, above; and

3. stamp and register this power of attomey if required.




