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THIS AGREEMENT is dated 72 April 2021 and made between:

(1)

(2)

(3)

BRODOGRAPEVNA INDUSTRIJA SPLIT, diconicko drustvo, a company duly
incorporated in Croatia, with its registered seat at Put Supavla 21, Split, Croatia, PIN
(OIB): 18556605592, registered with the court registry of the Commercial Court in Split
under registration number {MBS): 060175040, as borrower (the "Borrower");

THE COMPANIES listed in SCHEDULE 1 ({(Guarantors) as guarantors ({the
Guarantors");

VTB BANK (EUROQOPE) SE, a financial institution duly incorporated in Germany with
registered office at Rusterstrate 7-8, 60325 Frankfurt am Main, Germany, PIN {OiB}).
28284529780, registéred with the District Court of Frankfurt am Main (Amisgericht Frankfurt
am Main) under registration number HRB 12169 (the "Lender”)

(the Borrower, the Lender and the Guarantors coliectively referred to as the "Parties”,
and individually as a "Party”).

IT 18 AGREED as follows:

RECITALS:

(A)

(C)

1.1

The Lender under the Original Amended Facility Agreement (as defined below) made

.available, in aggregate, up to €50,000,000 term loan facilities to the Borrower.

~(B)” ~  The Lender the Borrower-and-the ‘Guarantors-have-agreed-to-amend-and-restate-the

Original Amended Facility Agreement {as defined below) in accordance with the terms
hereof in the form as set out in SCHEDULE 2 (Restated Agreement).

This Agreement shall take effect as a deed notwithstanding the fact that it may have
been signed by the Lender under hand.

IT IS AGREED as follows:
DEFINITIONS AND INTERPRETATION
Definitions

in this Agreement:

"Second Amendment Documents” means this Agreement and the Restated
Agreement.

“Effective Date" means 12 April 2021 provided that by that date the Lender confirms in
writing to the Borrower that it has received each of the documents and evidence listed in
Schedule 1A (Conditions Precedent) in a form and substance satisfactory to it {the CP
Satisfaction).
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1.2

1.3

1.4

2.1

2.2

#14016149.9

"Original Amended Facility Adreement" means the up to €50,000,000 term loan
facilities agreement dated 12 April 2018 between. amongst others, the Borrower and the
Lender, as amended and restated on %1 October 2019.

"Restated Agreement" means the Original Amended Facility Agreement, as amended
and restated by this Agreement, the terms of which are set out in Schedule 2 (Restated
Agreement). '

Incorporation of defined terms

(a) Unless a contrary indication appears, a term defined in any other Finance
Document (inciuding, for the avoidance of doubt, the Restated Agreement) has
the same meaning in this Agreement.

{b) The principles of construction set out in Clause 1.2 (Inferpretation) of the
Original Amended Facility Agreement shall have effect as if set out in this
Agreement except that references to the Original Amended Facility Agreement
are to be construed as references to this Agreement. '

Clauses

In this Agreement any reference to a "Clause” or a "Schedule” is, unless the context
otherwise requires, a reference to a Clause or a Schedule to this Agreement.

Designation

'In accordance with the Original Amended Facility Agreement, the Borrower and the

Lender designate each Second Amendment Document as a Finance Document.
EFFECTIVE DATE

On and from the Effective Date, the Original Amended Facility Agreement shall be
amended as set out in the Restated Agreement, and any references to the Original
Amended Facility Agreement in any Finance Document or otherwise shall be construed
as references to the Restated Agreement.

If by the Effective Date the Lender does not confirm in writing to the Borrower that it has
received each of the documents and evidence listed in Schedule 1A (Conditions
Precedent) in a form and substance satisfactory to it (the CP Satisfaction), the
transactions contemplated in Clause 2.1 above will not occur and the Qriginal Amended
Facility Agreement and any other Finance Dccuments will continue to exist in their
original form.

REPRESENTATIONS

The representations set out in Clause 17 of the Restated Agreement are deemad to be
made by the Borrower (by reference to the facts and circumstances then existing, as if
references to the Original Amended Facility Agreement are references to the Restated



5.1

6.2

Agreement and in the case of the representations made on the date of this Agreement,
as if the Effective Date had occurred) on:

(a) the date of this Agreement; and
(b) the Effective Date. .
COVENANTS

The Borrower shall ensure that each of the documents and evidence listed in Schedule
1B (Conditions Subsequent) are deiivered to the Lender in a form and substance
satisfactory to the Lender within the time pe'riods set oul in Scheduie 1B {Conditions
Subsequent).

CONTINUITY

Continuing obligations

{a) The provisions of the Finance Documents shall, save as amended by this
Agreement, continue in full f_orce and effect with respect to the Lender and the
Borrower and from the Effective Date, the Original Amended Facility Agreement

and this Agreement shall be read and construed as one document.

(b} Except to the extent expressly stated in this Agreement, no waiver is given by .

— - —--this-Agreement-or the-Restated-Agreement, ‘and the endér expréssly reserves

all its rights under alt Finance Documents.

MISCELLANEOUS
Incorporation of terms

The provisions of Clause 28 (Notices), Clause 30 (Partial Invalidity), Clause 31 (Remedies
and waivers) and Clause 35 (Jurisdiction) of the Restated Agreement shall be
incarp'orated into this Agreement as if set out in full in this Agreement and as if
references in those clauses to "this Agreament" or "the Finance Documents’ are
references to this Agreement.

Counterparts

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.

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in.connection with it
are governed by English law.
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SERVICE OF PROCESS

(a) Without prejudice to any-other mode of service allowed under any relevant law,
each Obligor:
{iy irrevocably appoints Tatham Law LLP, 150 Minories, London, EC3N

1LS, United Kingdom, as its agent for service of process in relation to
any proceedings before the English courts in connection with any
Finance Document; and

(i) agrees that failure by a process agent to notify the retevant 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 {0 act as agent for service of process, the Obligors must immediately
{and in any event within 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender may appoint
another agent for this purpose. '

This Agreement has been entered into on the date stated at the beginning of this
Agreement,



SCHEDULE 14
CONDITIONS PRECEDENT AND SUBSEQUENT

SCHEDULE 1A
CONDITION PRECEDENT

1.1. Transaction Obligors

(a)
(b)

(c)

A copy of the constitutional documents of each Transaction Obligor.

A copy of an extract for each Transaction Obligor from the commercial, trade or
similar registry from its Original Jurisdiction, dated not earlier than three days
before the date of this Agreement, confirming that it is duly registered andfor is
good standing in its Original Jurisdiction and it is not insolvent (including a
certificate of good standing for any Transaction Obligors registered or
incorporated under the laws of the Marshall Islands).

A copy of {A) a resolution of the management board and (B) for the Borrower
and DIV GRUPA d.o.o., a resolution of the supervisory board, and (C) for

Transaction Obligors other than the Borrower, a resolution of the shareholders’

meeting:

(d)

(e)

(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 vto execute the Finance
Documents to which it is a party on its behalf;

(iii) 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 o which it is a party; and

{iv) in the case of each Transaction Obiligor other than the Borrower,
authorising the Borrower 0 act as its agent in connection with the
Finance Documents.

A certified or notarised specimen of the signature of each person authorised by
the resolution referred to in paragraph (c) above.

A certificate of each Transaction Obligor (signed by authorized director(s))
confirming that borrowing or guaranteeing or securing, as appropriate, the Toial
Commitments would not cause any borrowing, guarantee, security or similar
limit binding cn any Transaction Obligor to be exceeded.

©
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1.2.

1.3,

{f} A certificate of an authorised signatory of the relevant Transaction Obligor
certifying that each copy document specified in this Schedule 1 is correct,
complete and in full force and effect as at a date no earlier than the date of this
Agreement.

{g) A structure chart setting out the ownership of each Obligor and their respective
Subsidiaries, including the Vessel Owner 1.

Finance Documents

Originals of each of the foliowing duly sighed (notarized or solemnised where necessary)
documents:

(a) this Agreement; and

(b) the deed of confirmation in respect of Subordination Agreement {in the agreed
form): and

{c) each Security Document duly executed, in the relevant legal form; all as listed

in Clause 1.3 (Security) of this Schedule 1 (Conditions Precedent)
Security

Evidence in form and -substance acceptable to the Lender that the Securily created
pursuant to the relevant Security Documents has been created and, as applicable,
perfected, including. if applicable, registration in the relevant registries, as follows:

{a) the deed of confirmation in raspect of personal guarantee of Mr. Tomislav
Debeljak as the Ultimate Beneficial Owner of the Borrower (in the agreed form),

(b) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.a. on the first ranking pledge over
the shares in the Vessel Owner 1, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the refevant interests, fees and costs
(in the agreed form),

(c) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over
the shares in the Vessel Owner 2, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs
(in the agreed form); '

(d) the deed of confirmation in respect to the share pledge agreement betwaen the
Lender and BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over
the shares in the Vessel Owner 3, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and
costs;



1.4, Financial information

{a)

The report referred to in paragraph (2) of Clause 18.1 (Financial statemenis) of the
Restated Agreement, with estimates up to 31 December 2021.

{b} Pipeline of projeéts {orderbook) in 2021 for the Brodosplit Group and DIV
Grupa d.0.0. '
{c) Business plan for 2021 (three statements) for the Brodosplit Group
(d) Compliance certificates (Q1, Q3 and Q4 2020) for DIV Grupa d.0.0.
(e) ESG questionnaire in the provided form for the Borrower and DIV Grupa d.o.o.
() Letter of HBOR confirming the full repayment of the financing within the
extended tenor.
1.5. Vessels
(a) A copy of an up-to-date extract from the relevant Ship Registry (dated no
earlier than 30 days of the proposed Effective Date) in respect of each ship
comprising the Vessel evidencing the Borrower and Vessel Owner title to the
TT T TT TWVWessel (showingd nc encumbrance other than as permitied by this'/Agreement).
(b} All lnsuran;e pc;licies held by the Borrower and Vessel Owners in respect of the
Vessels.
(c) Evidence that the Insurance policies are effective in accordance with their
terms.
1.8. Legal opinions
(a2} A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
English law, in a form acceptable to the Lender.
(b) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
Croatian law, in a form acceptable to the Lender.
{c) A legal opinion issued by Reeder and Simpson P.C.. iegal advisers to the
Lender as to the laws of the Marshall Isiands, in a form acceptable to the
Lender.
1.7. Other documents and evidence
(a) Evidence that the facility agent has received a notice of canceliaticn executed

by Polaris Expeditions. Inc. as barrower in respect of the cancellation of EUR
500,000 of the commitment available under the Facility Agreement (up tc EUR

32,000,000 Committed and EUR_11,000,000 Uncommitted_Term_Loan_Facility)




(b)

(c)

(d)

(e)

dated 27 May 2020 entered into between, among others, Polaris Expeditions
Inc. and the Lender and other parties in various capacities.

Evidence that the facility agent has received a utilisation request executed by
Polaris Expeditions Inc. for utilisation of EUR 1,500,000 of the commitments
available under the Facility Agreement (up to EUR 32,000,000 Committed and
EUR 11,000,000 Uncommitted Term Loan Facility) dated 27 May 2020 entered
into between, among others, Polaris Expeditions Inc. and the Lender and other
parties in various capacities, including the instruction of the Borrower as
shipbuilder under the above mentioned Facility Agreement that an amount of
EUR 666.666.67 of the utilisation shall be used in and towards payment of
interest under this Agreement to the Lender.

A copy of any other Aulhorisation or other document, opinion or assurance
which the Lender (acting reasonably) considers to be necessary (if it has
notified the Obligors 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 1o
serve as agent of process on behalf of each relevant lparty in accordance with
the relevant Finance Documents where this is required.

All “know your customer” documentation and FATCA information required by
the Lender in respect of any Obligor and completion of all relevant checks by
the Lender in this respect.



1.1.

1.2.

SCHEDULE 1B
CONDITIONS SUBSEQUENT

Fees

Within § Business Days from the Effective Date, the Borrower shall provide to the Lender .
evidence acceptable to the Lender :

evidence that any fees, and the costs and expenses (e.g. legal fees) due from the
Borrower pursuant {o Clause 10 (Fees) and Clause 15 (Costs and expenses) of the
Criginal Amended Facility Agreement, including the costs and expenses in relation to

the amended thereof in accordance with this Agreement, have been paid by the
Borrower.

Valuation Report

Within 2 months from the Effective Date, the Borrower shall provide to the Lender:

a valuation report in relation to the Shares pledged in favour of the Lender in
accordance-with the-Share-Pledge Agreement-prepared-at-the-cost-of-the - Borrower-by—
a valuator selected by the Lender with a duty of care in respect to the Lender, unless

HBOR provides the Lender with a commitment letter covering the repayment of any
and all amounts due under the Restated Agreement prior to the Termination Date.
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THIS AGREEMENT is dated 12 April 2019, amended and restated on 11 October 2019, and
amended and restated on 12 April 2021, made between:

{1) BRODOGRABDEVNA INDUSTRIJA SPLIT, dionicko drustvo, a company duly incorpo-
rated in Croatia, with its registered seat at Put Supavia 21, Split, Croatia, PIN (OiB):
18556905592, registered with the court registry of the Commercial Court in Split under
registration number (MBS): 06017504C, as borrower {the "Borrower");

(2) THE COMPANIES listed in SCHEDULE 1 (Guarantors) as guarantors (the "Guaran-
tors"), and
{3) VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with regis-

tered office at Rasterstralle 7-9, 60325 Frankfurt am Main, Germany, PIN (OIB):
28284529780, registered with the District Court of Frankfurt am Main (Amtsgericht Frankfurt
am Main) under registration number HRB 12169 {the “"Lender")

{the B.orrower, the Lender and the Guarantors collectively referred to as the “"Parties”,
and individually as a "Party").

+

IT IS AGREED as follows:



SECTION 1
INTERPRETATION

1. DEFINITIONS AND INTERPRETATIONS
1.1 Definitions
in this Agreement:

“"Account" means:

{a) in respect to Tranche A, the account to be specified by the Existing Financing Lender in
the Pay-Off Letter to which the Lender shall disburse the Tranche A Loan; and

(b) in respect to Tranche B, the following account of Polaris Exploration held with the Za-
grebatka Banka d.d.:
IBAN: HR 64 2360 0001 1027 1364 8,

SWIFT: ZABAHR2X.

"Additional Financial Services Letter" means the letter executed by the Borrower and delivered

to the Lender as a condition precedent under this Agreement in connection with the transactions

" contemplated by this Agreement.

"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.

"Agreement on Assignment for Security Purposes” means any security agreement entered
into by and between the Borrower or a Vesse! Owner and the Lender on or around the date of this
Agreement, establishing a security interest in respect of receivables defined therein, as described
in more detail in SCHEDULE 8 (List of Security Documents).

"Agreement on Authorization of Vessel Sale” means any agreement entered into by and be-
tween the Lender, the Borrower and the Vessel Owner 1 on or around the date of this Agreement,
authorizing the Lender to execute the sale process of Vessel 1 acting in the name and for the
benefit of the Vessel Owner 1, as described in more detail in SCHEDULE 8 (List of Security Doc-
umerisy.

"Alternative Currency” means:

(a) any of RUB, CHF, GBP, JPY, SGD or HKD as may be selected by' the Lender in its dis-
cretion; or ’
(b) if none of the currencies named in (a) above are available to be used, such other curren-

cy as agreed in writing by the Lender and the Borrower.

“Alternative Currency Exchange Rate" means




(a) in respect of any Alternative Currency Notice which specifies RUB as the Alternative
Currency, the rate of exchange of EUR into RUB fixed at or about 12.35 Moscow time on
the date of such Alternative Currency Notice by JSC Moscow Exchange and published
on moex.com/en/fixing as "MOEX EUR/RUB FX Fixing” provided that if such exchange
rate is not published on that date or at such time or is not avaijlable with respect to the
relevant Alternative Currency, the exchange rate agreed between the Lender and the
Borrower acting in good faith and in a commercially reasonable manner or, failing such
agreement} the exchange rate notified by the Lender to the Borrower acting in good faith
and in a commercially reasonable manner; and

(b) in respect of any Alternative Currency Notice which specifies any Alternative Currency
other than RUB. means, in respect of any conversion date, the rate of exchange of EUR
inio the relevant Alternative Currency fixed at 4.00 p.m. London time on that cenversion
date by WM Company and published on Bloomberg screen <WMCO (Spot Rate Current
Daily Fixings, EUR Rate Source WMCD> provided that if such exchange rate is not pub-
lished on that conversion date or is not available with respect to the relevant Alternative
Currency, the exchange rate agreed between the Lender and the Borrower acting in
good faith and in a commercially reasonable manner.

“Alternative Purchaser” means any purchaser of Vessel 1 other than the Purchaser.

"Auditor" means Deloitte d.o.0., @ company duly incorporated in Croatia, with its registered seat
at Radnicka cesta 80, Zagreb, Croatia, PIN (OIB): 11686457780, registered with the court registry
of the Commercial Court in Zagreb under registration number (MBS): 030022053, or any other
international accounting firm acceptable to the Lender, engaged by the Borrower to audit the an-
nual financial statements to he provided pursuant to Clause 18.2 (Requirements as to financial
statements).

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

"Availability Period” means the period from and inciuding the Signing Date to and including the
date which is falling on the tenth Business Day after the Signing Date.

"Available Commitme_nt"lmeans in relation to a Tranche, the Lender's Commitment under that
Tranche, minus: .

the amount of its participation in any outstanding Loans; and

{b) in relation to any proposed Utilisation, the amount of its participation in any Loans that
are due {o be made on or before the proposed Utilisation Date. '

"Available Facility” means, in relation to a Facility, the Lender's Available Commitment in respect
of that Tranche.

“Borrower Euro Account” means a current account opened by the Borrower with the Lender.



"Business Day” means a cday (other than a Saturday or Sunday) on which banks are open for
general business in Zagreb and Frankfurt and which is a TARGET Day.

"Code" means the US Internal Revenue Code of 19886.

"Commitment” means a Tranche A Commitment or a Tranche B Commitment.

"Companies Act" means the Croatian Companies Act (Official Gazette 111/1993, as amended
from time to time).

"Compliance Certificate” means a certificate substantially in the form set out in SCHEDULE 9
(Form of Compliance Certificate).

*Confidential Information"” means all information relating to any Transaction Obligor, the Finance
Documents or the Facitity of which the Lender becomes aware in its capacity as, or for the pur-
pose of becoming, the Lender or which is received by the Lender in relation to, or for the purpose
of becoming the Lender under, the Finance Documents or the Facility from either any Transaction
Obligor or any of its advisers in whatever form, and includes information given orally and any doc-
ument, 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:

{ay _ is or becomes pubiic information other than as a direct or indirect result of any breach by

the Lender of Clause 31 (Confidential Informafion);

(b) is identified in writing at the time of delivery as non-confidential by any Transaction Obli-
gor or any of its advisers; or )

(c) is known by the Lender before the date the information is disclosed or is lawfully ob-
tained by the Lender afier that date, from a source which is, as far as the Lender is
aware, unconnected with the Transaction Obligors and. which, in either case, as far as
the Lender is aware, has not been obtained in breach of, and is not otherwise subject to,
any obligation of confidentiality.

"Debenture Notes" means the Croatian law governed debenture (in Croatian: zaduZnica) issued
by each Obligor on or about the date of this Agreement allowing direct enforcement over all or’
substantially all of each Obligor's assets, in security for all amounts owing by the Borrower to the
Lender under this Agreement, in form and substance satisfactory to the Lender, as described in
more detail in SCHEDULE 8 (List of Security Documents).

“Default" means an Event of Default or any event or circumstance specified in Clause 21 (Evenis
of Default) 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 Defauit.

"Delegate” means any delegate, agent, atlorney or co-trustee appointed by the Lender.

“Disposal® means a sale, transfer or other disposal by a person of any asset, undertaking or
business (whether by a voluntary or involuntary singlé transaction or series of transactions) and

~I




including, for the avoidance of doubt, the proceeds of any Disposal of any of the Vessels or any
other vessel owned by an Obligor or any of its Subsidiaries (including any special purpose vehi-
clej.

“Disposal Proceeds"” means the consideration receivable by any Obligor or any of their Subsidi-
aries (including any amount receivable in repayment of intercompany debt) for any Disposal made
by any Obligor or any of its Subsidiaries except for Excluded Disposal Proceeds, after deducting:

(a) any reasonable expenses which are incurred by the disposing entity with respect to that
Dispesal to persons who are not an Obligor (or a Subsidiary of an Obligor); and

(b) any Tax incurred and raquired to be paid by the seller in connection with that Disposal
(as reasonably determined by the seller, on the basis of exisling rates and taking ac-
count of any available credit, deduction or aliowance).

"Dispute” means the dispute between the Borrower and the Purchaser in relation to any addition-
al amounts due on account of damages due and payable by the Purchaser to the Borrower under
the Ship Building Agreement.

"Disruption Event' means either or both of:

@) a material 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 Facility {or otherwise in order for the transactions contemplated by
the Finance Documents to be carried out) which disruption is not caused by, and is be-
yond the control of, any of the Parties; or

(b) the occurrence of any other event which results in a disruption (of a technical or sys-
tems-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 cemmunicating with other Parties in accordance with the terms of the Fi-
nance Documents,

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

“Effective Date" has the meaning given to that term in the Amendment Documents.

"Environment" means humans, animals, plants and all other living organisms including the eco-
logical 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 beiow ground);



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

{c) land {including, without limitaticn, land under water).

"Environmental Claim" means any claim, proceeding, formal notice or investigation by any per-
son in respect of any Environmental Law.

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

(c) 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, includ-
ing, without limitation, any waste.

“Environmental Permits" means any permit and other Authorisation and the filing of any notifica-
tion, report or assessment required under any Environmental Law for the operation of the busi-
ness of the Borrower conducted on or from the properties owned or used by the Borrower.

- “Excluded Disposal Proceeds™ means proceeds of Disposals (i) falling under paragraphs (o)()
and-{ii}-of-Clause-19.4-(Disposals)-or-(ii) of proceeds of Disposals where the market value of the

disposed asset (or undertaking or business, if relevant) or the consideration received for that as-

set (whichever is higher) does not exceed €1,000,000.

"Excluded Insurance Proceeds" means any Insurance Proceeds which the Borrower notifies the
Lender are, or are {o be, applied, in each case in accordance with the terms and conditions of the
relevant insurance or, if applicable; the Finance Documents:

(a) to meet a third party claim;

(b) to cover operating losses in respect of which the relevant insurance claim was made; or

(c) if agreed by the Lender in writing, in the replacement, reinstatement and/or repair of the
assets in respect of which the relevant insurance claim was made.

"Existing Bank Loan" means the principal amount outstanding under the Existing Facility.

"Existing Security" means the security that secures the Existing Bank Loan as described in detail
in SCHEDULE 5 (List of Existing Security).

"Existing Facility" means the EUR 33,000,000 short term foreign currency facility originally dated
28 March 2018, as amended from time to time, provided by the Existing Financing Lender to the
Borrower (with a iotal outstanding principal amount of EUR 33,000,000 as at the date of this
Agreement). )




"Existing Facility Documentation" means, the credit documentation under which the Existing
Bank Loan was made available, including but not limited to any credit agreement, security docu-
‘ment and ancillary documentation entered into in relation to those relevant credit documents.

"Existing Financing Lender" means Zagrebacka Banka d.d., a credit institution duly incorporated
in Croatia, with registered office at Trg bana Josipa Jelaci¢éa 10, 10000 Zagreb, Croatia, PIN
(OIB): 92963223473, registered with the court registry of the Commercial Court in Zagreb under
registration number (MBS): 080000014.

"Existing Financial indebtedness” means any and all Financial Indebtedness of the Borrower in
existence as at the date of this Agreement as described in SCHEDULE 8 (Existing Financial In-
debtedness).

“Existing Financial Security" means any and all Security provided or underiaken by the Borrow-
er in security or reassurance for any obligation of any persen (including any cbligation in respect
of the Existing Financial Indebtedness) as described in detaii in SCHEDULE 7 (Existing Financial
Security) {including for the avoidance of doubt. the Existing Security).

"Export Credit Finance Facility” means any export credit finance facility that might be entered
into between the relevant borrower (being a wholly owned Subsidiary of the Borrower established
as a special purpose company or a non-related party being a customer of the Borrower in respect
of the relevant vesse!) and the Lender as lender on conditions acceptable to the Lender including
that the loan is made in respect of the sale of a vessel by the Borrower (or its Subsidiary); the
amount of the loan is at least €30,000,000; insurance cover is provided by HBOR in respect of
that loan and the proposed purchaser for that vessel is acceptabie to the Lender.

"Event of Default” means any event or circumstance specified as such in Clause 21 (Events of
Default).

"Facility" means the term loan facilty made available under this Agreement as described in
Clause 2 (The Facility).

"Facility Office” means the office or cffices through which the Lender will perform i{s obligations
under this Agreement.

"FATCA" means:

(a) sections 1471 to 1474 of the Code or any associated regulations;

i

(b) any treaty, law or regulation of any other jurisdiction, or relating 10 an intergovernmental
agreement between the US and any other jurisdiction, which (in either case) facilitates
the implementation of any law or reguiation referred to in paragraph (a) above; or

{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:



(2) in relation to & "withholdable payment" described in section 1473(1){(A)i) of the Code
(which relates to payments of interest and certain othar payments from sources within
the US), 1 July 2014, or

(b) in relation to a "passthru payment’ described in section 1471(d)(7) of the Code not fall-
ing within paragraphs (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 Docu-
ment required by FATCA.

"FATCA Exempt Party" means a Party that is entitied to receive payments free from any FATCA
Deduction.

"Finance Document” means

(a) this Agreement;
(b) the Amendment Documents;
{c) . the Second Amendment Documents;
“(d) © any Security Document;” - T~ T T T T 7T ) o T
o 7?35h-7 the Subordinati;n Agreement; or - o o
(f) any other document designated as such by the Lender and the Obligors.

“Financial Indebtedness" means any indebtedness for or in respect of:

(a) moneys borrowed,;

(b) any amount raised by acceptance under any acceptance credit facility or dematerialised
equivalent;

(¢) any amount raised pursuant to any note purchase facility or the issue of bonds, notes;

debentures, loan stock or any similar instrument (including Croatian law promissory
notes and debenture notes);

(d) the amount of any liability in respect of any lease or hire purchase contract which would,
in accordance with GAAP, be treated as a balance sheet liability;

(e) without limiting the generality of paragraph (d) above, any amount of any liability. under
an advance or deferred purchase agreement if (i) one of the primary reasons behind en-
tering into the agreement is to raise finance or to finance the acquisition of construction
of the asset or service in question or (i) the agreement is in respect of the supply of as-
sets and services and payment is due more than 90 days after the date of supply;
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{f) receivables sold or discounted (other than any receivables to the extent they are sold on
a non-recourse basis);

(g) any amount raised under any other transaction (including any forward sale or purchase
agreement) of a type not referred to in any other paragraph of this definition. having the
commercial effect of a borrowing;

(h) any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any derivative
transaction, only the marked to market value (or, if any actual amount is due as a result
of the termination or close-out of that derivative transaction, that amount) shall be taken
into account),

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial institu-
tion; and

4) the amount of any liability in respect of any guarantee or indemnity for any of the items

referred to in paragraphs (a) to (i) above.

"Financial Quarter® means the period commencing on the day after one Quarter Date and ending
on the next Quarter Date.

"Financial Year" means the annual accounting pericd of each Obliger ending on or about 31 De-
cember each year.

"GAAP" means all accounting ard simllar rules, regulations and principles generally accepted and
consistently applied including without limitation IFRS.

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

"HBOR: Financial Indebtedness" means al! financial indebtedness incurred (or to be incurred) by
Polaris Exploration to HBOR in connection with the construction of Vessel 4 or otherwise in an
amount not exceeding €87,800.000.

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

"[AS" means the {AS Regulation 1606/2002.

"IFRS"” means international accounting standards within the meaning of the 1AS to the extent ap-
plicable to the relevant financial statements.

“Initial Valuation” means the Valuation of the Vessels prepared for the sole benefit and reliénce
of the Lender and delivered to the Lender as a condition precedent under this Agreement.
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"Insurance Proceeds” means in respect of any of the Vessels any proceeds of Insurances (other
than Excluded Insurance Proceeds), but in any event includes proceeds when any of the relevant
Vessel is declared an actual or constructive total loss by any relevant insurer.

"Insurances” means any contract of insurance required under Clause 20.6 (/nsurances).

"Insurer” or “Insurers” mezans, collectively:

(&)

{b)

in respect to Vessel 1, Wiener Osiguranje Vienna Insurance Group d.d., with its regis-
tered seat at Slovenska ulica 24, Zagreb, Croatia, PIN {(OIB): 52848403362, registered
with the court registry of the Commercial Court in Zagreb under registration humber
(MBS): 080026313;

in respect to Vessel 2, Allianz Zagreb d.d., with its regisiered seat at Heinzelova 70,
Zagreb. Croatia, PIN (OIB): 23758810849, registered with the court registry of the Com-
mercial Court in Zagreb under registration number (MBS): 080004103;

in respect to Vesseal 3, Triglav osiguranje d.d., with its registered seat at Antuna Heinza
4, Zagreb, Croatia, PIN (OIB): 28743547503, registered with the court registry of the
Commercial Court in Zagreb under registration number (MBS): 040033293; or

_any_other insurer_acceptabie_for the_Lender for the purposes _of underwriting_an_Insur-.

ance in respect of a Vessel.

“intellectual Property" means -

(@

(B)

any patents, trade-marks, scrvice 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 now or in the fu-
ture subsist), whether registered or unregistered; and

the benefit of ali applications and rights to use such assets of each Borrower (which may
now or in the future subsist).

“Interest Payment Date" means each (i) day corresponding to the day of the month of the Sign-
ing Date after the Signing Date and (ii) the Termination Date. If, however, any such day is not a
Business Day, the Interest Payment Date will instead be the next Business Day in that calendar
month (if there is one) or the preceding Business Day (if there is not).

“Interest Period" means, in relaticn to a Loan, each period determined in accordance with Clause
9 (Interes! Perfods) and, in relation to an Unpaid Sum, each period determined in accordance with
Clause 8.3 {(Defaull interest).

"Legal Reservations” means:

(a)

the principle that equitatle remedies may be granted or refused al the discretion of a

court and the limitation of enforcement by laws relating to insolvency, reorganisation and '

cther laws generally affecting the rights of creditors;




{b) the time barring of claims under the Limitation Acts or Croatian law (if applicable), the
possibility that an undertaking to assume liability for or indemnify a person against non-
sayment of UK stamp duty may be void and defences of set-off or counterclaim:

(c) directors' duties, corporate benefit, capital maintenance, financia! assistance, fraudulent

preference or thin capitalization laws or regulations (or analogous restrictions) under
Croatian law; : ‘

{d) the limitation of the enforcement of the terms of leases of real property by laws of gen-
eral application to those leases; ' :

(e} similar principles, rights and remedies under the laws of any Relevant Jurisdiction; and

f any other matters which are set out as gualifications or reservations as to matters of law
of general application in any legal opinions supplied to Lender as a condition precedent
under this Agreement oh or before the first Utilisation Date.

"Lender" means the Lender or any other person which has become a Lender in accordance with
Clause 22 (Changes to the Lender) which in each case has not ceased to be a Party in accord-
ance with the terms of this Agreement. :

*Limitation Acts* means the Limitation Act 1880 and the Foreign Limitation Periods Act 1884.
“L MA" means the Loan Market Association.

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

_ "Material Adverse Effect” means, in each case in the reasonable opinion of the Lender, a mate-

rial adverse effect on:

(3) the business, operations, property or financial or other condition or prospécts of the Ob-
ligors 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 effectiveness or ranking of any Security granted or -

purported to be granted pursuant to any of. the Finance Documents; or
(d) the rights or remedies of the Lender under any of the Finance Documents.

"Month" means a period starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month, except that:

(a) (subject to paragraph (c) below} if the numerically corresponding day is not 2 Business
Day, that period shall end on the next Business Day in that calendar month in which that
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~ period is to end i there is one, or if there is not, on the immediately prebeding Business
Day;

" (b) if there is no 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 begins on the last Business Day of a calendar month, thét Interest
Period shall 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.

"Mortgage Agreement” means any security agreement entered into by and between the Borrow-
er or the Vessel Owner and the Lender on or around the date of this Agreement, establishing a
mortgage over any of the Vessels, as described in more detail in SCHEDULE 8 (List of Security
Documents).

“New Lender" has the meaning given to that term in Clause 22 (Changes to the Lender).

"Obligor” means the Borrower or a Guarantor.

"Original Financial Statements” means, in relation to the Borrower and each of the Guarantors,

its audited standalone and (if applicable) consolidated financial statements for the Financial Year

-ended-2017- - — —

"Original Jurisdiction” means, in relation to an Obligor, the jurisdiction under whose laws that
Obligor is incorporated as at the date of this Agreement.

"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 reiating to Economic
and Monetary Union.

"Party” means a party to this Agreement.

"Pay-Off Letter” means any pay-off letter issued by any Existing Financing Lender to the Lender,
in the form agreed by the Lender, in relation to ‘

(a) the amount of the relevant Existing Bank Loan and accrued but unpaid interest up to and
including the dale of that letter (together with the actual calculation or the method of
computafion of the amount that must be repaid by the Borrower on the first Utilisation
Date to the Existing Financing Lender);

(b) the release, discharge, cancellation and deregistration of the Existing Security;

{c) the termination of the Existing Facility Documentation (as relevant) upon such repayment
(prepayment); and




{d) the consent provided by the Existing Financing Lender for the Transaction Security to be
signed and perfected according to the Security Documents (following in ranking and pri-
ority only the Existing Security).

"Perfection Requirements” means the making or the procuring of filings, stampings, registra-
tions, notarisations, endorsements, translations and/or notifications of any Finance Document
(and/or any Security created under it) necessary for the validity, enforceability (as against the
relevant Obligor or any relevant third party) and/or perfection of that Finance Document.

"Permitted Financial Indebtedness” means Financial Indebtedness of the Borrower:

{a) incurred under the Finance Documents;
(b) constituting Existing Financial Indebtedness, provided that if such indebtedness:
(i) has been incurred under the Existing Facility Documentation, it is permitted on-

ly to the extent it is fully discharged in accordance with this Agreement and the
Pay-Off Letter or otherwise répaid or discharged prior to the Utilisation;

(ii) has been incurred in relation to the HBOR Financial Indebtedness, it is permit-
ted only to the exfent the liability of the Borrower (whether as a joint debtor or
by way of guarantee, suretyship, indemnity (the "HBOR Guarantee™) or similar
obligations or liabilities including as a provider of any Security) does not at any
time exceed €87,900,000 (the "HBOR Exposure”) and the HBOR Exposure is
not varied such that it may become more onerous for the Borrower throughout
the term of this Agreement without the pricr written consent of the Lender;

{iin) that constitutes Trade Liabilities, it is permitted only to the extent the liability of
the Borrower (whether as a debtor or by way of debenture notes, promissory
notes, right of subrogation, indemnity or similar obligations or lizbilities includ-
ing on account of credit cards but not for loans, bonds or similar forms of bor-
rowings) does not at any time exceed €17,000,000 (the "Trade Exposure") and
the Trade Exposure is not at any time throughout the term of this Agreement
increased by more than 10% without the prior written consent of the Lender,;
and

(c) constitutes Subordinated Debt (including .interest accrued on the principal amount of
such debt). it is permitted only to the extent such principal and interest remains subordi-
nated on the terms of the Subordination Agreement; or

{d) not permitted under paragraphs (a) and (b) above and agreed by the Lender in writing
prior to such debl being incurred provided that such consent shail not be unreasonably
withheld cr delayed.

"Permitted Security” means:

(a) the Transaction Security;
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(c)

©

___Permitted Financiai indebtedness {(within the Trade Exposure) and the Security conforms.

Security that has been created in respeact of:
{1 Vessel 1 being:

- second rank mortgage registered on the basis of Warranty contract no. F-
017-15 for crderly settlement of long-term liabilities dated 26 May 2015 in
favour of the Ministry of Finance of Croatia in the amount of €12,667,000 .
increased for contractual interests, fees and expenses;

- third rank mortgage registered on the basis of Agreement on security finan-
cial claim by establishing a mortgage on the vessel under construction dat-
ed 29 June 2017 in favour of the Purchaser in the amount of €6,000,000,
increased for the agreed interest rate-in the amount of 8,5% per annum cal-
culated from the maturity date of the Purchaser claim until the payment;

the Security that has been created in respect of the HBOR Financial Indebtedness (as
long as it remains Permitted Financial indebtedness (within the HBOR Exposure) and
the Security is substantially same as the Security existing in respect of the indebtedness
as at the date of this Agreement);

the Security that has been created in respect of Trade Liabilities (as long as it remains

to the type, category and nature of the Security described in the definiticn of “Trade Lia-

(e)

®

bilities” and does not comprise Security over the production assets and revenues of the
Borrower or any of the Vessels): ’

any lien arising by operation of law and in the ordinary course of trading; and

any other Security that is released prior to the first Utilisation.

"Pledge Registry" means the Croatian Central Dépositary and Clearing Company that is in
charge of registering the Security created by any Share Pledge Agreement.

“Plovidba" means Brodosplit-plovidba d.o.0., a limited liability company duly incorporated in Croa-

tia, with its registered seat at Put Supavia 21/B, Split, Croatia, registered with the court register of -
the Commercial Court in Split under the registration‘ number (MBS) 060177863, PIN (OIB):
11302085213, a fully owned Subsidiary of the Borrower that in turn owns the entire issued share

capital of Vessel Owner 1.

"Polaris Exploration” means Polaris Exploration Inc., with registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall islands, MM 96960, reg. No.94596,
{PIN) OIB: 64394615428, a wholly owned Subsidiary of the Borrower.

“Purchaser’ means Star Clippers Lid., a company duly incorporated in Bahamas, with its regis-
fered seat at Sassoon House, Victoria Avenue, Nassau, Bahamas, PIN {(OIB): 64949191302.

"Quarter Date" means each of 31 March, 30 June, 30 September and 31 December.
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"Receiver’ means a receiver or receiver and manager or administrative receiver of the-whole or
any part of the Security Assets.

"Recovery Proceeds” means any proceeds of a claim, suit, action or any other proceedings
(whether by way of judgment, award, injunction, restitution, settlement or other arrangementi in-
cluding without limitation set-off) of any nature against, with or otherwise involving the Purchaser
{or, if applicable. any Alternative Purchaser) in relation to the Dispute, the Ship Building Agree-
ment or otherwise in respect of the Vessel 1 Sale, and after deducting:

(a) any reasonable expenses which are incurred by an Obligor to persons who are not
members of the Target Group; and

{b) 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). '

"Relevant Jurisdiction” means, in relation to an Obligor:
{a) its Original Jurisdiction;

(b} any jurisdiction where any asset subject to or intended to be subject to the Transaction
Security {o be created by it is situated;

{c) any jurisdiction where it conducts its business; and

{d) the jurisdiction whose laws govern the perfection of any of the Security Documents en-
tered into by it

"Repeating Representations™ means, subject to Clause 17.33 (Times when representations are
made), each of the representations set out in Clause 17 (Representations).

“Representative” means any delegate, agent, manager, administrator, nominese, attorney, trustee
or custodian.

“Sanctioned Person’ means any natural or legal person designated by Sanctions i'nc!uding but
nat limited to any natural or legal person:

{a) listed on, or cwned or controlled (in each case, within the meaning of the relevant Sanc-
tions regimes), either directly or indirectly, by a person listed on any Sanctions List;

{b) located in, incorporated under the laws of, or owned or controlled (in each case, within
the meaning of the relevant Sanctions regimes), either directly or indirectly, by, or acting
on behalf of, a person located in or organised under the laws of a country or territory that
is the target of country-wide or territory-wide Sanctions (being, at the date of this Agree-
ment, Cuba, Iran, North Korea, Sudan, South Sudan. Syria and Crimea/Sevastopol);

(c) acting on behalf of any of the persons listed above; or
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(d) subject of Sanctions with which the Lender is prohibited from dealing or otherwise en-
gaging in any transaction pursuant to a Sanctions Authority.

“Sanctions” means any sanctions under:

{a) the laws and regulations administered or enforced by the United States of America relat-
ing to economic or financial sanctions or trade embargoes;

(b) the laws and regulations enacted by the European Union relating to economic or finan-
cial sanctions or trade embargoes;

{c) the economic sanctions, embargoes or any other restrictive financial and economic
measures enacted by the United Nations Security Council under Article 41 of the United
Nations Charter; and

(d) any sanciion imposed by Croalia so lang as those sanction are in conformity with those
described in paragraphs (a) to (¢} above

and provided in each case that any of the above sanctions are not disapplied by any
blocking or similar regulation by the European Union and the Lender is required to com-
ply with those sanctions.

“Sanctions Authority” means =~ S T T e

{a} the United Nations Security Council;

{b) the European Union,

{c) the US Department of the Treasury's Office of Foreign Assets Control (OFAC),

(d) Her Majesty's Treasury;

{e) the respective governmental institutions competent in financial sanctions matters, and

H any other governmental institution or agency with requnsi'bility for imposing, administer-

ing or enfoming Sanctions with jurisdiction over the Lender or any Obligor.

“Sanctions List" means any list issued or maintained and published by any Sanctions Authority
of persons subject to Sanctions (including investment or related restrictions), each as amended,
supplemented or substituted from time to time, for example the Specially Designated Nationals
and Blocked Persons list maintainea by OFAC.

“Secured Liabilities" means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any otner capacity whatsoever) of each

Obligor to the Lender under each Finance Document.

“Secured Party" means the Lencer, a Receiver or any Delegate.
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“Security” means a mortgage, charge, pledge, lien or other security intarest securing any obliga-
tion of any person or any other agreement or arrangement having a similar effect.

"Security Asset" means all of the assets of the Transaclion Obiligors which from time to time are,
or are expressed to be, the subject of the Transaction Security.

“Security Document” means:
(a) each of the documents listed in SCHEDULE 8 (L/st of Security Documents);

{b) any other document evidencing or creating Security over any asset to secure any obliga-
tion of any Obligor to a Secured Party under the Finance Documents; or

{c) . any other-document designated as such by the Lender and the Obligors.
"Security Property” means:

(a) the Transaction Security expressad to be granted in favour of the Lender and all pro-
: ceeds of that Transaction Security;

{b) all obligations expressed to be undertaken by a Transaction Obligor to pay amounts in
respect of the Secured Liabilities to the Lender and secured by the Transaction Security
fogether with all representations and warranties expressed {o be given by a Transaction
QObligor or any other berson in favour of the Lender;.and

-~

<} any other amounts or property, whether rights, entittements, choses in action or other-
wise, aciual or contingent, which the Lender is required by the terms of -the Finance
Documents to hold.

"Shareholder” means DIV BRODOGRADNJA d.o.0., a company duly incorporated in Croatia, with
its registered seat at Bobovica 10/A, Samobor, Croatia, registered with the court register of the
Commercial Court in Zagreb under the registration number (MBS) 080812868, OiB:
44993645634, '

“Shares” means 8,909,175 shares of the Borrower, share designation BIST-R-A, registered with
the Pledge Registry, representing 99.83% of the entire share capital of the Borrower.

“Share Pledge Agreement” means the security agreement entered into by and between the
Shareholder and the Lender on or around the date of this Agreement, establishing a pledge over
the Shares, as described in more detail in SCHEDULE 8 (List of Security Documents).

"Ship Building Agreement" means the agreement entered into by and between the Borrower and
the Purchaser dated 2 October 2014, as amended from time to time, in relation to the construction
of Vessel 1.

"Ship Registry” means the competent ship registry in Croatia, Malta or the Marshall Isiands that
is in charge of registering the Security created by any of the Mortgage Agreements.
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"Signing Date” means the date of signing of this Agreement.
"Subordinated Creditor” means:
(3} the Sharehoider; or

{b) any other parson who becomes a Subordinated Creditor in accordance with the Subordi-
nation Agreement.

"Subordinated Debt" has, in relation to a Subordinated Creditor, the mearing given fo it in the
Subordination Agreement (providing for the subordination of any and ali indebtedness provided by
that Subordinated Creditor to any indebtedness owed by any Obligor to the Lender).

"Subordination Agreement” means the subordination agreement entered into or to be entered
into by the Borrower, the Subordinated Creditors and the Lender in an agreed form.

"Subsidiary” means an entity of which a person has direct or indirect control or owns directly or -
indirectly more than 50 per cent. of the voting capital or similar right of ownership and control for
this purpose means the power to direct the management and the policies of the entity whether
through the ownership of voting capital, by contract or otherwise.

"TARGET2" means the Trans-European Automated Real-time Gross Settlement Express Transfer

payment system which utilises a single shared platform and which was launched on 19 November
2007

“TARGET Day" means any day on which TARGET2 is open for the setiiement of payments in
euro, '

"Tax" means any tax, levy, impost, duty or olher charge or withholding of a similar nature (includ-
ing any penalty or interest payable in connection with any failure to pay or any delay in paying any
of the same}.

"Termination Date" means 12 October 2021..

“Total Commitments" means the aggregate of the Commitments being €50,000,000 at the date
of this Agreement.

“Trade Liabilities” means liabilities incurred or undertaken in the ordinary course of trade of the
Borrower on customary arm's length commercial terms on an unsecured basis or, if secured, Se-
curity is created only in respect of:

(a) the goods purchased, procured or supplied in case of indebtedness of the type de-
scribed in paragraphs {e) and (g) of the definition of "Financial Indebtedness” and the in-
debiledness and security (if any) is discharged in 20 days from the incurrence of such in-
debtedness at the latest;

21




(b} the cash deposited as Security for stand-by letters of credit or advance payment or other
guarantees in case of indebtedness of the type described in paragraph (i) of the defini-
tion of "Financial Indebtedness"; or

{c) debenture notes or promissory notes constituting or evidencing such relevant indebted-
ness.

“Tranche A" means the Faciliiy made available to the Borrower pursuant to paragraph 2.1(a)
(The Facility).

"Tranche A Commitment" means the amount of €33,000,000 o the extent not cancelled, re-
duced or transferred by it under this Agreement.

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

"Tranche B" means the Facility made available io the Borrower pursuant to paragraph 2.1(b) (The
Facility). :

"Tranche B Commitment" means the amount of €17,000,000 to the extent not cancelled, re-
duced or transferred by it under this Agreement.

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

“Transaction” means any and all of the transactions contemplated by this Agreement (including
but not limited to the refinancing of the Existing Bank Loan, taking Security in respect of the Ves-
sels and other assets as relevant and providing funding in relation to the construction of Vessel
4).

"Transaction Document" means:

(a) a Finance Document;

(b) the Ship Building Agreement;

(c) the Vessel 1 Transfer Documentation;

{d) any of the Insurances;

(e) any other document designated as such by the Lender and the Obligors.

"Transaction Obligor" means:

(a) . any Obligor;
(b) any Subordinated Creditor;
{c) any Vessel Owrier; andfor
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(d) any other person that provides Security in respect of the Finance Documents or is party
to a Finance Document as an obligor (howsoever defined).

"Transaction Security” means the Security created or evidenced or expressed to be crested or
evidenced under the Security Documents.

“Transfer Certificate” means a certificate substantiaily in the form set out in SCHEDULE 4 (Form
of Transfer Certificate).

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the Finance
Documents.

"Uttimate Beneficial Owner" means Ms Vjera Debeljsk, Ms Vedrana Debeljak and Mr Tomislav
Debeljak, each citizen of Croatia.

"US" means the United States of America.
"US Tax Obligor” means:
(a) a borrower which is resident for tax purposes in the US; or

(b) an obligor some or all of whose payments under the Finance Documentis are from
~ ~—— = sopurces within-the-US for-US-federal-income-tax.purposes.. _ __

"Utilisation" means the utilisation of the Facility. T T —

“Utilisation Date" means the date. of the Ulilisation, being the date on which a Loan is to be
mada.

“Utilisation Request" means a notice substantially in the form set out in SCHEDULE 3 (Ulilisa-
tion Request).

“Valuation” means a valuation {(including the Initial Valuation), prepared

(a) in accordance with the applicable laws and regulations governing the valuation
of the Vessels, in form and substance satisfactory to the Lender, issued by the
Valuer and addressed to the Lender valuing each Vessel Owner's interests in
the reievant Vessel. and

{b) in relation to the Shares,
in each case on a market value basis.
"Valuer" means any valuer approved by the Lender, appointed on market terms whereby custom-
ary reliance and. as applicable, duty of care is owed by such person or firm tc the Lender (includ-

ing but not limited to the Valuer that has prepared the Initial Valuation).

"VAT" means:
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(a) any tax imposed in compliance with the Councit 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 a 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” or "Vessels" means, collectively:

(a) the ship under construction registered with the Registry of Ships under Construction of
the Harbour's Master's Office in Split, Croatia, registered with folio number 537, designa-
tion BRODOSPLIT 483, port of registry Split, gross tonnage B770, net tonnage 2630, a
passenger ship, of the name Flying Clipper, owned by Vessel Owner 1 {"Vessel 1),

(b) the ship under construction registered with the Registry of Ships under Construction of
the Harbour's Master's Office in Split, Croatia, registered with folio number 518, designa-
tion BRODOSPLIT 475, port of registry Split, CFR number -1064, a passenger ship, of
the name Picasso, owned by Vessel Owner 2 ("Vessel 2");

() the mega-yacht regirstered with the Office of the Maritime Administrator of the Republic
of Marshall islands, imo. no. 9712838, official no. 71106, call letters V7PAS, of the name
Katina, a commercial motor yacht, owned by Vessel Owner 3 ("Vesse! 3");

as described in more detail in any relevant Security Document.

“Vessel 1 Sale” means the proposed sale of Vessel 1 to the Purchaser or any Alternative Pur-
chaser acceptable to the Lender. -

“Vessel 1 Sale Conditions” means that at all time during the process aimed at the Vesse! 1 Sale
" -the Obligors will (and shall ensure that all of their Affiliates will):

(a) promptly without delay inform the Lender about any fact, event or circumstance
affecting the Vessel 1 Sale or Vessel 1;

{b) in particular and without limiting the foregoing. inform the Lender about all fi-
nancial and other material conditions of any offer made or received from the
Purchaser or an Alternative Purchaser:

(c) follow and comply in full with the Vessel 1 Sale Protoco! (Milestones),

{d) give reasonable prior notice to the Lender and, if so requested by the Lender,
allow a representative of the Lender to attend ail major inspections or construc-
tion site visits (including by courts or authorities) relating to Vessel 1;

(e) ensure that the Lender is given all records of such inspections or visits (includ-

ing any relevant Authorisations or specifications relating to Vessel 1 or any ma-
jor part thereof),
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(f) organise formal meetings with the management of the Obligors to discuss any
deveiopment in relation to the Vesse! 1 Sale and the relevant management
team must be so available, subject to reasonable notice and not more than
once a month (unless the Lender believes, acting reasonably, that a Default
may be outstanding);

(9) if so requested by the Lender, allow the Lender and their representatives or ad-
visers o attend meetings with the Purchaser or any Alternative Purchaser and
to address questions or make representations to the parties involved in relation
to the Vessel 1 Sale and the Obligors shail have cue regard to those represen-
tations; and

(h) if and to the extent the Vessel 1 Sale has not been completed (on terms ac-
ceptable to the Lender) on or before 12 July 2020 (the Vessel 1 Sale Comple-
tion Deadline). any Security inlerest any Secured Party has in Vessel 1 shall
become enforceable and the relevant Secured Party shall have as mortgagee
in possession or any othér manner permitted by the relevant Finance Docu-
menis including but not limited to the Agreement on Authorization of Vessel
Sale the power to sell the Vessel 1 as if Clause 21.17 {Acceleration) applied
provided that failure to complete the Vessel 1 Sale by the Vessel 1 Sale Com-
plation Deadline shall not:

(i) by and itself constitute an Event of Default provided that the Lender

shall have an unfettered right to declare an Event of Default for any
other event or circumstance having occurred under the Finance Doc-
uments including any non-compliance by any Obligor of any other
term of the Finance Documents; and

(i1} attract any power to sale as described above if the Lender is satisfied
that the relevant documentation relating to the Vessel 1 Sale has been
signed or executed (as refevant) in form and substance acceptable to
the Lender and the relevant Disposal Proceeds will be received and
applied by the Borrower in accordance with this Agreement by no later
than 12 January 2021. '

"Vessel 1 Sale Protocol (Milestones)” means a step plan including any relevant milestones with
the applicable date attached to each of such milestones in respect of the Vessel 1 Sale, contain-
ing a detailed step plan for the time frame and closing of the proposed sale or other disposal of
Vessel 1, and delivered as a condition precedent under the Amendment Documents.

“Vessel 1 Transfer Documentation” means the documentation effecting the sale of Vessel 1 by
the Borrower to Vessel Owner 1, comprising a ship purchase agreement, a ship building agree-
ment and a series set-off arrangements entered into by and amongst the Borrower, Vessel Owner
1 and Plovidba as a result of which Vessel 1 was transferred to Vessel Owner 1 on a cashless
basis.
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"Vessel 4" means the ship under construction built by the Borrower by the name “Ultramarine”
(hull number 487), as builder, for Polaris Exploration, as buyer, in accordance with the ship build-
ing agreement for construction of a polar expedition cruise vessel enterad dated 21 March 2018
(as amended from time to time).

"Vessel Owner" or "Vessel Owners" means, collectively:

(a)

(b

{©

1.2

XB AHTS Hero Shipping Inc., a company duly incorporated in Marshall Islands, with its
registered seat al Trust Company Complex, Ajeltake Road, Ajeltake Island,; Majuro, Mar-
shall Islands, Reg. No. 81825, PIN (QiB): 87820608933, regisiered with Articles of In-
corpora‘{ion dated on 3 June 2013 {the "Vesse!l Owner 1")

River Cruise Shipping Inc., a8 company duly incorporated in Marshall islands, with its
registered seat at Trust Company Complex, Ajeltake Road, Ajeltake Isiand, Majuro, Mar-
shall Islands, Reg. No. 39831, PIN (OIB). 77920850623, registered with Articles of In-
corporation dated on 22 October 2015 ("Vessel Owner 2"); and _

BS Star Shipping Inc., a company duly incorporated in Marshall Islands, with its regis-
tered seat at Trust Company Complex, Ajeltake Road, Ajeltake island, Majuro, Marshall
Islands, Reg. No. 61608, PIN (OIB): 35505742982, registered with Articles of incorpora-
tion dated 21 May 2013 ("Vessel Owner 3").

Construction
{a) Unless a contrary indication appears, any reference in this Agreament to:

{1} the "Borrower”, "Lender", "Guarantor” 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; : '

(i) a document in “agreed form” is a document which is previously
agread in writing by or on behalf of the Borrower and the Lender;

{iii) "assets” includes present and future properties, revenues and rights
of every description;

‘(iv') "director” and "board of directors" includes their equivalents in any
jurisdiction (including, without limitation, the director (direktor) and
managing board (uprava) of any Croatian company);

{v) "disposal” includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary,
and “dispose” will be construed accordingly;

(vi) a "Finance Document” or “Transaction Document” or any other
agreement or instrument is a reference to that Finance Document or



Transaction Document or other agreement or instrument as amended,
novated, supplemented, exiended or restaled;

{vii) "guarantee” means (other thanin Clause 16 (Guarantee and indemni-
ty) any guarantee, letter of credit, bond, indemnity or similar assur-
ance against loss, or any obligation, direct or indirect, actual or con-
tingent, to purchase or assume any indebtedness of any person or to
make an invesiment in or loar {o any person or to purchase asseis 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 indebted-
ness,;

{viii} “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;

{ix) a "person” includes any individual, firm, company, corporation, gov-
ernment, state or agency of a state or any association, trust, joint ven-
ture, consortium or partnership or other entity (whether or not having
separate legal personality);

{x} a "law" includes any treaty, directive, decree, order, government ordi-

nance, government emergency ordinance, regulation, government de-

—-cision-and-any-other-legisiative-or-administrative-act;-and-any-norms;
rules, circulars, guidance notes or other subordinate iegislation or ad-
ministrative procedure or indication, and reference to any provision of
any law includes that provision as amended, modified, republished or
re-enacted; '

{xi) a "regulation” includes any regulation, rule, official directive, request
or guideline customarily accepted and complied with by those targeted
by such guideline (whether or not having the force of law) of any gov-
ernmental, intergovernmental or supranational body, agency, depart-
ment or of any requlatory, self-regulatory or other authority or organi-
sation;

{xii} a "share” in any company or corporation includes a reference to the
shares (dionice) cr social parts (posfovni udfeli), as applicable, of any
Croatian joint stock company or limited lability company (or similar en-
tity); '

{xiii} a provision of law is a reference {o that provision as amended or re-
enacted; and

(xiv) g time of day is a reference to Zagreb time.

The deiermination of the extent to which a rate is "for a period equal in

fength™ to an Interest Period shall disregard any inconsistency arising from the
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1.3

1.4

1.5

(c)
{d)

last day of that Interest Period being determined pursuant fo the terms of this
Agreement.

Section, Clause and Schedule headings are for ease of reference only.

Unless a contrary indication appears, a term used in any other Finance Docu-
ment 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 Agree-
ment.

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
weived.

Currency symbols and definitions

"€" "EUR" and "euro" denote the single currency of the Participating Member States.

"HRK" or "Croatian kuna" means the lawfu! currency for the time being of Croatia.

Third party rights

(a)

{b)

{c)

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
1899 (the "Third Parties Act") to enforce or to enjoy the benefit of any term of
this Agreement. '

Notwithstanding any term of any Finance Documeht the consent of any person
who is not a Party is not required to rescind or vary this Agreement at any time.

Any Receiver or any person described in paragraph (b) may, subject to this
Clause 1.4 and the Third Parties Act, rely on any Clause of this Agreement
which expressly confers rights on it.

Croatian terms

in this Agreement, where it relates to 2 Transaction Obligor registered or incorporated in
Croatia, a reference to:

{a)

(b)

a "bankruptcy, insolvency, administration, (general) composition, com-
promise, moratorium, restructuring, 'reorga‘ni‘sation" or the fike includes,
without limitation, bankruptcy proceedings (stecajni postupak), pre-bankrupcy
proceedings (predstecajni postupak) and special administration proceedings
{postupak izvanredne upravey),

a(n) "attachment, sequestration, distress, execution” or the like includes,

without limitation, enforcement proceedings {(ovrha) and preliminary injunctions
(prethodne myjere and privremene rmjere);
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{c)
(d)

(e)

a "liquidator” includes, without limitation, liquidators (likvidatori),

a “"receiver, administrator, administrative receiver, compulsory manager"
includes, without limitation, bankruptcy administralor (steCajni vpravitelj), pre-
bankruptcy receiver (povjerenik u predstecajnom postupku) and special admin-
istration receiver {izvanredni povjerenik); and

a "winding-up, dissolution” or the like includes, without limitation, liquidation
{likvidacija).




2.4

3.1

3.2

4.1

4.2

SECTION 2
THE FACILITY

THE FACILITY
The Facility
Subject to the terms of this Agreement, the Lender makes available to the Borrower:

{a) a euro term loan facility in an aggregate amount equal to the Total Tranche A
Commitments; and

{b) a suro term loan facility in an aggregate amount equal to the Total Tranche B
Commitments, :

in each case in accordance with the terms and conditions of this Agreement.
PURPOSE

Purpose

The Borrower shall apply- all amounts borrowed as follows:

{a} the amounts borrowed by it under Tranche A, towards refinancing the Existing
Bank Loan; and

{b) the amounis borrowed by it under ‘Iranche B towards financing of the construc-
tion of the Vessel 4.

Monitoring

The Lender is not bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.

CONDITIONS OF UTILISATION
Initial conditions precedent

The Lender will only be obliged to comply with Clause 5.4 (Ulilisation) in relation to any
Utilisation if on or before the first Utilisation Date for that Utilisation, the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2A (Conditions
precedent for Tranche A) of SCHEDULE 2 (Conditions precedent and subsequent) in
form and substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon being so satisfied.

Further conditions precedent
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4.3

The Lender will only be obliged to comply with Clause 5.4 {Utifisation) if on the date of
the Utilisation Request and on-the proposed Utilisation Date:

(i no Default is continuing or would result from the proposed Loan; and

(ii) the Repeating Representations to be made by each Obiigor are true in
all material respects.

Additional conditions precedent for Tranche B

Subject to Clause 4.2 (Further conditions precedent), the Lender will only be obliged to
comply with Clause 5.4 (Utilisation) in respect tc Tranche B Loan if the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2B {Conditicns
precedent for Tranche B) of SCHEDULE 2 (Conditions precedent and subseguent) in
form and substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon being so satisfied.




SECTION 3

UTILISATION
5. UTILISATION!
5.1 Delivery of a Utilisation Request
(a) The Borrower may utilise Tranche A of the Facility by delivery to the Lender of

a duly completed Utilisation Reguest not later than 11:00 2.m. on the third
Business Day before.the relevant Utilisation Date for the proposed borrowing.

(b) The Borrower may utilise Tranche B of the Facility by delivery to the Lender of
a duly completed Utilisation Request not later than 11:00 a.m. on the third
Business Day before the relevant Utilisation Date for the proposed borrowing.

5.2 Completion of a Utilisation Request

{a) . The Utilisation Request is irrevocable and will not be regarded as having been
duly completed unless:

(i) it specifies the Tranche (which is to be utilised);

{ii) it specifies the amount (that is proposed to be utilised from that
. Tranche by the Borrower) and the Account to which that relevant Loan
is to be disbursed;

{iii) it specifies the purpose of the Loan;

(iv) the proposed Utilisation Date is a Business Day within the Availability
Period: and

(v} the currency and émount of the Utilisation comply with Clause 5.3

{Currency and amount).

(b) Only one Utilisation Request may be given under this Agreement in raspect of
each Tranche. '

5.3 Currency and amount
(a) The currency specified in the Utilisation Request must be euros.
(b) The amount of the proposed Loan must be egual to or less than:
(i) in respect to Tranche A, the Tranche A Commitment; and
(i) in respect 0 Tranche B, the Tranche B Commitmeant,

' Not restaled - Facilities fully drawn.
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and in no event is more than the Available Facility.

5.4 Utilisation

If the conditions set out in this Agreement have been met, the Lender shall make the re-
quested Loan available by the relevant Utilisation Date.

55 Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at

the end of the Availability Period.
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6.1

6.2

71

7.2

SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

REPAYMENT -
Repayment of Loan

Subject to the terms of this Agreement, the Borrower shall repay the Loan in full on the

~ Termination Date.

Re-borrowing

The Borrower may not re-borrow any part of the Facility which is repaid.

PREPAYMENT AND CANQELLATION

iHlegality

If, in any applicable jurisdiction, it is or becomes unlawful or contrary to any regutation
including Sanctions for the Lender to perform any of its obligations as contemplated by

this Agreement or a Finance Document or to fund or maintain its participation in any
Loan or to make payments under this Agreement as required under this Agreement {in-

cluding to a blocked account) or it becomes unlawful for any Affiliate of the Lender for

that Lender to do so:

{a) the Lender shall promptly notify the Borrower upon becoming aware of that
event, .

(b) the Available Commitment of the Lender will be immediately cancelled; and

{c) the Borrower shall repay the Loan on the last day of the Interest Period for the

Loan occurring after the Lender has notified the Borrower or. if earlier, the date
specified by the Lender in the notice delivered to the Borrower (being no earlier
than the last day of any applicable grace period permitied by law).

Change of control

If the Ultimate Beneficial Owner {or any of them individually) ceases to own beneficially
(directly or indirectly through wholly-owned Subsidiaries) at least 99.83% of the share
capital of the Borrower or there is any other change in the ownership structure of the
Borrower (in each case, without the prior written consent of the Lender):

(iy the Borrower shall promptly notify the Lender upon becoming aware of
that event;
{ii) the Lender shall not be obliged to fund the Loan; and
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{iti) the Lender may, by not less than five days' notice to the Boirower,
cancel the Commitments and declare all outstanding Loan, together
with accrued interest, and all other amounts accrued under the Fi-
nance Documents immediaiely due and payable, whereupon those
Commitments will be cancelied, and all such outstanding Loan and
amounts will become immediately due and payable.

7.3 Insurance cover
If any of the Insurances is terminated, annuiled or revoked and is nol renewed or re-
piaced in five Business Days by the Borrower to the satisfaction of the Lender, the Lend-
er may, by not less than five days' notice 10 the Borrower, cance! the Commitments and
deciare all outstanding Loan, together with accrued interest, and all other amounts ac-
crued under the Finance Documents immediately due and payable, whereupon those
Commitments wiil be cancelled and all such outstanding Loan and amounts will become
immediately due and payable.
7.4 Mandatory prepayment
The Borrower must apply the following amounts in prepayment of the Loans in accord-
ance herewith:
“(a}  the amount of Disposal Procegds;  — ~ ~~—° T 7T oo T
(b) the amount of Insurance Proceeds; and ) T
{c) the amount of Recovery Proceeds.
7.5 Voluntary canceliation
The Borrower may, if it gives the Lender not less than five Business Days' prior notice,
cancel the whole or any part (being a minimum amount of €5,000,000) of the Available
Facility. Any cancellation under this Clause 7.5 shall reduce the Commitments. of the
Lender rateably.
7.6 Voluntary prepayment of Loans
(a) The Borrower may, if it gives the Lender not less than five Business Days' prior
notice, prepay the whole or any part of any Loan (but, if in part, being an
amount that reduces the amount of the Loan by a minimum amount of
€1,000,000).
(b) A Loan may only be prepaid after the last day of the Availability Period {or. if
earlier, the day on which the Available Facility is zero).
7.7 Right of repayment and cancellation in relation to the Lender

(a) _f:
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7.8

(b)

(c)

{i) any sum payable to the Lender by an Obligor is reguired to be in-
creased under paragraph 11.2(c) of Clause 11.2 (Tax gross-up); or

(ii) the Lender claims indemnification from the Borrower under Clause
11.3 {(Tax indemnity) or Clause 12.1 (Increased costs),

the Borrower may, whilst the circumstance giving rise lo the requirement for
that increase or indemnification continues, give the Lender notice of cancelia-
tion of the Commitment and its intention to procure the repayment of each
Loan.

On receipt of a notice of cancellation referred to in paragraph (a) above, the
Commitment of the Lender shall immediately be reduced to zero.

On the last day of each Interest Period which ends after the Barrower has given
notice of cancellation under paragraph (a) above (or, if earlier, the date speci-
fied by the Borrower in that notice), the Borrower shall repay each Loan togeth-
er with all interest and other amounts accrued under the Finance Documents.

Restrictions

(a)

(b)

(c)

(d}

(e)

Any notice of cancellation or prepayment or repayment given by any Party un-
der this Clause 7 shall be irrevocable and, unless a contrary indication appears
in this Agreement, shall specify the date or dates upon which the relevant can-
cellation or prepayment is to be made and the amount of that cancellation or
prepayment.

Any prepayment or repayment under this Agreement shall be made together
with accrued interest on the amount prepaid, but otherwise without premium or
penalty. '

The Borrower may not re-borrow a'ny part of the Facility which is repaid, pre-
paid or cancelled. ’

The Borrower shall not repay or prepay all or any part of the Loans or cancel all
or any part of the Commitments except at the times and in the manner express-
ly provided for in this Agreement.

No amount of the Totai Commitments cancelled under this Agreement may be
subsequentiy reinstated. )

If all or part of the Lender's participation in a Loan is repaid or prepaid, an
amount of the Lender's Commitment (equal to the amount of the participation
which is repaid or prepaid) will be deemed {o be cancelled on the dale of re-
payment or prepayment.
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SECTION 5
COSTS OF UTILISATION

8. INTEREST
8.1 Caiculation of interest
The rate of interest on each Loan for each Interest Period is 11 per cent per annum.
8.2 Payment of interest
The Borrower shail pay accrued interest on the Loan on each Interest Payment Date.
8.3 Default interest
{(a) If an Obligor fails to pay any amount (other than an interest payment) payable
by it under a Finance Document on its due date, interest shall accrue on such
overdue amount from the due date up to the date of actual payment (both be-

fore and after judgment) at a rate which, subject to paragraph {c) below, is 2.00

(two) per cent. per annum higher than the rate applicable under Clause 8.1

(Calculation of interest).

- ———— b} —-Any-interest-accruing-under-this-Clause-8:3-shall-be immediately-payable-by the-

Obligors on demand by the Lender. L o

{c) If any overdue amount (other than an interest payment) consists of all or part of

a Loan which became due on a day which was not the last day of an Interest

Period relating to that Loan:

(i} the first Interest Period for that overdue amount shall have a duration
equal to the unexpired portion of the current Interest Pericd relating to
that Loan; and

{ii} the rate of inlerest applying to the overdue amount during that first in-
terest Period shall be 2.00 (two) per cent. per annum higher than the
rate which wouid have applied if the overdue amount had not become
due.

9. INTEREST PERIOCDS
9.1 Interest Periods

(a) Each Interest Period shall be six Months.

(b} Each interest Period for the Loan shall start on its Utilisation Date or (if already
made) on the last day of its preceding Interest Period and end on the next In-
terest Payment Date.

{c) No Interest Pericd for the Loan shall extend beyond the Termination Date.
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(d)

Notwithstanding paragraph (b) above, the first interest Period of the Tranche 8
Loan shall end on the same day as the current Interest Period of the Tranche A
Loan. On the iast day of those Interest Periods, tha Loans shall be consolidated
and treated as one Loan.

9.2 Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, the In-
terest Payment Date will occur on the next Business Day in that calendar month (if there
is one) or the preceding Business Day (if there is not) while the duration of such Interest
Period will remain the same.

10. FEES

10.1 Upfrbnt Fee

(a)

(b)

{c)

{e)

The Borrower shall pay to the Lender an upfront fee computed at a rate of three
(3.00) per ceni. of the Total Commitments.

The upfront fee is due al Signing Date and payable within two Business Days
from the day of disbursement of the Tranche B Loan. The upfront fee must be
paid by the Borrower from its own funds to an account of the Lender as notified
by the Lender to the Borrower on or before the due date in accordance here-
with (and no amount borrowed or proposed ta be borrowed hereunder may be
used for this purpose).

Any amount payable under this Clause 10.1 is exclusive of any value added tax
or any Tax of a similar nature which might be chargeable in connection with
that amount. if any value added tax or other Tax of & similar nature is chargea-
ble in respect of any amount payable under this Clause 10.1, it must promptly
be paid by the Borrower.

All payments to be made by the Borrower under this Clause 10.1 shail be made
free and clear of and without any deduction for and on account of any set-off,
counterclaim or ctherwise. The Borrower waives its rights to set-off any claims
it might have against the Lender under or in connection with this Clause 10.1.

Any amount paid in relation to the upfront fee is non-refundable and non-
creditable against any other fee or amount payable in connection with any other
Finance Document.

10.2 Commitment fee

(3)

(b)

The Borrower shall pay to the Lender a commitment fee computed at the rate of
1.50 per cent. per annum on the unutilized amount of the Facility.

The accrued commitment fee is payable on each Interest Payment Date during
the Availability Period, on the last day of the Avaiiability Period and, if cancelied
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in full, on the cancelled amount of the relevant Lender's Commitment at the

time the canceliation is effective.

10.3 Prepayment fee

(a) The Borrower must pay to the Lender a repayment fee on the date of repay--

ment or prepayment of all or any part of the Loan.

(b) The amount of the applicable repayment fee (the Applicable Prepayment Fee}
is set out in the table below for any relevant period (the Relevant Repayment

Period) dﬁring the term of this Agreement:

ERitzl'eyanl}Rcl\_‘;':'aympnl;ii’j;Vri’o,cif. . i R,efokvan'.t ﬁéb’ajynrh:dﬁ;t‘vib@ L
1 12 Aprit 2021 up to {(@nd including) 12 June 2021 0% of the repaid amount
2 13 June 2021 up to (and including) 13 August 2021 1% of the repaid amount
3 14 August 2021 up to {(and including) Termination | 2.5% of the tepaid amount
S L Daie
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11.

11.1

1.2

SECTION 6
ADDITIONAL PAYMENT OBLIGATIONS

TAX GROSS UP AND INDEMNITIES

Definitions

(@)

In this Agreement:

“Protected Party” means the Lender in case it is or will be subject to any liakil-
ity, or reguired to make any payment, for or on account of Tax in relation to a
sum received or receivabie (or any sum deemed for the purposes of Tax to be
received or receivable) under a Finance Document.

"Tax Credit" means a credit against, relief or remission for, or repayment of
any Tax.

“Tax Deduction” means a deduction or withholding for or on account of Tax
from a payment under a Finance Document, other than a FATCA Deduction.

“Tax Payment’ means either the increase in a payment made by an Obligor to
the Lender under Clause 11.2 (Tax gross-up) or a payment under Clause 11.3
{Tax indemnity). :

Unless a contrary indication appears, in this Clause 11 a reference to "deter-
mines” or "determined" means a determination made in the absolute discretion
of the person making the determination.

Tax gross-up

(a)

{b)

()

(d)

Each Obligor shali make all payments to be made by it without any Tax Deduc-
tion, unless a Tax Deduction is required by law.

Each Obligor shail promptly upon becoming aware that it must make a Tax De-
duction (or that there is any change in the rate or the basis of a Tax Deduction)
notify the Lender accordingly. Similarly, in respect of a payment payable to the
Lender, the Lender shall notify the relevant Obligor on becoming so aware.

If a Tax Deduction is required by law to be made by an Obligor, the amount of
the payment due from that Obligor shall be increased to an amount which (after
making any Tax Deduction) leaves an amount equal to the payment which
would have bean due if no Tax Deduction had been required.

if an Obligor is required to make a Tax Deduction, that Obligor shall make that
Tax Deduction and any payment required in connection with that Tax Deduction
within the time allowad and in the minimum amount required by law.
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{e) Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the reievant Obligor shall deliver to the
Lender evidence reasonably satisfactory tc that Lender that the Tax Deduction
has been made or {as applicable) any appropriate payment paid to the relevant
taxing authority.

Tax indemnity

{a) The Obligors shall within three (3) Business Days of demand by the Lender pay
to the Protecied Party an amount equal to the loss, liability or cost which the
Protected Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by the Protected Party in respect of a Finance Docu-

ment.
(b) Clause (a) shall nol apply:
(i} with respect to any Tax assessed on the Lender:

i. under the law of the jurisdiction in which the Lender is incorpo-
rated or, if different, the jurisdiction (or jurisdictions) in which
the Lender is treated as resident for tax purposes; or

7 Ail undé?the Iaw of the jurlsdlctlon “in whzcﬁ the ‘Lender's F Faullty '
T - - ——Office"isTlocatedinrespect-of amountsreceived crreceivable
in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net in
come received or receivable (but not any sum deemed tc be re-

ceived or receivable) by the Lender;
(ii) to the extent a loss, iiability or cost is compensated for by an in-

creased payment under Clause 11.2 (Tax gross-up;j.

(¢} . The Protected Party making, or intending to make, a claim pursuant to para-

graph (a) of this Ciause 11.3 shail promptly notify the Obligors of the event
which will give, or has given, rise to the claim.

Tax Credit

If an Obligor makes a Tax Payment and the Lender determines that:

(a) a Tax Credit is attributable to that Tax Payment; and

{b) the Lender has obtained, utilised and retained that Tax Credit,

the Lender shall pay an amount to the relevant Obligor which the Lender determines will

leave it {after that payment) in the same after-Tax position as it would have been in had
the-Tax-Paymeni-not-been-required-to-be-made-by-the-Qbligor:
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11.5 Stamp taxes

The Borrower shall pay and, within three Business Days of demand, indemnify the Lend-

er each Secured Party against any cost, ioss or liability that Secured Party incurs in rela-

tion to all stamp duty, registration and other similar Taxes payable in respect of any Fi-
‘ -nance Document.

11.6 VAT

(a)

All amounts expressed to be payable under a Finance Document by any Parly
to the ‘Lender which (in whole or in part} constitute the consideration for any
supply for VAT purposes are deemed io be exclusive of any VAT which is
chargeable on that supply, and accordingly, if VAT is or becomes chargeable
on any supply made by the Lender to any Party under a Finance Documeant and
the Lender is required 1o account to the relevant tax authority for the VAT, that
Party must pay to the Lender (in addition to and at the same time as paying any
other consideration for such supply) an amount equal to the amount of that VAT
(and the Lender must promptly provide an appropriate VAT invoice to that Par-
ty).

Where a Finance Document requires any Party to reimburse or indemnify the
Lender for any cost or expense, that Party shall reimburse or indemnify (as the
case may be) the Lender for the full amount of such cost or expense, including
such part thereof as represents VAT, save to the extent that the Lender rea-
sonably determines that it is entitled to credit or repayment in respect of such
VAT from the relevant tax authority.

11.7 FATCA Information

(a)

Subject to paragraph (¢} below, each Party shall, within 10 Business Days of a
reasonabie request by another Party:

{i) confirm to that other Party whether it is:
(A) & FATCA Exempt Party; or
{B) not a FATCA Exempt Party;

(i) supply to that other Party such forms, documentation and other infor-
mation relating to its status under FATCA as that other Party reasona-
bly requests for the purposes of that other Party's compliance with
FATCA; and

{iii) supply to that other Party such forms, documentation and other infor-
mation 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.
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{b} if a Party confirms to another Party pursuant {o paragraph (a){i) above that 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.

(c} Paragraph (a) above shall not oblige the Lender 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;
(if) any fiduciary duty; or
(i) any duty of confidentiality.
{d} If 2 Party fails to confirm whether or not it is a FATCA Exempt Party or to sup-

ply forms, documentation or other information requested in accordance with
paragraph {(a){i) or (i) above (including, for the avoidance of doubt, where par-
agraph (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 2 FATCA Ex-
empt Party until such time as the Party in question provides the requested con-
firmation, forms, documentation or other information.

— ——— —— 18— FATCA Deduction

{a) Each Party may make any FATCA Deduction it is required to make by FATCA,
and any payment required in connection with that FATCA Deduction. and no
Party shall be required to increase any payment in respect of which it makes
such a FATCA Deduction or otherwise compensate the recipient of the pay-
ment for that FATCA Deduction.

{b} 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.

12. INCREASED COSTS
124 increased costs
{a) Subject to Clause 12.3 (Exceptions) the Borrower shall, within three Business

- Days of a demand by the Lender, pay for the account of the Lender the amcunt
_ of any Increased Costs incurred by the Lender or any of its Affiliates as a result
of (i) the introduction of or any change in (or in the interpretation, administration
or application of) any law or regulatior or (i) compliance with any law or regula-
tion made after the date of this Agreement.

{b} In this Agreement "Increased Costs" means:
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12.2

12.3

13.

13.1

(i) a reduction in the rate of return from the Facility or on the Lender's (or
its Affiliate's) overall capital;

{ii) an additional or increased cost; or
(iii) a reduction of any amount due and payable under any Finance Docu-
ment,

which is incurred or suffered by the Lender or any of its Affiliates to the extent
that it is aitributable to the Lender having entered into its Commitment or fund-
ing or performing its obligations under any Finance Document.

Increased cost claims

(a) in case the Lender intends to make a claim pursuant to Clause 12.1 {/ncreased
costs) shall notify the Borrower of the event giving rise to the claim.

(b} The Lender shall, as soon as practicable after a demand by the Borrower, pro-
vide a certificate confirming the amount of its Increased Costs.

Exceptions

{a) attributable to a Tax Deduction required by law to be made by an Obligor,

(b) Clause 12.1 (Increased casts) does not apply to the extent any Increased Cost
is:
{i) attributable to a FATCA Deduction required to be made by a Party;
{if) compzansated for by Clause 11.3 (Tax indemnity); or

{iii) attributable to the wilful breach by the Lender or its Affiliates of any
law or regulation.

(c) In this Clause 12.3, a reference to a "Tax Deduction” has the same meaning
given to the term in Clause 11.1 (Definitions).

OTHER INDEMNITIES

Currency indemnity

(a} If any sum due from an Obligor under the Finance Documents (a "Sum"), or
any order, judgment or award given or made in relation to a Sum, has to be
converted from the currency (the "First Currency") in which that Sum is paya-
ble into ancther currency {the "Second Currency") for the purpose of:

(i) making or filing a claim or proof against that Obligor; or
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13.2

14.

14.1

{ii) obtaining or enforcing an order, judgment or award in relation {0 any
litigation or arbitration proceedings,

that Obligor shall as an independent obligation, within three Business Days of
demand, indemnify the Lender against any cost, loss or liability 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 jui’isdiction to pay any amount
under the Finance Documents in a currency or currency unit other than that in
which it is expressed tc be payable.

Other indemnities
The Borrower shall (or shall procure that an Obligor wili), within three Business Days of

demand, indemnify each Secured Party any cost, loss or liability incurred by that Se-
cured Party as a result of:

by the Borrower in a Utilisation Request but not made by reason of the opera-
tion of any one or more of the provisions of this Agreement (other than by rea-
son of default or negligence by that Secured Party alone); or

(d) a Loan (or part of a Loan) not being prepaid or repaid in accordance with a no-
tice of prepayment or repayment given by the Borrower.

MITIGATION BY THE LENDER
Mitigation

(a) The Lender shall, in consultation with the Obligors, take all reasonable steps to
mitigate any circumstances which arise and which would result in the Facility
ceasing to be available or any amount becoming payable under or pursuant to,
or cancelled pursuant to, any of Clause 7.1 {illegality), Clause 11 (Tax gross up
and indemnities), Clause 12 {Increased costs) including (but not limited to)
transferring its rights and obligations under the Finance Documents to another
Affiliate or Facility Office.

(b) Paragraph (a) above does not in any way limit the obligations of any Obligor
under the Finance Documents.

(a) the occurrence of any Event of Default;
(b)  afailure by an Obligor to pay any amount due under a Finance Document onits

~ T T —duedate; ‘ R T T T T T T T
{c) funding, or making arrangements to fund, its participation in a Loan requested




14.2

15.

15.1

15.2

15.3

Limitation of liability

{a) The Borrower shall promptly indemnify the Lender for all costs and expenses
reasonably incurred by the Lender as a result of sieps taken by it under Clause
14.1 {Mitigation).

{b} The Lender is not obliged to take any steps under Clause 14.1 (Mmga{/on, if, in
the opinion of the Lender, to do so might be prejudicial to it.

COSTS AND EXPENSES
Transaction expenses

The Borrower shall promptly on demand pay to the Lender the amount of all pre-agreed
costs and expenses (including legal fees) incurred to it in connection with the negotia-
tion, preparation, printing, execution, syndication and perfection of:

(a) this Agreement and ény other documents referred to in this Agreement or in a
Security Document; and

{b}) any other Finance Documents executed after the date of this Agreement.

Amendment costs

If;
(a) an Obligor requests an amendment, waiver or consent; or
{h} an amendment is required pursuant to Clause 24.6 (Change of currency),

the Borrower shall, within three Business Days of demand, reimburse the Lender for the
amount of alt costs and expenses (including legal fees) incurred by the Lender in re-
sponding to, evaluating, negotiating or complying with that request or requirement.

Valuations

{a) The Borrower must at its own cost provide the Lender with a Valuation in each
calendar year {each such Valuation an “Annual Valuation”) such that an An-
nual Valuation must in any event be delivered to the Lender in less than twelve
month from the date when the previous Valuation was provided to the Lender in
respect of the relevant Vessel or the Shares (as applicable).

{b) Notwithstanding the provision of any Annual Valuation, the Lender may request
a Valuation at any time.

{c) The Borrower shall promptly on demand pay lo the Lender the costs of:

(i} the Initial Valuation;
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a Valuation obtained by the Lender in connection with an insurance
event affecting any of the Vessel or the relevant Security created in
respect thereof; and

{iii) a Valuation obtained by the Lender at any time when a Default is con-
tinuing or is likely to cccur as a result of obtaining that Valuation.

The Borrower must supply to the Lender a copy 6f any valuation of any Vessel
an Obligor obtains, promptly upon obtaining it.

Any Valuation not referred to in paragraph (c) above will be at the cost of the
Lender.

15.4 Enforcement and preservation costs

The Borrower shall, within three Business Days>of demand, pay to each Secured Party
the amount of all costs and expenses (including legal fees) incurred by that Secured Par-
ty in connection with the enforcement of, or the preservation of any rights under, any Fi-
nance Document or the Transaction Security and with any proceedings instituted by or
_against that Secured Party as a consequence of it entering into a Finance Document,

taking or holding the Transaction Security, or enforcing those rights.
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SECTION 8
GUARANTEE

16. GUARANTEE AND INDEMNITY
16.1 Guarantee and indemnity
Each Guarantor irrevocably and unconditionally jointly and'severaily:

(a) guaraniees to the Lender punctual performance by the Borrower of all that Bor-
rower's obligations under the Finance Documents;

(b) undertakes with the Lender that whenever the Borrower does not pay any
amount when due under or in connection with any Finance Document, that
Guarantor shall immediately on first demand pay that amount as if it was the
principal cbligor; and ' ‘

(c) agrees with the Lender that if any obligation guaranteed by it is or becomes un-
enforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Lender immediately on demand against any cost, loss or liability
it incurs as a rasuit of the Borrower not paying any amount which would, but for
such unenforceability, invalidity or illegality, have been payable by it under any
Finance Document on the date when it would have been due. The amount
payable by & Guarantor under this indemnity will not exceed the amount it
would have had to pay under this Clause 16 if the amount claimed had been
recoverable on the basis of a guarantee.

16.2 Continuing guarantee

This guarantee is a continuing guaraniee and will extend to the ultimate balance of sums
payable by the Borrower under the Finance Documents, regardless of any intermediate
payment or discharge in whole or in part.

16.3 Reinstatement

“If any discharge, release or arrangement (whether in respect of the obligations of the Bor-
rower or any security for those obligations or otherwise) is made by the Lender in whole or
in part on the basis of any payment, securily 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 16 will continue or be reinstated as if the
discharge, release or arrangement had not occurred. '

16.4 Waiver of defences

. The obligations of each Guarantor under this Clause 16 will not be affected by an act,
omission, matter or thing which. but for this Clause, would reduce, release or prejudice
any of its obligations under this Clause 16 (without limitation and whether or not known to
it or the Lender) including: '



er person;

compositicn or arrangement with any creditor of any Affiliate of the Borrower;

to realiise the full value of any security;

or change in the members or status of an Obfigor or any other person;

security;

-— ' any Finance Document or any other document or security; or
(9) any insolvency or similar proceedings.

16.5 Immediate recourse

claiming from that Guarantor under this Clause 16.

16.6 Appropriations

tion with the Finance Documents have been irrevocably paid in full, the Lender may:

Guarantor or on account of any Guarantor's liability under this Clause 16.

16.7 Deferral of Guarantors' rights

(a) any time, waiver or consent granted to, or composition with, any Obligor or oth-
(b} the release of any other Obligor or any other person under the terms of any

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over as-
sets of, any Obligor or other person or any non-presentation or non-observance
of any formality or other requirement in respect of any instrument or any failure

{d) any incapacity or lack ‘of power, authority or legal personality of or dissolution

(e) any z'a'mendment, nova-tion, supplement, extension, restatement (however fun-
damental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without timitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or

(f) any unenforceability, illegalily or invalidity of any obligation of any person under

Each Guarantor waives any right it may have of first requiring the Lender to proceed
against or enforce any other rights or security or claim payment from any person before

Unitil all amounts which may be or become payable by the Borrower under or in connec-

(a) refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender in respect of those amounts, or apply and enforce the
same in such manner and order as it sees fit (whether against those amounts
of otherwise) and no Guarantor shail be entitied to tha benefit of the same; and

{b) hold in an interest-bearing suspense account any moneys received from any
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Unti! att amounts which may be or become payable by the Borrower under or in connec-
tion with the Finance Documents have been irrevocably paid in full and unless the Lend-
er otherwise directs, no Guarantor wilf exercise any rights which it may have by reason
of performance by it of its obligations under the Finance Documents or by reason of any
amount being payable, or liability arising, under this Clause 16:

{a) to ba indemnified by an Obliger;

{b} to cléim any contribution from any other guarantor of any Obligor's obligations
under the Finance Documents;

{c} - to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents cr of any
other guarantee or security taken pursuant to, of in connection with, the Fi-
nance Documents by the Lender;

() to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Guarantor has
given a guarantee, undertaking or indemnity under Clause 16.1 (Guarantee and

indemnity).
{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 the Lender.

If a Guarantor receives any benefit, payment or distribution in refation to such rights it
shall hold that benefit, payment or distribution to the extent nacessary o enable all
amounts which may be or become payable o the Lender by the Borrower under or in
connection with the Finance Documents to be repaid in full on trust for the Lender and
shall promptly pay or transfer the same to the Lender or as the Lender may direct for ap-
plication in accordance with Clause 24 (Payment mechanics).

16.8 Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
security now or subsequently held by the Lender.

16.9 Limitation of Security

Each Guarantor agrees to bscome a Guarantor and to be bound by the terms of this
Agreement and the other relevant Finance Documents as Guarantor in accordance with
this Agreement; provided, however, that any provision or any term in the Agreement or
any other Finance Document shall not be construed to create any obligation on any per-
son or corporate body of the o act in violation of mandatory capital maintenance rules {in
Croatian: pravila za oduvanje kapitala) {"Croatian Capital Maintenance Rules”) within
the meaning of Croatian laws, including, but without limitation to the relevant provisions of
Companies Act. Should any liability or obligation of a Guarantor under this Agreement or
any other Finance Document vioiate or contradict.any of the Creatian Capital Maintenance
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Rules as finally determined by the relevant competent authority, such liability or obligation
shall be deemed to be replaced by a liability or obligation of a similar nature compliant
with the Croatian Capital Maintenance Rules, which provides the best possible obligation
or liability, including, without limitation, any alternative guarantee, indemnity or security in-
terest (io the extent not prohibited by the Croatian Capital Maintenance Rules} in favour of
the Lender.
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17.

17.1

17.2

17.3

SECTION 8
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

REPRESENTATIONS

Each Obliger makes the representations and warranties set out in this Clause 17 to the
Lender at the times set out in Clause 17.33 (Times when representations are made).

Status

(a) It is a duly incorporated and validly existing under the law of Croatia.

(b) It has the power to own its assets and carry on its business as it is being con-
ducted.

(c) Itis nota U.S. Tax Obligor.

(d) It is neither insolvent nor over-indebted nor at risk to be insolvent or over-
indebted.

{e) As at the date of this Agreement and the date which is a Utilisation Date,

SCHEDULE 6 (Existing Financial Indebtedness) and SCHEDULE 7 (Existing
Financial Security) is true and correct in all respects and there are no liabilities
or encumbrances that have not been disclos_ed to the Lender in those sched-
ules.

{f} Foliowing the repayment of the Existing Bank Loan, Permitted Financial indebt-
edness of the Borrower will comprise Trade Liabilities only (other than Financial
indebtedness that is created under the Finance Documents or constitutes Sub-
ordinated Debt).

Binding obligations

The obligations expressed to be assumed by it in each Transaction Document {o which it
is a party are, subject to the Legal Reservations, legal, valid, binding and enforceable
obligations.

Non-conflict with other obligétions

The entry into and performance by it of, and the transactions contemplated by, the
Transaction Documents and the granting of the Transaction Security do not and will not
conflict with: :

(a} any law or regulation applicable to it;

(b) its constitutional documents; or
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{c) any agreement or instrument binding upon it or any of its assets or constitute a
default or termination event (however describec) under any such agreement or
instrument.

Power and authority

(a) 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 Transaction
Documents to which it is or will be a party and the transactions contemplated by
those Transacticn Documents. :

(b) 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 Transaction

Documents to which it is a party.

Validity and admissibility in evidence

(a) All Authorisations required:

(i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it is a party; and

"7 777 (i) tomake the Transaction Documents to Which it is  party admissible in
—————— evidence inits-Relevant-Jurisdictions;

have been obtained or effected and are in full force and effed.

{b) All Authorisations necessary for the conduct of the business, trade and ordinary
activities of the Obligors have been obtained or effected and are in full force
and effecl.

7.6 Governing law and enforcement
(a) Subject to the Legal Reservations, the choice of the governing law of the Fi-

nance Documents will be recognised and enforced in its Relevant Jurisdictions.

{b) Subject to the Legal Reservations, any judgment obtained in relation to a Fi-
nance Document in the jurisdiction of the governing law of that Finance Docu-
ment will be recognised and enforced in its Relevant Jurisdictions.

17.7 Deduction of Tax

It is not required to make any Tax Deduction from any payment it may make under any
Finance Document to the Lender. ’

17.8 No filing or stamp taxes

Under-the-law-of-its-Relevant_Jurisdiction it-is_not_necessary_that.the_Transaction.Docu-
ments be filed, recorded or enrolled with any court or other authority in that jurisdiction or




17.9

17.10

17.11

that any stamp, registration, notarial or similar Tax or fees be paid on or in relation to the
Transaction Documents or the transactions contempiated by the Transaction Docu-
ments, except as required under the Security Documents.

VAT

The Obligors are not members of a value added tax group.

Taxation
(a) The Cbligors:
{i) . are not overdue in the filing of any Tax returns in any Relevant Juris-
diction: ’ '
(ii) - have paid or discharged all Taxes due and payable by any of them
(within the period prescribed for such payment) other than Taxes
which the Borrower is contesting in good faith by appropriate proceed-
ings and in respect of which reasonably adequate reserves have been
established in each case to the satisfaction of the Lender;
(il do not have any overdue Tax liabilities; and
{iv) have not been informed of or are ctherwise not aware of any claims or
investigations that are pending or are reasonably likely to be launched
or processed as against any of them on account of or in respect of
Tax.
{b) The Obligors are residents for Tax purposes bnly in Croatia.
No default
(a) No Event of Default and, as at the date of this Agreement and each Uiilisation

(b}

(c)

Date, no Default is continuing or is reasonably likely to result from the making
of any Utilisation or the entry into, or the performance of, or any transaction
contemplated by, -any Transaction Document.

As at the first Utilisation Date, there is no outstanding breach of any term of any
Transaction Document and no person has disputed, repudiated or disclaimed
liability under any Transaction Document or evidenced an intention to do so.

No other event or circumstance is outstanding which constitutes (or, with the
expiry of a grace period, the giving of nolice, the making of any determination
or any combination of any of the foregoing, would constitute) a default or a ter-
mination event (however described) under any other agreement or instrument
which is binding on it or to which any of its assets are subject which has or is
reasonably likely to have a Material Adverse Effect.
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17.12

17.13

Insolvency
(a) No:
(i} corporate action, legal proceeding or other procedure or siep de-
scribed in Clause 21.7 {Insolvency proceedings); or
(i) creditoré' process described in Clauée 21.8 (Creditors' process),

(b}

has been taken or threatened in refation to any of the Obligors.

None of the circumstances described in Clause 21.6 (Insolvency) applies to any
of the Obligors.

Information

(a)

All information supplied by it or on its behalf to the Lender in connection with
the Transaction Documents and the Transaction (including, but not limited to
the Dispute) was true and accurate as at the date it was provided or as at any
date at which it was stated to be given.

Any information provided to the Lender in connection with the Transaction (in-

cluding, but not limited to the Dispute) was true and accurate in all material re-

{c)

(d)

(e)

mation or (as the case may be) as at the date the information is expressed to
be given.

Any financial projection or forecast contained in the information referred to in
paragraphs (a) and 17.3(b) above has been prepared as at their date on the
basis of recent historical information and on the basis of reasonable assump-
tions. ’

The expressicns of opinion or intention provided by or on behaif of an Obligor
for the purposes of any information provided to the Lender in connection with
the Transaction (including, but not limited to the Dispute} were made after
commercially reasonable consideration and (as at the date of the relevant re-
port or document containing the expression of opinion cr intention) were fair
and based on commercially reasonable grounds.

No event or circumstance has occurred or arisen and no information has been
omitted from the information provided to the Lender in connection with the
Transaction (including, but not limited to the Dispute) and no information has
been given or withheld that results in the information, opinions, intentions, fore-
casts or projections contzined in the information provided to the Lender in con-
nection with the Transaction being untrue or misleading in any material respect
to the best of the knowledge and belief of the Borrower after commerciaily rea-
sonable enquiry.

spects-as-at-the-date_of_the-relevant-report-or-document-containing-the-infor-— -
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17.14

17.15

()

{a)

it has not omitted to supply information which. if disciosed, would make any of
the information referred to in paragraph (a) above untrue or misleading in any
material respect.

As at the first Utilisation Date, nothing has occuired since the date of the infor-
mation referred to in paragraph (a) above which, if disclosed, would make that
information untrue or misleading in any material respect. :

Financial statements

{a)

{b)

{c)

(d)

(e)

(a)

The Original Financial Statements were prepared in accordance with IFRS con-
sistently applied.

The Original Financial Statements fairly present the relevant Obligor's financial
condition as at the end of the relevant Financial Year and results of operations
during the relevant Financial Year.

its Original Financial Statements (if audited) give a true and fair view of its fi-
nancial condition and results of operations during the relevant Financial Year.

There has been no material adverse change in the assets, business or financial
condition of any Obligor since the date of the relevant Original Financial State-
ments.

ts most recent financial statements delivered pursuant to Clause 18.1
{Financial statements):

] have been prepared in .accordance with IFRS as applied to the Origi-
nal Financial Statements; and

{i1) fairly present its financial condition as at the end' of the relevant Fi-
nancial Year and operations during the relevant Financial Year.

Since the date of the most recent financial statements delivered pursuant to
Clause 18.1 (Financial statements) there has been no material adverse change’

. inits business, assets or financial condition.

The budgets and forecasts supplied under this Agreement were arrived at after
careful consideration and have been prepared in good faith on the basis of re-
cent historical information and on the basis of assumptions which were reason-
able as at the date they were prepared and supplied.

Title to Vessels

The Borrower and each of the Vessel Owners has good and marketable title to
the relevant Vessel, free from Security (other than those created by or pursuant
to the Security Documents, any Existing Security which will be discharged and



released in accordance with the Pay-Off Letter and Permitted Security} and re-
strictions and onerous covenants.

{b) The Vessels are not encumbered with any maritime or common lien in any ju-
risdiction or any other claim that has priority over or is otherwise privileged in
respect to any Security that has been taken by the Lender in connection with
this Agreement.

{c) Without Iirﬁiting the generality of the foregoing:
(i) Vessel Owner 1 is the full registered owner of Vessel 1;
{ii) Vesset Owner 2 is full registered owner of Vessel 2; and
(iii) Vessel Owner 3 is full registered owner of Vesssl 3.
(d) From the first Utilisation Date:
(i) no breach of any iaw, regulation or covenant is outstanding which ad-

versely affects or might reasonably be expected to adversely affect
the value, saleability or use of the Vessels; '

T {1 —there-is-no-covenant, agreement-stipulation; reservation-condition,-in- ——- - ——- S _
) o terest, right or other matter whatsoever adversely affecting the Ves-
sels;
(i) nothing has arisen or has been created or is outstanding which would

be an overriding interest, or an unregistered interest which overrides
first registration or a registered disposition, over the Vessels; and

{iv) the Borrower or the Vessel Owner have not received any notice of any
adverse claim by any person in respect of the cwnership of the Ves-
sels or any interest in it which might reasonably be expected to be de-
termined in favour of that person, nor has any acknowledgement been
given to any such person in respect of the Vessels (other than the
Dispute).

{e} All deeds and documents necessary to show good and marketabie title to the
Borrower's and Vessel Owners' interests in the Vessels have been delivered to
the Lender under SCHEDULE 2 (Conditions precedent and subsequent) and
there are no deeds, contracts, covenants, documents, resolutions or Authorisa-

-tions in existence which would make any of the statements set out in this
Clause 17.15 untrue or misleading.

17.16  Information for reports & analysis

{a) The information supplied by it or on its behalf to the lawyers, accountants, audi-
tors,-engineers-or-surveyors-or-other_consultants_who-prepared_any_report_or

(&)
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17.17

17.18

17.19

17.20

(b)

(c)

analysis {including but not limited to the Dispute) for the purpose of this Agree-
ment or the transactions contemplated thereby was true and accurate in all ma-
ierial respects as at the date of the relevant repori or analysis (including but not
limited to the Dispute) or (if appropriate) as at the date (if any) at which it is
stated to be given.

The information referred to in paragraph (a) above was at the date it was ex-
pressed to be given complete and did nof omit any informatien which, if dis-
closed would make that information untrue or misleading in any material re-
spect.

As at the first Utilisation Date, nothing has occurred since the date of any in-
formation referred to in paragraph (a) above which, if disclosed, would make
that information untrue or misleading in any material respect.

Valuation

(a)

(b)

(c)

All information supplied by it or on its behalf to the Valuer for the purposes of
each Valuation was true and accurate in all material respects as at its date or (if
appropriate) as at the date (if any) at which it is stated o be given.

It has not omitted to supply any information to the Valuer which, if disclosed,
would adversely affect 2 Valuation. .

As at the first Utilisation Date, nothing has occurred since the date the infor-
mation referred to in paragraph (a) above was supplied which, if it had occurred
prior to the Initial Valuation, would have adversely affected the Initial Valuation.

Pari passu ranking

Its payment obligations under the Finance Documents rank at least pari passu wifh the
claims of all its other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally.

No proceedings -

(a)

(b)

No litigation, arbitration or administrative proceedings cr investigations of, or
before, any court, arbitral body or agency which, if adversely determined, are
reasonably likely o have a Material Adverse Effect, have (fo the best of its
knowledge and belief (having made due and careful enguiries)) been started or
threatened against it.

No judgment or order of a court, arbitral tribunal or other tribunal or any order
or sanction of any governmental or other regulatory body which is reasongbly
likely to have a Material Adverse Effect has {to the best of its knowledge and
belief (having made due and careful enguiry)) been made against it.

No liabilities



17.21

17.22

”SVhares

(a) The Borrower has not incurred Financial Indebledness other than Financial in-
debtedness permitied by this Agreement.

(b} No Security or Quasi-Security exists over all or any of the present and future
assets of an Obligor other than as permisted by this Agreement.

{c} There are no Tax liabilities that have not been disclosed to the.Lender.
Centre of main interests and establishments

For the purposes of Ragulation (EU) 2015/848 of 20 May 2015 on insolvency proceed-
ings (recast) (the "Regulation"), its centre of main interesl (as that term is used in Article
3(1) of the Regulation) is situated in its Original Jurisdiction and it has no "establish-
ment” (as that term is used in Article 2(10) of the Regulation} in any other jurisdiction.

Ranking of Security

Subject to the Legal Reservations, Perfection Requirements, discharge and release of
the Existing Security in accordance with the Pay-Off Letter and Permitted Security, the
security conferred by each Security Document constitutes or will constitute a security in-
terest of the type described, over the assets referred to, in that Security Document.

17.24

{a) The shares of the Borrower are validly issued, fully paid and not subject to any
option to purchase or similar rights.

{b) The constitutional documents of companies whose shares are subject to the
Transaction Security do not and could not restrict or inhibit any transfer of those
shares on creation or enforcement of the Transaction Security.

(c) " There are no agreements in force which provide for the issue or allotment of, or
grant any person the right to call {or the issue or allotment of, any share or loan

capital of any Obligor {including any option or right of pre-emption or conver-
sion).

Transaction Documents, disciosures and other documents

{a) - There is no disclosure made in respect of the Transaction Documents which
‘has or may have a material adverse effect on any of the information, opinions,
intentions, forecasts and projections contained or referred to in the information
provided to the Lender in connection with the Transaction.

(b) The Ship Building Agreement and each Insurance contains all material terms of
the underlying transaction in respect of the relevant Vessel and there are no
agreements or arrangements in connection thereunder that have not been dis-
closed to the Lender.
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17.25

17.26

17.27

17.28

17.29

17.30

No breach of laws

It has not (and none of ils Subsidiaries has) breached any law or reguiation which
breach has or is reasonably likely to have a Material Adverse Effect.

Environmental laws

{a) It is in compliance with Clause 20.7 (Environmental matters) and no circum-
~ stances have occurred which would prevent that performance or observation
where failure to do so, would-have a Material Adverse Effect.

{b) No Environmental Claim is current or pending or threatened against it which if
adversely determined, would have a Material Adverse Effect.

Ownership

{a) The Shareholder is the legal and beneficial owner of the Shares.

{b) The Borrower is the legal and beneficial owner of the entire issued share capi-
tal of Plovdiba. ‘

{c) Plovdiba is the legal and beneficial owner of the entire issued share capital of
Vessel Owner 1.

Sanctions

{a} To the best of its knowledge (after due enquiry), none of the Obligors or any of
their respective directors, officers or employees (the "Relevant Person or Enti-
ty") is a Sanctioned Person, and none of Relevani Persons or Entities acts di-
rectly or indirectly on behalf of a Sanctioned Person.

(b) Save as disclosed in writing to the Lender before the date of this Agreement, no
Obligor is incorporated, located or resident in a country which is subject to
Sanctions, if this is in breach of a specific sanctions program.

{c) The Borrower is in compliance with- all abplicable Sanctions and is not engaged

in any activities that would reaéonably be expected to result in a Borrower be-

- ing designated as a Sanctioned Person.

Anti-corruption law

It has conducted its business in compliance with -applicable anti-corruption laws and has
instituted and maintained policies and procedures designed to promote and achieve
compliance with such faws.

Corporate documents

Its documents of incorporation as provided to the Lender are registered and valid.
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17.31 Business Licenses

Any and all existing business licenses of the Borrower are valid and will remain valid fol-
lowing the execution and perfection of the Transaction Security or occurrence of the
event as provided by Clause 7.2 (Change of conlrol).

17.32  Acting as principal

In all matters relating to the Finance Documents, the Borrower is acting as a principal for
its own account and not as agent and trustee or in any other capacity whatsoever on be-
half of any third party.

17.33  Times when representations are made

The Repeating Representations are deemed to be made by each Obligor by reference to
the facts and circumstances then existing on ihe date of this Agreement, on the date of
each Utilisation Request, on each Utilisation Date and the first day of each Interest Peri-
od except those contained in paragraphs 18.1(b) 18.1(c) Clause 17.14 (Financial slate-
ments) will cease to be so made once subsequent financial statements have been deliv-
ered under this Agreement. '

T R £ INFORMATION UNDERTAKINGS- -

fh-eiﬁdertaking‘s in this Clause 18 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.

18.1 Financial statements

Each Obligor (or in the case of the report set out in paragraph (a) below, the Borrower)
shall supply to the Lender:

(a)  in the form of the template agreed with the Lender, a liquidity report (with man-
agement discussion and analysis) for the Borrower and each of its Subsidiaries
(on a consolidated basis) detailing the cash fiow and liquidity position of the
Borrower and each of its Subsidiaries (jointly) for the then current and immedi-
ately following Financial Year, and each such report must

{i) contain information (A) on a monthly basis for the current calendar
year (both historical and forecast information} and the following six
months and (B} on a quarterly basis for the periods thereafter,

(i) present each material project of the Borrower or its Subsidiaries at
that relevant time separately, and

(iif) be delivered to the Lender no later than the first Business Day of each
month;
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18.2

{b)

{c)

its management accounts -on a standalone basis and consolidated (if applica-
ble) for each Financial Quarter prepared in accordance with IFRS consistently
applied, as soon as they are available, but in any event within 60 days after the
end of the relevant Financial Quarter, and

its audited financial statements (comprising a balance sheet, profit and loss
stalement, cash flow statement and management discussicn and analysis) on 8
standalone basis and consolidated (if applicable) for that Financial Year pre-
pared in accordance with IFRS consistently applied. as soon as they are avail-
able, but in any event within 120 days after the end of each of its Financial
Years.

Requirements as to financial statements

(a)

{b)

(c)

(e}

Each set of financial statements delivered by the Borrower pursuant to
Clause 18.1 (Financial statements) shall (i) be prepared by an accounting firm
acceptable for the Lender, (ii) be certified by a director of the relevant company
as fairly presenting (or, if audited, giving a true and fair view of) its financial
condition as at the date as at which those financial statements were drawn up
and (iii) include a balance sheel, profit and loss statement, cash-flow statement
and a management commentary.

The Borrower shall procure that each set of financial statements delivered pur-
suant to Clause 18.1 (Financial statements) is prepared using IFRS.

The Borrower shall procure that each set of financial statements of an Obligor
delivered pursuant to Clause 18.1 (Financial statements) is prepared using
IFRS, accounting practices and financial reference periods consistent with
those applied in the preparation of the Original Financial Statements for that -
Obligor uniess, in relation to any set of financial statements, the Obligors noti-
fies the Lender that there has been a change in IFRS, the accounting practices
or reference periods and its Auditors {or, if appropriate, the auditors of the Ob-
ligor) deliver to the Lender a description of any change necessary for those fi-
nancial statements to reflect the IFRS, accounting practices and reference pe-
riods upon which that Obligor's Original Financial Statements were prepared.

Any reference in this Agreement to those financial statements shall be con-
strued as a reference to those financial statements as.adjusted to reilect the
basis upon which the Original Financial Statements were prepared.

The Borrower shall ensure that the Lender is at all times authorised to ccm-

‘municate directly with the Auditors provided that the Borrower receives a copy '

of any such communication.



18.3 Compliance Certificate

(a) The Borrower shall supply a Compliance Certificate to the Lender with the fi-
nancial statements of DIV Grupa d.0.0. delivered to the Lender pursuant to
paragraph (b} of Clause 18.1 (Financial statemenis).

(b) The Compliance Certificate shall, amongst other things, set out {in reasonable
detail) computations as to compliance with Clause 20.10 (Current Ratio).

(c) Each Compliance Certificate shall be signed by two directors of DIV Grupa
d.olo.

18.4 Year-end

The Borrower shall ensure that each Financial Year-end falls on 31 December.
18.5 Information: miscellaneous

The Obligors sha_il supply to the Lender:

(a) at the same time as they are dispatched, copies of all documents dispatched by
an Obligor to its shareholders generally (or any class of them)_or its creditors.

" generally {or any class of them) at the same time as they are dispatched:

{b} promptly upon becoming aware of them, the details of any litigation, arbitration
or administrative proceedings or investigations which are current, threatened or
pending against any Obligor, and which, if adversely determined, are reascna-
bly likely to have a Material Adverse Effect;

{c) promptly, such further information regarding the financial condition, business
and operations of any Obligor as the Lender may reasonably request;

(d} promptly upon becoming aware of them, the details of any proposed change in
the management or direct or indirect ownership of the Borrower or an Obligor;

{e) information about the use of proceeds of Tranche B;
(f) monthly reports about the progress of the sale process of Vessel 1;
{g) promptly upon receipt by an Obligor (or an Affiliate), any information about the

Dispute, including but not limited to copies of any actual or proposed arrange-
ment, settiement, correspondence (including without prejudice correspondence)
or other written communication (including legal or other advice or expert opin-
ion) provided {o or by an Obligor in relation to the Dispute or any other matter,
transaction or dealing with or affecting Vessel 1;

(h) information in case part of any Vessel (other than Vessel 4) is destroyed or ma-

terially-damaged-and-any-event-or-circumstanceaffecting such™ véssel or the
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18.6

18.7

(0

1)

Security created in respect thereof (including any maritime or common law liens
or similar encumbrances arising under law);

infermation on changes in respect o the Insurances, any claims made on thcse
relevant Insurances and the receipt of any Insurance Proceeds; and

information on occurrence of any event as described under Clause 21.14 {Ex-
propriation).

Notification of default

(a)

(b)

Each Obligor shall riotify the Lender of any Default (and the steps, if any, being
taken to remedy it) promptly upon becoming aware of its occurrence (uniess
that Obligor is aware that a notification has aiready been provided by another
Obligor).

Promptly upon a written request by the Lender setting out in reasonable detail
the reasons for such request, the Obligor shall supply to the Lender a certificate
signed by two 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

(@)

If:

{i) the introduction of or any change in (or in the interpretation, admin-
istration or application of) any law or regulation made after the date of
this Agreement;

(i) any change in the slaius of an Obligor (or of a Holding Company of an
Obligor), or the compesition of the shareholders of an Obligor {(or of a
Holding Company of an Obligor) after the date of this Agreement (of
which the Obligors must promptly upon becoming aware notify the
Lender): or ' '

(iiy ~ 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, :

obliges the -Lender (or, in the case of paragraph (iii) abcve, any prospective
new Lender) to comply with "know your customer” or similar identification pro-
cedures in circumstances where the necéssary information is nct already avail-
able.to it, each Obligor shail promptiy upon the request of the Lender supply, or
procure the supply of, such documentation and other evidence as is reasonably
requested by the Lender (for itself cr, in the case of the event described in par-
agraph (iii) above, on behaif of any prospective new Lender) in order for the
Lender, such Lender or, in the case of the event described in paragraph (iii)
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above, any prospective new Lender to carry out and be satisfied it has com-
plied with all necessary "know your customer" or other similar checks under all
applicable laws and reguletions pursuant to the transactions contemplated in
the Finance Documents. :

19. GENERAL UNDERTAKINGS
The undertakings in this Clause 19 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.
18.1 Authorisations
The Borrower shall, and shall procure that each Vesse! Owner will, promptly:
(a) - obtain, comply with and do all that is necessary to maintain in full force and ef-
fect; and '
{b) supply certified copies to the Lender of any Authorisation required under any
law or reguiation of a Refevant Jurisdiction io:
L _ 1) _ __enable it to perform.its_obligations. under-the-Fransaction-Documents -
and to ensure the lagality, validity, enforceability or admissibility inev-
- idence of any Transaction Document; or
{ii} own its assets and carry on its business as it is being conducted..
19.2 Compliance with laws
The Obiigors shall comply and shall procure that each Vessel Owner will comply in all
respects-with all laws to which they may be subject, if failure so to comply has or is likely
to have a Material Adverse Effect.
19.3 Negative pledge

in this Clause 19.3, "Quasi-Security" means an arrangement or transaction described in
paragraph {b) below.

(a} The Borrower shall not, without the prior written consent of the Lender, create
or permit to subsist any Securily over any of its assets. .

(b) The Borrower shall not, without the prior written consent of the Lender:

(i) sell, transfer or otherwise dispose cf any- of its asseis on terms
whereby they are or may be leased to or re-acquired by an Obligor;

(ii) sell, transfer or otherwise dispose of any of its receivables on re-

course-terms;
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154

19.5

19.6

{iii) enter into any arrangement under which money or the benefit of a
bank or other account may be appiied, set-off or made subject tc a
combination of accounts; or

{iv) enter into any other preferential arrangement having a simiiar 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.

{c} Paragraphs (a) and (b) above do not apply to any Security or (as the case may
bej Quasi-Security that is Permitted Security.

Disposals
{a} The Borrower shall not enter into a single transaction cr a series of transactions

{whether related or not and whether voluntary or involuntary) to dispose of all or
any part of any asset.

(b) Clause (a) above does nct apply to any Dispbsal of any asset:
(U] - made in the ordinary course of trading of the disposing entity;
{ii}) in exchange for other assets comparable or superior as to type, value
and quality;
{3ii} permitted by the Transacticn Documents, or |
{iv) the Vessel 1 Sale if the Vessel 1 Sale Condvitions have been comptied

with in full to the satisfaction of the Lender.

{c) The Borrower must ensure that the Disposal Proceeds are immediately applied
in accordance with Clause 7.4 above. :

Financial Indebtedness

(a) The Borrower may not incur or permit to be ouistanding any Financial Indebt-
edness.
L Paragraph (a) above does not appiy to any Permitted Financial Indebtedness.

Lending and guarantees

{a) The Borrower may not be the creditor in respect of any foan or any form of
‘credit to any person.

(b) The Borrower may not give or allow io be outstanding any guarantee or indem-
nity to or for the benefit of any person in respect of any obligation of any other
person or enter into any document under which the Borrower assume any liabil-



ity of any other person other than any guarantee or indemnity given under the
Finance Documents or as Permitted Financial Indebtedness.

{c) Paragraph (a) above does not apply to loans extended by the Borrower to ifs
Affiliates if the aggregate amount of those loans does not at any time exceed
€200.000 in total and the debt is fully and finally discharged within 80 days.

19.7 Merger

No Obligor shall without the prier written consent of the Lender enter into any amalgama-
tion, demerger, merger or carporate reconstruction. '

19.8 Change of business

The Borrower shall procure that no change is made to the general nature and scope of
the business of the Borrower from that carried on at the Signing Date, irrespective of
whether such change would alter the general nature and scope of the business carried
on by the Borrower.

19.8 Acquisitions

—_The-Borrower_may-not_make.any_acquisition_or_investment.other_than.as_permitted.under_. __
this Agreement.

18.10  Qther agreements

The Borrower may noi enter into any material agreement other.than:

{a) the Transaction Dozcuments;

(b} any agreement in the ordinary course of business on arm’s length terms;

{c} any other agreement expressly allowed under any other term of this Agree-
ment; and

{d) with the prior written consent of the Lender.
19.11  Shares, dividends and sharé redemption

{a) The Borrower méy not, without the previous writlen consent of the Lender. is-
sue any furtner shares or amend any rights attaching to its issued shares.

{b) Except as permitted under paragraph (c} beiow, the Borrower shall not {unless
expressly allowed under any other terms of this Agreement):

{i} 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);
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19.12

18.13

19.14

19.15

19.16

(it} repay or distribute any dividend or share premium reserve;

{iii) pay any management. advisory or other fee to or to the order of any of
its direct or indirect sharehclders (including for the avoidance of doubt
any Uitimate Beneficial Owner) which would exceed €140,000 in total
in any Month; or

{iv) redeem, repurchase, defease, retire or repay any of its share capital
or resolve to do so.

{c) Paragraph {b) above dces not apply to any distribution that has been approved '
by the Lender in writing. '

Preservation of assets

Each Obligor shall repair and maintain in good working order and condition (ordinary
wear and tear excepted) all of its assets necessary in the conduct of its business.

Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of
the Lender against it under the Finance Documents rank at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors except those creditors
whose claims are mandatorily preferred by laws of general application to companies.

‘VAT group

The Borrower may not be a member of a value added tax group.

Taxes
(a) The Borrower must pay all Taxes due and payable by it prior to the accrual of '
any fine or penalty for late payment, unless (and only to the extent that):
(i) payment of those Taxes is being contested in good faith;
{if) adequate reserves are being maintained for those Taxes and the
costs required to contest them; and )
{iii} failure to pay those Taxes is not reasonably likely to have a Material
Adverse Effect.
(b) The Borrower must ensure that its residence for Tax purposes is in its Original
Jurisdiction.
Ownership
{a) The Borrower must ensure that at all times the Shares are legally and benefi-

cially owned and controlied by the Shareholder.
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(b) The Borrower must ensure that at all times it is the legal and beneficial owner
of the entire issued share capital of Plovdiba.

{c) Tha Borrower must ensure that at all times Plovdiba is the legal and beneficial
owner of the entire issued share capital of Vessel Owner 1.

19.17  Subordination

The Borrower shall ensure that any and all indebtedness of the Borrower owed to its
shareholders or their Affiliates (including without limitation dividend payments, payments
under any intercompany loans) shall be subordinated to the Facility during the term of
this Agreement on the terms of the Subordination Agreement.

19.18 Intellectual Property
(a)  Each Obligor shail:

) preserve and maintain the subsistence and validity of the intellectual
Property necessary for the business of the relevant Obligor;

(i) use reasonable endeavours to prevent any infringement in any mate-
 rial respect of the Intellectual Property,

(iti)— - -make-registrations-and-pay-ail-registration-fees-and-taxes-necessary— —— - ———— —
: to maintain the Intellectual Property necessary for the business of the

relevant Obligor in full force and effect and record its interest in that

inteliectual Property;

(iv}) not use or permit the intellectual Property necessary for the business
of the relevant Obligor to be used in a way or take any step or omit to
take any step in respect of that inteliectual Property which may mate-
riaily and adversely affect the existence or vaiue of that Intellectual
Property or imperil the right of any Obligor to use such property; and

(v) not discontinue the use of the Intellectual Property necessary for the
continuing business of any Obligor.

(b) Failure to comply with any part of paragraph (a) above shall not be a breach of
this Clause 19.18 (Intellectual Property) to the exient that any dealing with in-
tellectual Property which would otherwise be a breach of paragraph (a) above
is approved by the Lenders.

18.19  Financial assistance
' Each Obtigor shall comply in all respects with any financial assistance legislation in any

Relevant Jurisdiction including in relation to the execution of the Transaction Security
Documents and payment of amounts due under this Agreement. ’




19.20

19.24

19.22

19.23

Centre of main interests and establishments

£ach Obligor must take all necessary actions to ensure that, at all times, for the purpos-
es of the Regulaticn, its centre of main interest (as that term is used in Article 3(1) of the
Regulation) is its jurisdiction of incorporation and that it has no "establishment” (as that
term is used in Article 2(10) of the Regulation) in any other jurisdiction, such actions to
include, without limitation, the taking of all corporate actions in that jurisdiction and the
empioyment of no employees other than in that jurisdiction (and only to the extent per-
mitted under this Agreement).

Claims on valuers or advisers etc.

Each Obligor, in its capacity as addressee or co-addressee of any report. shall not (with-
out the prior wriiten consent of the Lender) bring any claim in respect of that report
against the provider of that report.

Compliance with Sanctions
The Borrower shall and shall ensure that each Obligor will:

{a) not maintain or undertake any activity or conduct (including by omission) whigh
would cause the Lender to be in breach of Sanctions;

(b) not, and shall not permit or authorize any other person, directly or indirectly, to
use, lend, coniribute, or otherwise make available proceeds or other services
provided by the Lender to the Borrower for any purposes which may leac to a
violation of Sanctions by the Lender,

{c) not, act directly or indirectly for or on behalf or at the directive of any Sanc-
tioned Person or in a manner that would contribute to a violation of Sanctions
by the Lender;

(d) not use any revenue or bengfit derived from any activity or dealing with a Sanc-
tioned Person to discharge any obligation due to the Lender;

(e) noiify the Lender without undue delay and provide the Lender with the relevant
documents in case actions to be performed by the Lender require a prior au-
thorization from the competent authority due to Sanctions;

f notify the Lender without undue delay upon becoming aware of the occurrence
of any event or circumstance relating to Sanctions which could reasonably be
expected to result in the Lender having the right to require repayment under
Clause 7.1 (lilegality).

Conditions Subsequent

The Transaction Obligors must comply with SCHEDULE 2C (Conditions subsequent) of
SCHEDULE 2 (Conditions precedent and subsequent) as set out therein.
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18.25

'including»bul——nol—|imited—to—its—statute-or—incorporation_deed,_it-shall..provide,the Lender__

Further Assurance

The Borrower shall (at their own expense) take whatever action the Lender may reason-
ably request for:

{a) perfecting and protecting the Security created or intended to be created by the
Security Documents over any Security Asset {including but not limited to any fu-
ture Security Assel or Security Asset acquired, created, generated or brought
about by law to the Lender), :

facilitating. following an Event of Default and following a notice served by the
Lender on the Borrower or any of them pursuant to Clause 21.17 (Accelera-
tion}, any enforcement and realization of Security,

{c) including {but not limited to) the execution of any transfer, assignment or as-
surance of property, the giving of a notice, order or direction and the making of
any registration which the Lender may reascnably consider expedient.

Amendments to corporate documents

in case any Obligor makes any amendmants whatsoever to any its corporaie documents,

with _certified copies of the deccumentation evidencing such amendments within three

18.27

19.28

20.

20.1

Business Days of the registration of such changes.
Changes to the management

The Borrower underiakes to inform the Lender within ten Business Days of any change
1o the members of the Management Board of the Borrower.

Application of FATCA
The Borrower shall procure that no Obligor shall become a US Tax Obligor.
Payment transactions

The Borrower shall ensure that all of its revenues denominated in the euro currency are

‘paid to the Borrower Eurc Account and no other current account is opened or used by

the Borrower for its payments in the euro currency at any time prior to the Termination
Date. The Borrower Euro Accoun: must be cpened by the Borrower in 30 days from the
Effective Date at the latest.

VESSEL RELATED UNDERTAKINGS

Title

7.



20.2

20.3 -

{a) The Borrower shall, and it shall procure that the Vessel Owner will, exercise
their rights and comply in all respects with any covenant, stipuiation or obliga-
tion (restrictive or otherwise) at any time affecting the Vessels.

{b) The Borrower may not agree, and it shall procure that the Vessel Owner does
not agree, to any amendment, supplement, waiver, surrender or release of any
covenant, stipulation or abligation (restrictive or otherwise) at any time affecting

. the Vessels.

{c) The Borrower must, and it must procure that the Vessel Owner will, promptly
take. all such steps as may be necessary or desirable to enable the Security
created by the Security Documents to be registered, where appropriate, at the
applicable registry. '

{d) The Borrower and each Vessel Qwner shall ensure that:

(i) each Vessel is at all time operated in accordance with the relevant
laws and regulations; and

{ii) none of the Vessels is modified in any material fashion without the
prior written consent of the Lender.

{e) The Borrower may not, and it shali procure that the Vessel Owner of Vessel 1
and Vessel 2 does not, lease Vessel 1 and Vessel 2 to any person including a
charter-party without obtaining prior consent form the Lender.

“Notices

The Borrower must, within 14 days after the receipt by the Borrower or Vessel Owner of
any application, requirement, order or notice served or given by any public or local or
any other authority or any landlord-with respect to the Vessels (or any part of it):

(a) deliver a copy to the Lender; and

{b) inform the Lender of the steps taken or proposed to be taken to comply with the
relevant requirement, order or notice.

Investigation of title

The Borrower must grant the Lender or its lawyers on request all facilities within the
power of the Borrower to enable the Lender or its lawyers to:

{a) carry out investigations of title to the Vessels; and

(b) make such enquiries in relation to any part of the Vessel as a prudent mortga-
gee might carry cut.
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20.4 Power to remedy

(a) if a Borrower fails to perform any obligations under the Finance Documents af-
fecting the Vessels, it must allow the Lender or its agents and contractors:

(i) to enter any facility where the Vessel is located:

(i) to comply with or object to any notice served on the relevant Borrower
in respect of the Vessels; and

(iii) to take any action that the Lender may reasonably consider necessary
to prevent or remedy any brzach of any such term or to comply with or
pbject to any such notice.

{b) The Borrower must immediately on request by the Lender pay the costs and
expenses of the Lender or its agents and contractors incurred in connection
with any action taken by it under this Clause 20.4.

{c) The Lender shall not be obliged to account as mortgagee in possession as a
result of any action taken under this Clause 20.4.

{d) In case enforcement in respect to the Vessels is initiated by the Lender on the
'basisrof'a'Mortgagengreement;—the—Borrower—shaH,_and_it.shall.procure_that_the_ e
 Vessel Owner will, aliow the Lender to undertake any measures that the Lender

deems appropriate and necessary for sake of the enforcement.

20.5 Access

" (a) The Borrower will ensure that representatives of the Lander (including all con-
sultants) and the Lender are allowed, within 2 reasonable time of a written no-
tice:

(i) access during normal business hours to inspect and examine:.
(A) the relevant Vessel; and
(B) the records and technical and other data with respect to the

Vessel, and

(if) to meet with supervisors on behalf of the Borrower and the Vessel

Owner.
20.6 Insurances
{a) The Borrower must ensure that at all times from the Signing Date Insurances

are maintained at all times in full force and effect, which in respect cf each
Vessel provide insurance cover in respect of.
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(b)

(i)

(i)

(i)

(iv)

v

Hull and machinery insurance for Vessel 3 for the fair market value of
the ship as established in the most recent Valuation;

Builder's Risk insurance for Vessel 1 and 2 for value equal at least o
the contract price of Vessel 1;

War risks insurance;

Protection and indemnity insurance (only for the Vessel in operation.
Vessels under construction do not have P&l insurance — the P&l risks
are covered by the Builder's Risk insurance policy); and

Poliution risks insurance for Vesssal 3.

The Borrower must procure that the Insurances comply with the following re-
quirements:

{0

(i)

each of the Insurances must contain:

(A)

8

(©

a non-invalidation and non-vitiation clause under which the
Insurances will not be avoided or vitiated as against any in-
sured party as a result of any circumstances beyond ihe con-
trol of that insured party or any misrepresentation, non-
disclosure, ar breach of any policy term or condition, on the
part of any other insured party or any agent of any other in-
sured party;

a waiver of the rights of subrogation of the insurer as against
each Obligor, each Secured Paity and the tenants or users
of the Vessels other than any such rights arising in connec-
tion with any fraud or criminat offence committed by any of
those persons in respect of the Vessels or any Insurance;
and

a loss payable clause (in Croatian: vinkulacija) under which
the Lender 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 in-
surances),

each insurer must give at least 30 days' notice to the Lender if it pro-

poses to:

(A)

(B)

repudiate, rescind or cancel any Insurance;

treat any Insurance as avoided in whole or in part;
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(c)

(e)

)

< treat any Insurance as expired due to non-payment of premi-
um; or

(0) otherwise decline any claim under any insurance ty or on
behalf of any insured party,

and. in respect of paragraph (C) above, must in the notice give the
Lender the opportunity to rectify any such non-payment of premium
within the notice period; and

{iti) the Borrower must be free to assign or otherwise grant Securily over
- all amounts payable to it under each of its Insurances and all its rights
in connection with those amounts in favour of the Lender.

The Borrower must use all reasonable endeavours to ensure that the Lender
receives copies of the Insurances, receipts for the payment of premiums for in-
surance and any information in connection with the Insurances and claims un-
der them which the Lender may reasonably require.

The Borrower must promptly notify the Lender of:

(1 the proposed terms of any future renewal of any of the Insurances;

] (i} any amendment, supplement, extension, termination, avoidance or

cancellation of any of the insurances made or, o its knowledge,
threatened or pending.;

(iit) any claim, and any actual or threatenad refusal of any clalm, under
any of the Insurances; and

(iv) any event or circumstance which has led or may lead to a breach by
‘any Obligor of any term of this Clause 20.6.

Each Obligor and Vessel Owner must:
() comply with the terms of the Insurances:

(ii) not do or permit anything to be done which may make void or voidable
' any of the Insurances; and

(i) comply with all reasonable risk improvement requirements of its insur-
ers.

The Borrower must ensure that:

(i) each premium for the Insurances is paid within the period permitted
for payment of that premium; and

-~
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20.7

(@)

(h)

{ii) all other things necessary are done so as {0 keep each of tha Insur-
ances in force. ’

(f an Obligor or Vesse! Owner fails to comply with any term of this Clause 20.6,
the Lender may, at the expense of the Obligors, effect any Insurance and gen- '
erally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of this Clause
20.6.

The Borrower shall ensure that all Insurances are made with the Insurer and/or
placed through brokers approved by the Lender in writing and the Borrower

~ shall not settle any claim of Insurance without first having consulted with the

Lender.

Environmental matters

(a)

(b)

(c)

The Borrower mﬁst:

{i) comply and ensure {hat any relevant third party complies with all Envi-
ronmental Law,;

(i) obtain, maintain and ensure compliance with all requisite Environmen-
tal Permits applicable to them or to the relevant Vessel; and

{iii) implement procedures to monitor compliance with and o prevent lia-

- bility under any Environmental Law applicable to them or the relevant
Vaessel, '
(iv) where failure to do so has or is reasonably likely to have 2 Materiai

Adverse Effect or result in any liability for the Lender.

The Borrower must, promptly upon becoming aware, notify the Lender of:

0] any Environmental Claim started, or to their knowledge, threatened;

{ii) any circumstances reasonably likely to result in an Environmentai
Claim; or

(iii) any suspension, revocation or notification of any Environmental Per-
mit.

The Borrower must indemnify the Lender against any loss or liabitity which:

(iv) the Lender incurs as a result of any actual or alleged breach’ of any
Environmental Law by any person; and

{v) would not have arisen if a Finance Document had not been entered in-
to,
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{vi) unless it is caused by the Lender's gross negligence or wilful miscon-
duct.

20.8 Ship related covenants

The Borrower must ensure that:

(i) each Vessel maintains its registration with the ship registry of the flag
state;

(i) no Vessel has dual or bareboat registration,

{iii) it will not change the Vessel's classification society without the prior

written consent of the Lender;

(iv) Vessel 3 complies with laws, including the International Safety Man-
agement Code, International Ship and Port Facility Code and interna-
tional environmentai l[aws;

(v) Vessel 3's class notation is maintained, and the relevant Vessel com-
plies with mandatory classification requirements;

T (Vi) it will'submit Vessel 3-for-periodic-surveys by the-relevant classifica--
e ___ _ __. _ ___tionsociety; . —
(vii) the relevant Vessel is not engaged in any trade which contravenes

Sanctions and that the ship is not used by a Sanctioned charterer. and

(viii) an adequate GPS device is incorporated and maintained on each
Vessel that will enables the Lender to track the Vessel at any time.

20.5 Minimum loan to value covenant
(a) The Obligors shall ensure that the Minimum Value Ratio is at all times at least
50%.
{b) For the purposes of any Finance Document:

"Minimum Value Ratio" means the outstanding Loan 'divided by the Charges
Adjusted Aggregate Market Value.

"Charges Adjusted Aggregate Market Value” means the aggregate fair mar-
ket value of the Vessels as established in the most recent Valuation reduced by
the value of any mortgages or charges ranked prior to the mortgages estab-
lished in the favour of the Lender in accordance with the Transaction Security.

20.10 Current ratio

{a) The Obligors must ensure that the Current Ratio is at all times at leasf 1.25.
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(b

For the purposes of any Finance Document:

"Borrowings" means, at any time, the agdregate outstanding principal. capital
or nominal amount (and any fixed or minimum premium payable on prepayment
or redemption) of any indebtedness of DIV Grupa d.o.0. and its Subsidiaries for
or in respect of:

(M

(i)

(iii)

(iv)
(v)

{vi)

{vii)

{viii)

(ix)

(x)

moneys borrowed and debit balances al banks or other financial insti-
tutions; '

ary acceptances under any acceptance credit or bill discount facility .

{or de-malerialized equivalent);

any note.purchase facility or the issue of bonds, notes, debentures,
loan stock or any similar instrument;

any finance lease;

receivables sold or discounted {(other than any receivabies 1o the ex-
tent they are sold on a non-recourse basis and meet any requirements
for de-recognition under IFRS);

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 in respect of an underlying liability of
an entity which is not a Subsidiary of DIV Grupa d.o.o0. which liability
would fall within one of the other paragraphs of this definition;

any amount raised by the issue of shares which are redeemable (oth-
er than at the option of the issuer) before the Termination Date or are
otherwise classified as borrowings under IFRS;

any amount of any liability under an advance of deferred purchase
agreerﬁem if (i) one of the primary reasons behind the entry into the
agreement is to raise finance or to finance the acquisition or construc-
tion of the asset or service in question or (i) the agreement is in re-
spect of the supply of assets or services and payment is due more
than 60 days after the date of supply;

any amount raised under any other transaction (including any forward
sale or purchase agreement, sale and sale back or sale and lease-
back agreement) having the commercial effect of a borrowing or oth-
erwise classified as borrowings under IFRS; and

(without double counting) the amount of any liability in respect of any
guarantee or indemnity for any of the items referred to in paragraphs
(i) to (ix) above.



"Current Assets" means the aggregate (on a consoiidated basis) of all invento-
ry, work in progress, trade and other receivables of DIV Grupa d.0.0. and its
Subsidiaries including prepayments in relation to operating items and sundry
debtors {but exciuding cash at hand) expected to be realised within tweive
months from the date of computation but excluding amounts in respect of:

{i) receivables ih rejation to Tax;

{ii) exceptional and other non-operating items;

{iii) insurance claims; and

(iv) any interest owing to any member of the group; and

(v} amounts owed by the Purchaser in connection with the Dispute.

“Ccurrent Liabilities" means the aggregate (on a consolidated basis) of all lia-
pilities {including trade creditors, accruals and provisions) of DIV Grupa d.0.0
and its Subsidiaries expected to be settled within twelve months from the date
of computation but exciuding amounts in respect of:

{i) liabilities for Borrowings and Finance Charges;
{ii) liabilities for Tax; and B
(i) exceptional and other non-operating items.

“Current Ratio” means the ratio of Current Assets to Current Liabilities as ex-
pressed by the formula set oul below:

X = B where
B
(1) X = Current Ratio;
(i) A= Current Assets;
{iii) B = Current Liabilities.

"Finance Charges" means, for any Relevant Period, the aggregate amount of
the accrued interest, commission, fees, discounts, prepayment fees, premiums
or charges and other finance payments in respect of Borrowings paid or paya-
ble by DIV Grupa d.0.0. and its Subsidiaries {calculated on a consolidated ba-
sis) in cash or capitalised in respect of that Relevant Period: |

(i) including any upfrent fees or costs;

(i) including the interest {but not the capital) element of payments in re-

spect of finance ledses,




21.

21.1

21.2

(iii) including any commission. fees, discounts and other finance pay-
ments payable by {and deducting any such amounts payable to) DIV
Grupa d.o.o0. or any of its Subsidiaries under any interest rate hedging
arrangement;

(iv) together with the amount of any cash dividends or distributions paid or
made by DIV Grupa d.0.0. in respect of that Relevant Period and so
that no amount shall be added (or deducted) more than once.

“Quarter Date” means each 31 March, 30 June, 30 September and 31 Decem-
ber in each year.

“Relevant Period” means any period of twelve months starting on a Quarter
Date and ending on the numerically corresponding Quarter Date in the next
subsequent calendar year.

{c) The Current Ratio shall be calculated in accordance with IFRS and tested by
reference to the financial statements of DIV Grupa d.o.0. delivered pursuant io
paragraph (b) of Clause 18.1 (Financia/ statements) and each Cbmpliance Cer-
tificate delivered pursuant to Clause 18.3 (Compliance Certificale).

EVENTS OF DEFAULT
Non-payment

The Transaction Obligor does not pay on the due date any amount payable pursuant to a
Finance Nocument at the place and in the currency in which it is expressed to be paya-
ble unless: '

(a) its failure to pay is caused by:
{1 administrative'or technical error; or
. (ii) a Disr.uption Event; and
{b} payment is maée within thrge Business Days of its due date.

Financial Covenant

(a) Any requirement of Clause 20.8 (Minimum Joan to value covenaint) is not satis-

fied.
{b) ~ Any requirement of Clause 20.10 (Current Ratio) is not satisfied provided that

no Event Default under this clause will occur in relation to which the Lender's
rights uncer Clause 21.17 (Acceleration) will be exercised further provided
however that the Lender shall be without any further condition entitied to exer-
cise its rights under the Agresment on Authorisation of Vessel Sale and any
other Finance Document in so far it is necessary or advisable to facilitate the
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sale of other actions the Lender is entitled to under the Agreement on Authori-
sation of Vesszl Sale.

Other obligations

{3) The Transaction Obligor does not comply with any provision of the Finance
Documents (other than those referred to in Clause 21.1 {Non-payment).

(b) No Event of Default under paragraph (a) above will occur if the failure to com-
ply is capable of remedy and is remedied within five Business Days of the earii-
er of (i) the Lender giving notice to the Borrower and (i) any Transaction Obli-
gor becoming aware of the failure to comply.

Misrepresentation

Any representation or statement made or deemed to be made by a Transaction Obligor
in the Finance Documants or any other document delivered by or on behalf of any
Transaction Obligor under or in connection with any Finance Document is or proves to
have been incorrect or misleading in any material respect when made or deemed to be
made.

Cross default

—{a)— _Any-Financiai_lndebtedness.of.any_Obligorﬂis_not_paid_when_due_nor_within_any_,
originally applicable grace period.

{b} Any Financial indebtedness of any Obligor is declared to be or otherwise be-
comes due and payable prior to its specified maturity as a result of an event of
default {however described). i

{c) Any commitment for any Financial Indebtedness of any Obligor is cancelled or
suspended by a creditor of any Obligor as a result of an event of default (how-

ever described).

(d) Any creditor of any Obligor becomes entitied to declare any Financial Indebted-
ness due and payable prior to its specified maturity as a result of an event of
default {however described).

(e}~ Clauses from () to {(d) ‘above shall not apply in respect to Financial Indebted-
ness the aggregate amount-of which at any time is less than of €1,000,000.

Insolvency
{a) An Obligor:

i) is unable or admits inabifity to pay its debts as they fail due,
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21.7

(b)

(c)

{ii} is deemed to, or is declared to, be unable to pay its debts under appli-

cable law;

{ifi) suspends or threatens to suspend making payments on any of its
debts; or

(iv) by reason of actual or anticipated financial difficuities, commences

negotiations with one or more of its creditors {excluding the Lender in
its capacity as such) with a view to rescheduling any of its indebted-
ness.

The value of the assets of any Obligor is fess than its liabilities (taking into ac-
count contingent and prospective liabilities).

A moratorium is declared in respect of any indebtedness of any Obligor. If a
moratorium occurs, the ending of the moratorium will not remedy any Event of
Default caused by that moratorium.

Insolvency proceedings

(a)

(b)

Any corporate action, legal proceedings or other procedure or step is taken in
relation to:

{i) the suspension of payments, a moratorium of any indebtedness, wind-
ing-up, dissolution, administration or reorganisation (by way of volun-
tary arrangement, scheme of arrangement or otherwise) of any Obli-

. gor;

{ii) a composition, compromise, assignment or arrangement with any
creditor of any Obligor:

(iii) the appointment of a liquidator, receiver, administrative receiver, ad-

ministrator, compulsory manager or other similar officer in respect of
any Obligor,

{iv} enforcement of any Security over any assets of any Obligor; or,

{v) or any analogous procedure or step is taken in any jurisdiction.

This Clause 21.7 shall not apply tc any winding-up betition which is frivolous or
vexatious and is discharged, stayed or dismissed within 14 days of com-
mencement.

Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any analogous
process in any jurisdiction affects any asset or assets of an Obligor and is not dis-
charged within 14 days.
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21.10

21.11

© 2112

2113

Cessation of business

An Obligor suspends or ceases to carry on (cr threatens to suspend or cease to carry

on) ail or a material part of its business except as a result of any disposal allowed under
this Agreement.

Unlawfulness and invalidity

(a) it is or becomes unlawful for 2 Transaction Obligor to perform any of its obliga-
tions under the Finance Documents or any Transaction Security created or ex-
pressed to be created or evidenced by the Security Documents ceases to be ef-
fective or any subordination created under the Subordination Agreement is or
becomes uniawful.

(b) Any obligation or obligations of any Transaction Obligor under any Finance
Documents are not (subject to the Legal Reservations) or cease to be iegal,
valid, binding or enforceable and the cessation individually or cumulatively ma-
terially and adversely afiects the interests of the Lender under the Finance
Documents.

{c) Any Finance Document ceases to be in fuli force and effect or any Transaction

ceases to be legal, valid, binding, enforceable or effective or is alleged_by_a

~_Security or_any_subordination__created_under_the _Subordination_Agreemeni— — - — -

- ——— " party to it {(cther than the Lender) to be ineffective.

Repudiation and rescission of agreements

- A Transaction Obligor (or any other relevant party) rescinds or purports {o rescind er re-

pudiates or purports to repudiate a Finance Document or any of the Transaction Security
or evidences an inteniion to rescind or repudiate a Finance Document or any Transac-
tion Security.

Subordination Agreement

{a) Any party to a Subordination Agreement {other than the Lender) fails to comply
with the provisions of, or does not perform its obligations under, that Subordina-
tion Agreement; or

{b) a representation or warranty given by that party in a Subordination Agreement
is incorrect in any material respect,

{¢) and, if the non-compliance or circumstances giving rise to the misrepresenta-
tion are capable of remedy, it is not remedied within fourteen calendar days of
the earlier of the Lender giving -notice to that party or that party becoming
aware of the non-compliance or misrepresentation.

Litigation
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vestigations. proceedings or disputes are commenced or threatened in relation
to the Transaction Documents or the transactions contemplated in the Transac-
tion Documents or against any Obligor or its assets which, are reasonably likely
to be adversely determined and if were to be so determined, have or are rea-
sonably likely to have a Material Adverse Effect.

{a) Any litigation, arbitration, administrative, governmental, regulatory or other in-
\

21.14

21,15

21.16 °

{b) Without limiting the generality of the foregoing, in connection with or by refer-
ence to the Dispute:

(i) any claim, suit, action or any other proceedings is adjudicated, decid-
ed, ordered or awarded (or settled without the prior written consent of
the Lender) in @ manner that is final, non-appealable and binding on
the Borrower 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 {o any other party or participant to or in the Dispuie
whether by way of damages, either in contract or in torf, compensa-
tion. restitution or any other remedy such as confiscation, expropria-
tion, seizure, attachment or arrest of any material asseis of the Rele-
vant Parties (including without limitation any of the Vessels) or in any
cther loss by the Relevant Parties or any of them; or

{ii) the Vessel 1 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 discre-
tion within 14 days from the Vessel 1 Transfer Documentation being
found, adjudicated or ordered to be void, iliegal or unenforceable.

Expropriation

The authority or ability of any Obliger to conduct its. business is limited or wholly or sub-
stantially curtailed by any seizure, expropriation, nationalisation, compulsory acquisition,
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 any of its assets or the
shares in that Obligor (including without limitation the dispiacement of all or part of the
management of any Obligor) resulting in a Material Adversa Effect.

Total loss or major damage

Any of the Vessels {other than Vessel 4} is destroyed or materially damaged, except
when the remaining Vessels value satisfy the Minimum Value Ratio.

Material adverse change

Any event or circumstance occurs which has or is reasonably likely to have a Material
Adverse Effect.
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21.17

Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the
Lender may by notice to the Obligors:

{a} cancel the Total Commitments whereupon they shall immediately be cancelled;

{b} declare that all or part of the Loans, together with accrued interest, and all oth-
er amounts accrued or outstanding under the Finance Documents be immedi-
ately due and payable, whereupon they shall become immediately due and
payabie: and/or '

{c) declare that all or part of the Loans be payable on demand, whereupon they
shall immediately become payable on demand by the Lender; and/or

{d} exercise any or all of its rights, remedies, powers or discretions under the Fi-
nance Documents.
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22, -

221

23.

23.1

SECTION 10
CHANGES TO PARTIES

CHANGES TC THE LENDER

Assignments and transfers by the Lender

Subject to this Clause 22, the Lender (the "Existing Lender") may:
(a} assign any of its rights; or

(b} transfer by novation ény of its rights and obligations,

to any other person other than an individual (the "New Lender"). Each Obligor gives its
express consent to such assignment and transfer in accordance herewith.

Any transfer and/or assignment by the Lender pursuant to this Clause 22 shall be per-
fected and effective:

{¢) in respect to the Existing Lender, when the Existing Lender aﬁd the New Lender
execute the Transfer Certificate;

(d}) in respect to the Obligors, upon nctification of such transfer {o the Borrower by the
New Lender.

The Obligors undertake to promptly carry out any formalities which would be necessary
in order to confirm the validity and enforceability of the Security Documents following any
transfer or assignment. -

CHANGES TO THE TRANSACTION OBLIGORS
Assignments and transfer by Transaction Obligors

No Obligor may assign any of its rights or transfer any of its rights or obligations under
the Finance Documents (including by way of any corporate transformation or restructur-

ing).



24,

24.1

24.2

SECTION 12
ADMINISTRATION

PAYMENT MECHANICS

Payments to the Lender

(a)

{b)

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 availa-
bie to respective other Parly (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 Lender as being customary at the time for settlement of transactions in the
relevant currency in the place of payment.

Paymant shall be made to such account in the principai financial centre of the
country of that currency and with such bank as the Lender, in each case, speci-
fies. )

Partial payments

—a@

(e

If the Lender receives a payment that is insufficient o discharge ali the =

amounts-then-due-and-payable-by-an-Obligor-under-the-Finance-Documents;
the Lender shall apply that payment towards the obligations of that Obligor un-
der the Finance Documents in the following order:

(i) firstly, in or fowards payment pro rata of any accrued interest on the
Loans due but unpaid under the Finance Documents;

(i) secondly, in or towards payment pro rata of any accrued interest,
commission, costs, expenses and fees dus but unpaid under this
Agreement;

{iii} thirdly, in or towards payment pro rata of any principal due but unpaid

under this Agreement; and

{iv) = -fourthly, in or fowards payment pro rata of any other sum due but un-
paid under the Finance Documents.

The Lender may vary order set out in paragraphs (a)(i) to (a)(iv) above. Any

such variation may include the re-ordering of cobligations set out in any such
paragraph.

Paragraphs (&) and (b} above’wiil override any appropriation made by an Obli-
gor.
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24.3

24.4

24.5

24.6

No set-off by Obligors

All psyments to be made by an Obligor under the Finance Documents shall be calculat-
ed and be made without (and free and clear of any deduction for) set-off or counterclaim.

Business Days

(a)

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 nof).

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

(@)

(b)

{c)

Subject 1o paragraphs (b) and (c) below, EUR is the currency of the account
and payment for any sum due from an Obligor under any Finance Document.

Each payment in respect of costs, expenses or Taxes shall be made in the cur-
rency in which the costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a currency other than EUR shall be
paid in that other currency.

Change of currency

(2)

(b)

Unless otherwise prohibited by law, if more than one currency or currency unit

" are at the same time recegnised by the central bank of any country as the law-

ful'currency of that country, then:

(i) - any reference in the Finance Documents {o, and any cbligations aris-

ing 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 Lender; and

(i) ' any transiation from one currency or currency unit to another shall be
at the official rate of exchange recognised by the central bank for the
conversion of that currency or currency unit into the other, rounded up
or down by the Lender (acting reasonably).

Ii a change in any currency of a country occurs, this Agreement will, to the ex-
tent the Lender (acting reasonably) specifies to be necessary, be amended to
comply with any generally accepted conventions and market practice in the Eu-
ropean interbank market and otherwise to reflect the change in currency,
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24.7

24.8

Disruption to Payment Systems etc.

If either the Lender determines (in its discretion) that a Disruption Event has occurred or
the Lender is notified by the Obligor that a Disruption Event has occurred:

{(3) the Lender may, and shall if requested to do so by a Borrower, consult with the
Obligor with a view o agreeing with the Otligor such changes {o the operation
or administration of the Facility as the Lender may deem necessary in the cir-
cumstances;

{(b) - the Lender shall not be obliged to consull with the Obligor 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) any such changes agreed upon by the Lender and the Obligor shall (whether or
not it is finally determined that a Disruption Event has occurred) be binding up-
on 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 30
(Amendments and waivers),

(d) the Lender shall not be liable for any damages, costs or losses to any person,

any diminution in vaiue or any liability whatsoéver (ifciuding; without limitation;
- ———for-negligence;-gross-negligence-or-any-other_category._of_liability_whatsoever

but not including any claim based on the fraud of the Lender) arising as a result
of its taking, or failing to take, any actions pursuant to or in connection with this
Clause 24.7.

Alternative Currencies

{a) Notwithstanding any other provision of the Finance Documents, if a payment is
required to be made under a Finance Document (a "Relevant Payment”) ang it
would be illegal for the Borrower under any applicable faw or regulation to
make, or the Lender {and any relevant correspondent bank or account bank)
under any applicable law or reguiation to receive, process or remit that Rele-
vant Paymenti in EUR but would be legal for the Borrower to make, and the
Lender (and any relevant correspondent bank or account bank) to receive, pro-
cess and remit such Relavant Payment in an Alternative Currency, then the
Lender may notify (such notice, an "Alternative Currency Notice”) the Bor-
rower in respect of such Relevant Payment the Alternative Currency to be
used, the Alternative Currency Exchange Rate, the Alternative Amount to be
paid in respect of such Relevant Payment and the account into which such
payment shall be made. The Alternative Currency Notice shall be dated not
earlier than two Business Days prior to the due date for such Relevant Pay-
ment.
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28.

26.

26.1

26.2

{b) The Borrower shall promptly notify the Lender upon becoming aware that any
Relevant Payment has become illegal under any applicable law or regulation
but failure to so shail not prejudice the right of the Lender to deliver an Alterna-
tive Currency Notice.

{c) An Obligor shail make any payment under this Clause 24.8 on the terms speci-
fied by an Alternative Currency Notice delivered in accordance with this Clause
.24.8 but nothing in this Clause 24 .8 shall extend the due date of/any amount
due under the Finance Documents.

{d} Clause 7.1 {/llegality) shall not apply in respect of any Relevant Payment (and
any foreign exchange spot transactions necessary to make such payment) if
and to the extent that such Relevant Payment is duly made in accordance with
this Clause 24.8.

{e) In circumstances where the Lender has issued an Alternative Currency Notice
or informed the Borrower in writing that it intends to issue an Alternative Cur-
rency Notice in respect of any Relevant Payment, the Borrower shall be entitled
to open an additional bank account denominated in the relevant Alternative
Currency and solely for the purposes of effecting that Relevant Payment.

SET-OFF

The Lender may set off any matured obligation due from an Obligor under the Finance
Documents against any matured obiigation owed by the Lender to that Obligor, regard-
less of the place of payment, booking branch or currency of either obligation. If the obili-
gations are in different currencies, the Lender may convert either obligalion at a market
rate of exchange in its usual course of business for the purpose of the set-off.

NOTICES
Communications in writing

Any communication to be made under or in connection with the Finance Documents shall
be made in wriling and, unless otherwise stated, may be made by email (signed PDF
scan) or letter. :

Addresses

The address and email address (and the department or officer, if any, for whose atten-
tion the communication is to be made) of each Party for any communication or document -
to be made or delivered under or in connection with the Finance Documents is:

{a) in the case of the Obligor, that identified with its name below;

{b) in the case of the Lender, that identified with its name below: and
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or any substituie address or fax number or department or officer as the Party may notify
to the Lender (or the Lender may nctify to the other Parties, if a change is made by the
Lender) by not less than five Business Days’ notice.

26.3 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 email, when received in legiole form; or

{ii) 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 tc it at that address;

{iii) and, if a particular department or officer is specified as part of its ad-
dress details provided under Clause 26.2 {(Addresses), if addressed to
that department or officer.

(b) Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then anly if it is ex-
pressly markad for the attention of the department or officer identified with the

- -—--- —Lender's-signature-below-(or-any-substitute. departrient or officer as the Lender
- _— N shail spacify for this purpose).

(c) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b}, after 5.00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

26.4 Notification of address and email address

Promptly upon changing ils address or email address, the Lender shall notify the other
Parties.

26.5 Electronic communication

{a} Any communication to be made between any two Parties under or in connec-
tion with the Finance Documents may be made by electronic mail or other elec-
tronic means {including, without limitation, by way of posting to & secure web-
site) 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 in-
formation supplied by them by not less than five Business Days’ no-
tice.
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26.6

27.

271

27.2

(b)

(c)

(d)

Any such electronic communication as specified in paragraph (a) above {o be
made between an Obligor and the Lender may only be made in that way to the
extent that those two Parties agree that, unless and until notified to the contra-
ry. this is to be an accepted form of communication.

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 Pariy to the Lender only if it is addressed in such a manner as the
Lender shall specify for this purpose.

Any electronic communication which becomes effective, in accordance with
paragraph {c) above, after 5:00 p.m. in the place in which the Party to 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 fol-
lowing day.

Any reference in a Finance Document to a communication being sent or re-
ceived shall be construed to include that communication being made available
in accordance with this Clause 26.5.

English language

(a)

(b}

Any notice given under or in connection with any Finance Document must be in

English.

All other documents provided under or in connection with any Finance Docu-
ment must be:

(i) in English; or

(i} if not in English, and if so required by the Lender, accompanied by a
certified Englisﬁ transiation and, in this case, the English transiation
will prevail uniess the document is a constitutional, szatutory or other
official document or otherwise required by Croatian law.

CALCULATIONS AND CERTIFICATES

Accounts

in any litigation or arbitration groceedings arising out of or in connection with a Finance
Document, the entries made in the accounts maintained by the Lender are prima facie
evidence of the matters to which they relate.

Certificates and Determinations
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27.3

28.

30.

31.

311

Any certification or determination by the Lender of a rate or amount under any Finance
Document is. in the absance of manifest error, conclusive evidence of the matters io
which it relates.

Day count convention

Any interes:, commission or fee accruing under a Finance Document will accrue from
day to day and is calculated on the basis of the actual number of days elapsed and a
year of 380 days or, in any case where the practice in the Europear: interbank market
differs, in accordance with that market practice.

PARTIAL INVALIDITY

if. at any time, any provision of a Finance Document is or becomes illegal, invalid or un-
enforceable 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 im-
paired.

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under a Finance Document shall operate as a waiver of any sucH rightorreme-"—
dy‘or’constitutE‘an-e1ection-to-afﬁrm-any—offthefF inance-Documents.-No.election_to_affirm__ _
any Finance Document on the part of the Lender shall be effective uniess it is in writing.

No single or partial exercise of any right or remedy shall prevent any further or other ex-
ercise o 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 pro-
vided by law.

AMENDMENTS AND WAIVERS

Any term of the Finance Documents may be amended or waived only with the consent of
the Lender and the Borrower and any such amendment or waiver will be binding on all
Parties and the Obligers express their consent for their guarantees expressed herein to
remain valid also for the amended or waived part. -

CONFIDENTIAL INFORMATION
Confidentiality

The Lender agrees to keep all Confidential Information confidential and not to disclose it
to anyone, save to the extent permitted by Clause 31.2 (Disciosure of Confidential Infor-
mation) and to ensure that all Confidential Information is protected with security
measures and a degree of care that would apply to its own confidential information.
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31.2

Disclosure of Confidential information

The Lender may disclose (and the Obligors expressly release the Lender from any appli-
cable banking sacrecy obligation for this purpose):

(a) to any of its Affiliates and any of its or their officers, directors, employees, pro-
fessional advisers, auditors, partners and Representatives such Confidential in-
formation as that the Lender shall consider appropriate if any person to whom
the Confidential Information is to be given pursuant to this paragraph (a) is in-
formed of its confidential nature except that there shail be no such requirement
to so inform if the recipient is subject to professional obligations ta maintain the
confidentiality of the information or is otherwise bound by requirements of con-
fidentiality in relation to the Confidential information:

{b) to any person:

)

(t)

(iii)

(iv)

(v)

(vi)

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 mare
Finance Documents or which succeeds (or which may potentially suc-
ceed) it as Lender and, in each case, and to any of that person's Affil-
iates. Representatives and professional advisers;

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 thal person's Affiliates, Representa-
tives and professional advisers;

appointed by the Lender or by a person to whom paragraph (i) or (i)
above applies to receive communications, notices, information or doc-
uments delivered pursuant to the Finance Documents on its behalf
(including, without limitation, any person appointed under paragraph

(i),

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) above(b)(ii) above;

to whom information is required or requested to be disclosed by any
court of competent jurisdiction or any governmental, banking, taxation
or other reguiatory authority or similar body. the rules of any relevant
stock exchange or pursuant to any applicable law or reguiation;

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;
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{vii) 1o whom information is required to pe disclosed in connection with any
Insurance;

(viii) to whom ¢r for whose benefit the Lender charges, assigns or other-
wise creates Security (or may do so) pursuant to Clause 22 {Changes

to the Lenden),

{ix) to whom information is required to be disclosed in connection with,
and for the purposes of, drafting, execution, perfection, enfarcement
cf Financa Documents;

{x) to whom information is requfred fo be disclosed in connection with,
and for the purposes of refinancing of the Existing Facility,

(xi) who is a Party or an Obligor or Affiliate thereof; or
{xii) with the consent of the Obligor,;

in each case, such Confidential Information as the Lender shall consider ap-
propriate if:

o ] o (A) in refation tc paragraphs (b)(i), {b)(ii) and (b){iii) above, the
- - - “person to-whom-the-Confidential-Information..is_to be_given_

. nas_entered into a Confidentiality Undertaking except that

‘there shall be no requirement for a Confidentiality Undertak-
ing if the recipient is a professional adviser and is subject o
professional obligations to maintain the confidentiality of the
Confidential Information:

(B) in relation to paragraph (b)(iv} above, the person to whom
ihe Confidential Information is to be given has entered into 2
Confidentiality Undertaking or is otherwise bound by re-
quirements of confidentiality in relation to the Confidential In-
formation they receive and is informed that some or all. of
such Confidential Information may be price-sensitive infor-
mation,

(C} in relation to paragraphs {(b}v) to (b){viii) above, the person
to whom the Confidential Information is to be given is in-
formed of its confidential nature and that some or all of such
Confidential information may be price-sensitive information
except that there shall be no requirement to so inform if, in
the opinion of the Lender, it is not practicable so to do in the
circumstances;

{c) to any rating agency (including its professional advisers) such Confidential in-
formation as may be required to be disclosed to enable such rating agency to

carry out its normal rating activities iri retation tothe-Finance-Documents-and/or.
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313

31.4

32.

the. Obligors if the rating agency to whom the Confidential Information is to be
given is informed of its confidential nature and that some or all of such Confi-
dential Information may be price-sensitive information.

Entire agreement

This Clause 31 constitutes the entire agreement between the Parties in relation to the
obligations of the Lender under the Finance Documents regarding Confidential Infor-
mation and supersedes any previous agreement, whether express or implied. regarding
Confidential Information.

Notification of disciosure
The Lender agrees (to the extent permitted by law and requlation) to inform-the Obligors:

(a) of the circumstances of any disciosure of Confidential Information madea pursu-
ant to paragraph (b)(v) of Clause 31.2 (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 ‘

{b}) upon becoming aware that Confidential Information has been disclosed in
breach of this Clause 31. :

Continuing obligations

The obligations in this Clause 31 are continuing and, in particular, shall survive and re-
main binding on the Lender for a period of twelve 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 the Lender otherwise ceases to be the Lender.
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 Fi-
nance Document.
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33.

34.

341

— _ __ __ctause, aDispute), shall.be referred to and finally_resolved by arbitration under

SECTION 13
GOVERNING LAW AND.-ENFORCEMENT

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with
it are governed by English law.

ENFORCEMENT
Arbitration

{a) Unless specifically provided for in another Finance Document in refation to that
Finance Document (for the purposes of this clause, an Excluded Finance
Document), any dispute arising out of, relating to or having any connection
with any Finance Document other than an Excluded Finance Document (for the
purposes of this clause, a Qualifying Finance Document), including any dis-
pute as to the existence, validity. interpretation, performance, breach or termi-
nation or the consequences of the nullity of any Qualifying Finance Document
and any dispute relating to any non-contractual obligations arising out of or in
connection with any Qualifving Finance Document (for the purposes of this

the LCIA Arbitraticn Rules (for the purposes of this clause, the Rules).

(b)v The Rules are incorporated by reference into this clause and capitelised terms
used in this clause which are not otherwisa defined in this Agreement have the
meaning given to them in the Rules.

(c) The number of arbitrators shall be three. The claimant (or claimants jointly)
shall nominate one arbitrator for appointment by the LCIA Court. The respond-
ent (or respondents jointly) shall nominate one arbitrator for appointment by the
LCIA Court. The LCIA Court shall appoint the chairman.

{d) Each Party:

0 expressly agrees and consents fo this procedure for nominating and
appointing the Arbitral Tribunal; and

(i) to the extent that it is not permitted ‘o choose its own arbitrator pursu-
ant to this clause {(with a view to the fact that arbitrators are nominated
by the ciaimants and/or the respondents jointly. as relevant), irrevoca-
bly and unconditionally waives any right to choose its own arbitrator.

(e) The seat, or legal place of arbitration, shall be London. The language used in
the arbitral proceedings shall be English. This arbitration agreement shall be
.governed by English faw.
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{f)

All documents submitted in connection with the proceedings shall be in ths
English language or, if in another language, accompanied by an English trans-
lation.

Service of any Request for Arbitration made pursuant to this clause must be at
the address given for the sending of notices under each relevant Qualifying Fi-
nance Document and in a manner provided for in that document.

34.2 Service of process?

(a)

{b)

Without prejudice to any other mode of service allowed under any relevant law,
each Obligor:

(i} irrevocably appoints Tatham Maccines LLP, 1 Gracechurch Street,
London, EC3VODD, United Kingdom, as its agent for service of pro-
cess in relation to any proceedings before the English courts in con- .
nection with any Finance Document; and

{ii) agrees that failure by a prbcess agent 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 Obligors must immediately
{and in any event within 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender may appoint
another agent for this purpose..

This Agreement has been entered into on the date stated at the beginning of this
Agreement. '

2 Not restated.
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Name of Guarantor

BiV GRUPA d.0.0

BRODOSPLIT-BRODOGRADILISTE
SPECIJALNIH OBJEKATA d.o.0.

XB AHTS Hero Shipping, Inc.

SCHEDULE
GUARANTORS

Registration number (or equivalent, if any}
PIN (OIB): 33890755814,
{MBS): 080127368

PIN: 15413473504
(MBS): 060175259

Reg. No. 61825
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SCHEDULE 2
CONDITIONS PRECEDENT AND SUBSEQUENT?

SCHEDULE 2A

CONDITIONS PRECEDENT FOR TRANCHE A

1.1. Transaction Obligors
{a) A copy of the constitutional documents of each Transaction Obligor.
(b) A copy of an extract for each Tra'nsaction Obligor from the commercial, trade or

similar registry from its Origiria! Jurisdiction, dated not earlier than three days
before the date of this Agreement, confirming that it is duly registered and/or is
good standing in its Original Jurisdiction and it is not insolvent (including a cer-
tificate of good standing for any Transacticn Obligors registered or incorporated
under the laws of the Marshall Istands).

(c) A copy of {A) a resolution of the management board and (B) for the Borrower
and DIV GRUPA d.o.o., a resolution of the supervisory board, and {C) for
Transaction Obligors other than the Borrower, z resolution of the shareholders’

meeting:

(i) approving the terms of, and the transactions contemplated by, the Fi-
nance Documents to which it is & 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;

{iii} authorising a specified person or persons, on its behalf, to sign and/or
despatich all documents and notices (including, if relevant, any Utilisa-
tion Request) to be signed and/or despatched by it under or in con-
nection with the Finance Documents to which it is a party; anc

(iv) in the case of each Transaction Obligor cther than the Borrower, au-
thorising the Borrower to act as its agent in connection with the Fi-
nance Documents.

(d) A certified or notarised specimen of the signature of each person authorised by

the resolfution referred to in paragraph (¢} above;

{e) ' A certificate of each Transaction Obligor (signed by authorized director(s)} con-
firming that borrowing or guaranteeing or securing, as appropriaie, the Total

3 Not restated — conditions arecedent set oul in the second amendment and restatement agreement dated on or about 12
April 2021,

-
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" Commitments would not cause any borrowing, guarantee, security or similar
timit binding on any Transaction Obligor to be exceeded.

{f) A certificate of an authorised signatory of the relevant Transaction Obligor certi-
fying that each copy document specified in this SCHEDULE 2 is correct, com-
plete and in full force and effect as at a date no earlier than the date of this
Agresment.

{a) Confirmation issued by the Commercial Court indicating that no bankruptcy or
pre-bankruptcy request has been filed or is pending against the Transaction
.Obligors not older than 2 Business Days at the date of the Utilisation Request.

{h) A certificate of the Borrower confirming it is considered a large cr medium en-
terprise under the Croatian Accountancy Act.

(i) A structure chart setting out the ownership of each Obligor.

(i) Completioh of know ycur customer procedures and provision FATCA infor-
mation requirements satisfactory to the Lender in respect {o each Obligor.

(k) Evidence that no Default, mandatory prepayment event or Material Adverse
— - - .. .  _Changeis existing in respect to any Obligor.

U fEvidence‘that-financing*in-acCcrdance—with-this—~Agreement—fiS—in—compliance_f S
with the Sanctions and applicable export restrictions.

{m) Raceipl of all required Lender's internal authorisations to execute the Facility.

{n) An original of the executed Additional Financial Services Letter providing the
Lender with the right of first offer to act as debt provider, funder or counterparty
or adviser (as relevant) in respect of new Financial Indebtednass proposed to
be issued, incurred or otherwise agreed by an entity controlled by the Ultimate
Beneficial Owner.

1.2 Finance Documents

Originals of each of the following duly signed (notarized or sclemnised where necessary)

documents:

{a) this Agreement;

(b) the Subordination Agreement: aﬁd

{c) each Security Document duly executed, in the relevant legal form, all as list_ed

in SCHEDULE 8 (Security Documents).

1.3. Security
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Evidence in form and substance acceptable to the Lender that the Security created pur-
suant to the relevant Security Documents has been created and, as applicable, perfect-
ed, including, if applicable, registration in the relevant registries. as follows:

(a)

{b)

(c)

(d)

(e)

()

{g)

Evidence that the Mortgage Agreement between the Lender and the Borrower
on establishment of fourth ranking mortgage over the Vessel 1, as a security for
Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rel-
evant interests and costs, has been duly registered with the Ship Registry and
perfected, including the original of the final and binding (in Croatian:
pravomoéno) decree on registration of the mortgage with the Ship Registry;

Evidence that the Mcrigage Agreement between the Lender and the Vessel
Owner 2 on establishment of third ranking mortgage over the Vessel 2, 3s a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
for the relevant interests and costs, has been duly registered with the Ship
Registry and perfected, including the original of the final and binding (in Croa-
tian: pravomocéno) decree on registration of the mortgage with the Ship Regis-
try; '

Evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, as 2
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
for the relevant interests and costs, has been duly filed for registration with the
Ship Registry; ’

Evidence that the stalemen! for discharge of the second rank mortgage regis-
tered over Vessel 3 on the basis of Fourth Preferred Mortgage dated 26 day of
Ostober 2016 in favour of the Existing Financing Lender in the amount of EUR
1,265.000. has been duly filed for registration with the Ship Registry;

evidence that the Agreament on Subordination of Mortgage Priority Ranking on

. the Vessel 1 between the Lender, the Existing Financing Lender and the Bor-

rower, regarding the mortgage on the Vessel 1, has been duly pre-registered
(in Croatian: predbiljeZba) with the relevant Ship Registry, including the original
of the final and binding (in Croatian: pravomocno) decree on pre-registration of
the subordination of the mortgage priority ranking with the Ship Registry;

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
the Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vessel 2, has been duly pre-registered
{in Croatian: predbiljieZba) with the relevant Ship Registry, including the original
of the fina! and binding (in Croatian: pravomocno} decree on pre-registration of
the subordination of the morigage priority rarking with the Ship Registry;

Evidence that the Share Piedge Agreement belween the Lender and the

Shareholder on the first ranking pledge over the Shares in the Borrower, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
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(h)

(i)

for the relevant interests and costs, has been duly registered with the Pledge
Registry and perfected, including the original of the notification of the Pledge
Registry on the registration of the pledge;

the original debenture note issued by the Borrower, in favour of the Lender, in
the form of a solemnized document (in Croatian: solemnizirana isprava), has
been handed to the Lender together with an evidence of debenture note's regis-
tration with the Croatian Registry of Debentures (in Croatian: Hrvatski registar
zaduinica);

the - original debenture note issued by the company DIV GRUPA d.o.o., as
guarantor, in favour of the Lender, in the form of a solemnized document (in
Croatian: solemnizirana isprava), has been handed to the Lender together with
an evidence of debenture note's registration with the Croatian Registry of De-
bentures (in Croatian: Hrvalski registar zaduZnica);

the original debenture note issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.0.0., as guarantor, in favour
of the Lender, in the form of a solemnized document (in Croatian: solemnizira-
na isprava), has been handed to the Lender together with an evidence of de-
benture note's registration with the Croatian Registry of Debentures (in Croa-

tian: Hivatski registar zaduznica),

)

{m)

evidence of notification by the Borrower, as insured, to the relevant insurer (i.e.,
issuer of each relevant Insurance policy insuring risks related to the Vessel 1),
on the assignment of insurance claims established under the Agreement on
Assignment for Security Purposes between the Lender and the Borrower, duly
acknowledged by the relevant insurer;

evidence of notification by the Vessel Owner 2, as insured, to the relevant in-
surer {issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 2), on the assignment of insurance claims established under the Agreement
on Assignment for Security Purposes between the Lender and the Vessel Own-
er 2, duly acknowledged by the relevant insurer;

evidence of notification by the Vessel Owner 3, as insured, to the relevant in-
surer (issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 3), on the assignment of insurance claims established under the Agreement
on Assignment for Security Purpcses between the Lender and the Vessel Own-
er 3, duly acknowiedged by the relevant insurer;

evidence of notification by the Borrower, as contractual party to the Shipbuild-
ing Agreement, to the Purchaser, as its debtor under the Shipbuilding Agree?
ment, on the assignment of contraciuai claims established under the Agree-
ment on Assignment for Security Purposes between the Lender and the Bor-
rower, duly acknowledged by the Purchaser, or if such acknowledgment cannot

be obtained, evidence that the delivery of the notification has been duly made.
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1.4,

1.5.

if, solely for the reason that the Existing Financing Lender refuses to enter inlc the
Agreements on Subordination of Morigage Priority Ranking as set out in items 1.3 (&)

and (f), and as a resuli thereof the conditions precedent set out in items 1.3 (e} and (f)

cannot be satisfied, the following conditions precedent shall apply instead (and for the
avoidance of doubt conditions preceden: set out in items 1.3 (e) and (f) should not be
further considered):

(a)

(b)

evidence that the Morigage Agreement between the Lender and the Borrower
on astablishment of the first ranking mortgage over the Vessel 1, conditional
upon deletion of the currently existing first ranking mortgage over the Vessel 1
granted in favour of the Existing Financing Lender, as a sscurity for Secured
Liabilities, up to the amount of EUR 33,000,000, increased for the televant in-
terests and costs, has been duly but conditionally registered with the relevant
Ship Registry, including the original of the final and binding (in Croatian:
pravomocéno) decree on registration of the mortgage with the Ship Registry;

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 2 on establishment of the first ranking mortgage over the Vessel 2, con-
ditional upcn deletion of the currently existing first ranking mortgage over the
Vessel 2 granted in favour of the Existing Financing Lender, as a security for
Secured Liabilities, up to the amount of EUR 33,000,000, increased for the rel-
gvant interests and costs, has been duly but conditionally registered with the
relevant Ship Registry, including the original of the final and bznding (in Croa-
tian: pravomocno) decree on registration of the mortgage-with the Ship Regis-
try:

Refinancing

(@)

{b)

{c)

An original of the executed Pay-Off Letter, duly signed by the Existing Financ-
ing Lender and acknowledged by the Transaction Obligors, evidencing that the
Existing Security has been or will be discharged on or about the first Utilisation
Datz in accordance with the terms of the Pay-Off Letter.

Evidence salisfactory to the Lender that the Borrower has paid all interest, fees,
costs and any other amount outstanding in relation to the Existing Facility as
specified by the Pay-Off Letter to the Existing Financing Lender or it has trans-
ferred the amount corresponding to the amount of all interest, fees, costs and
any other amount outstanding in relation to the Existing Facility as specified by
the Pay-Off Letter to the Lender as specified by the Lender to the Borrower for
payment in discharge of the Existing Bank Loan.

A funds flow statement setting out the application of funds berrowed under this
Agreement in relaticn to the repayment cf the Existing Indebtedness and the
other purposes as permitied under or required by this Agreement (including but
not limited to the use of proceeds under Tranche B).

Financial information
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1.6.

The Original Financial Statements.

Vessels

(a) A copy of an up-to-date extract from the relevant Ship Registry (dated no earli-
er than 30 days of the proposed Utilisation Date) in respect of each ship com-
prising the Vessel evidencing the Borrower and Vessel Owner title to the Ves-
sel (showing no encumbrance other than as permitted by this Agreement).

{b) A copy of the [nitial Valuation.

{c) All Insurance policies held by the Borrower and Vessel Owner in respect of the
Vessel.

(d} Evidence that the Insurance policies are effective in accordance with their
terms.

(e} Declaration of Class from the classification society DNV GL dated March 18,
2019 confirming completion of sea triais and all relevant sea trials tests except
for voluntary class notations HC (E/3);

e _{B_ ___A copy.of the_Ship_Building Agreement. _ - - L
Tax— T T T T T T T T T S mm o e e m e e
(a} A copy of the VAT registration certificate of each Borrower.

(b) A confirmation frem the competent tax authority confirming that the Borrower

1.8.

1.9.

have no overdue tax liabilities (being not older than 15 daysj.

Legal opinions

(a) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to Eng-

lish law, in a form acceptable {o the Lender.

(b) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to Croa-
tian law, in a form acceptable to the Lender.

{c) A legal opinion issued by CMS, legal advisers to the Lender as to Dutch law, in
a form acceptable to the Lender.

(d) A legai opinion issued by Reeder and Simpson P.C., legal advisers to the
Lender as to the laws of the Marshall Isiands, in a form acceptable te the Lend-
er.

" Other documents and evidence

(a)———The-Utilisation-Reguest-(which-complies-with-this-Agreementy-
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{b)

{c)

(d)

Evidence that any other fees, and the costs and expenses (e.g. legal fees) then
due from the Borrower pursuant to Ciause 10 (Fees) and Clause 15 (Costs and.
expenses) have been paid or will be paid by the Borrower by the first Utilisation
Date.

A copy of any other Authorisation or other document, opinion or assurance
which the Lender (acting reasonably) considers to be necessary (if it has noti-
fied the Obligors accordingly) in connection with the entry into and performance
of the transactions contempiated 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 34.2 (Service of process) where this is required.
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SCHEDULE 2B

CONDITIONS PRECEDENT FOR TRANCHE B

{(a) The Borrower shall provide to the Lender evidence acceptable to the Lender within 10
Business Days from the Signing Date:

{i) evidence that the Agreement on-Subordination of Mortgage Priority Ranking on
Vessel 1 between the Lender, the Existing Financing Lender and the Borrower,
regarding the mortgage on the Vessel 1 has been duly registered and perfected
(i.e., that the pre-registration has been validly justified), and as a consequence
that the Mortgage Agreement between the Lender and the Borrower is regis-
tered in the first rank in the mortgage amount of up to EUR 33,000,000, in-
creased for the refevant interests and costs, including the original of the decree
on registration of the mortgage with the Ship Registry:

(ii) evidence that the Agreement on Subordination of Mortgage Pricrity Ranking on
Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vesse! 2 has been duly registered and
perfected (i.e., that the pre-registration has been validly justified), and as a
consequence that the Mortgage Agreement between the Lender and the Bor-

‘rower is registered in the first rank in the mortgage amount of up to EUR

—.—-33,000,000. increased-for-the-relevant-interests-and-costs;including the-original——  — —— -
of the decree on registration of the mortgage with the Ship Registry;

(iii) evidence that the mortgage of the Existing Financing Lender over the Vessel 1,
as a security for liabilities up to the amount of EUR 33,000,000, increased for
the relevant interests and costs, has been duly deleted from the Ship Registry,
including the original of the decree on deletion of the mortgage from the Ship
Registry;

(iv} evidence that the mortgage of the Existing Financing Lender over the Vessel 2,
as a security for liabilities up to the amount of EUR 33,000,000, increased for
ths relevant interests and costs, has been duly deleted from the Ship Registry,
including the original of the decree on deletion of the mortgage from the Ship
Registry;

(v) the original debenture note,' issued by the Borrower, in favour of the E'xisting
Financing Lender. in a form of a solemnized document {in Croatian: solem-
nizirana isprava), has been returned {o the Borrower and destroyed:;

(vi) the original debeniure note, issued by the company DIV GRUPA d.o.0., in fa-
vour of the Existing Financing Lender, in a form of a solemnized document (in
Croatian: sofemnizirana isprava), has been returned to the company DIV GRU-
PA d.o.o. and destroyed;

—(vii) thecriginal™ debenturé” note, issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.c.0., in favour of the Exist-
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(b}

{viii)

(ix)

(x)

{xi)

ing Financing Lender, in a form of a solemnized dccument (in Croatian: sclem-
nizirana isprava), has been returned to the compary BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.c. and destroyed:;

evidence of notification by the Existing Financing Lender and the Borrower to
the relevant insurer (i.e., issuer of each relevant insurance policy insuring risks
related to the Vessel 1), on the terminalion of the assignment of insurancs
claims established under the Agreement on Assignment for Security Purposes

by the relevant insurer;

evidence of notification by the Existing Financing Lender and the Vessel Owner
2 to the relevant insurer (i.e., issuer of each relevant Insurance policy insuring
risks related to the Vessel 2), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposss
between the Existing Financing Lender and the Vessel Owner 2, duly acknowi-
edged by the relevant insurer;

evidence of notification by the Existing Financing Lender and the Vessel Owner
3 to the relevant insurer (i.e., issuer of each relevant insurance policy insuring
risks related to the Vessel 3), on the termination of the assignment of insurance
claims established under the Agreement cn Assignment for Security Purposes
between the Existing Financing Lender and the Vessel Owner 3, duly acknowl-
edged by the relevant insurer; :

evidence of notification by the Existing Financing Lender and the Borrower to
the Purchaser, on the termination of the assignment of confractual claims es-
tablished under the Agreement on Assignment for Security Purposes betwsen
the Existing Financing Lender and the Borrower, duly acknowledged by the
Purchaser, or if such acknowledgment cannot be obtained, evidence that the
delivery of the notification has been duly made:

if. solely for the reason that the Existing Financing Lender refuses to enter into the
Agreements on Subordination of Mortgage Priority Ranking as set out in item 1.3 (e) and
(f) of SCHEDULE 2A, and as a result thereof the conditions subsequent set out in item
(a)(i) and (a)(ii) of this SCHEDULE 2B, cannot be satisfied, the following conditions sub-
sequent shall apply (and for the avoidance of doubt conditions subsequent listed under
items (a)(i) and (a)(ii} of this SCHEDULE 2B should not be further considered):

()

(ii)

evidence that the first ranking mortgage established under the Mortgage
Agreement between the Lender and the Borrower on establishment of the first
ranking mortgage over the Vessel 1, as a security for Secured Liabiiities, up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fully effective;

evidence that the first ranking mortgage established under the Mortgage
Agreement between the Lender and the Borrower on establishment of the first



ranking mortgage cver the Vessel 2, as a security for Secured Liabilities. up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fuily effective.




SCHEDULE 2C

CONDITIONS SUBSEQUENT.

{a) The Borrower shall provide to the Lender evidence acceptable to the Lender

(i} within 5 Business Days from the Utilisation Date of Tranche A:

the original copy of each Insurance policy securing risks related to the Ves-
sel 1, evidencing the Lendar being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee, has been handed to the Lender by the Borrower,

the original copy of each Insurance policy securing risks related to the Ves-
sel 2, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee or designated as second loss payee, has been handed to the
Lender by the Vessel Owner 2;

the original copy of each Insurance policy securing risks related to the Ves-
sel 3, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee or designated as second loss payee, has been handed to the
Lender by the Vessel Owner 3;

(ii) within 30 days from the Signing Date:

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of the first ranking morigage over the Vessel 3,
as a security for Secured Liabilities, up to the amount of EUR 33,000.000,
increased for the relevant interests and costs, has been duly registered with
the relevant Ship Registry (finally and binding, not subiect to possible ap-
peals);

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, up
tc the amount of EUR 17.000.000,00 increased for the relavant interests
and costs, has been duly registered with the relevant Ship Registry and
perfected {finally and binding, not subject to possible appeals);

evidence that the mortgage of the Existing Financing Lender over the Ves-
sel 3, as a securily for liabilities up to the amount of EUR 33,000,000, in-
creased for the relevant interests and costs, has been duly deleted with the
relevant Ship Registry and perfected (finally and binding, not subject to
possible appeals).
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SCHEDULE 3
UTILISATION REQUEST*

From: BRODOGRADEVNA INDUSTRIJA SPLIT, dioniZko drustvo
To:  VTB BANK (EUROPE) SE

Dated: [©] 2019

Dear Sirs,

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustve — EUR 50,000,000 Facility Agree-
v ment :
dated [®] 2019 {the Agreement)

1. We refer to the Agreement. This is the Utilisation Request. Terms defined in the 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:

. . __ _ _Proposed Utilisation Date: [®] (or, if that is not a Business Day, the next

Business Day)” — "~ T T o — =

Amount: € [®), or, if less, in each case tha available
[Tranche A Commitment] or {Tranche B Com-
mitment].

Tranche: [Tranche A} or [Tranche B]

3. We confirm that on the date of this Utilisation Request:
(i) each condition specified in Ciause 4.2 (Further conditions precedent) is
satisfied;
(ii) representations from Clause 17. {Representations) and undertakings

from Clause 18. (Information undertakings) 19. {General underiakings)
and 20 {Vessel undertakings) are still existing and valid; and

{idi) the requirement from Clause 20.9 {Minimum foan to value covenant) is
satisfied.
4. The proceeds of all Loans should be credited to:
(i) in case of Tranche A: [relevant Account as set out in the Pay-Off Let-
terl :

4 Not restated




{ii) in case of Tranche B to the account of Polar Expedition held with the
Existing Lender, according to the following account details:
Bank: Zagrebadka Banka d.d.
IBAN: HR 64 2360 0001 1027 1364 8
SWIFT: ZABAHR2X

5. The purpose of the Loan under each Tranche is as set out in Clause 3 (Purpose) of the
Agreement.
6. This Utilisation Request is irrevocable.

Yours faithfuily,

authorised signatory for v
BRODOGRABDEVNA INDUSTRIJA SPLIT, dionitko drustve
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SCHEDULE 4
FORM OF TRANSFER CERTIFICATE

From: [The Existing Lender] (the "Existing Lendef") and {The New Lender] (the "New Lender")

Dated: {©]

VTB BANK (EUROPE) SE ~ EUR 50,000,000 Facility Agreement

dated 12 April 2019 and amended and restated on 11 October 2019 and __ Apri'l 2021 (the

Agreement)

We refer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate.

We refer to Clause 22:

{b) The Existing Lender and the New Lender agree to the Existing Lender transfer-
ring to the New Lender by novation and in accordance with Clause 22 all of the

Existing Lender's rights and obligations under the Agreement and the other Fi-

rance Documents which relate to that portion of the Existing Lender's Commit-

oL _ment and_participation in Loans under the Agreement as specified in the

Schedule. : — e

10.

11.

12.

Note:

{c) The proposed Transfer Date is [@].

(d) The Facility Office and address, fax number and allention detzils for notices of
the New Lender for the purposes of Clause 26.2 (Addresses) are set out in the
Schedule.

The New Lender expressly acknowledges the limitations on the Existing Lender's obliga-
tions set out in Clause 22.

This Transfer Certificate 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 Transfer
Certificate,

This Transfer Certificate and any non-contractual obligations arising cut of or in connection -

with it are governed by English law.

This Transfer Certificate has been entered into on the date stated at the beginning of this
Transfer Certificate.

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. Itis 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 jurisdiéticn and, if so, to arrange for execution of those
documents and completion of those formalities.

(a)

(&)

()

(f)

(g9)

(h

{Kk)

SCHEDULE S
LIST OF EXISTING SECURITY

First ranking mortgage registered in favor of the Existing Financing Lender over Vessel 1
securing the amount of EUR 33,000,000 increased for applicable interest, fees and costs;

First rarking mortgage Existing Financing Lender over Vessel 2 securing the amounti of
EUR 33,000,000 increased for applicable interest, fees and costs;

First ranking mortgage Existing Financing Lender over Vessel 3 securing the amount of
EUR 33,000,000 increased for applicable interest, fees and costs;

Insurance policy securing risks related to the Vessel 1, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija);

Insurance policy securing risks related to the Vessel 2, with first loss payee designation in
favor of the Existing Financing Lender {in Croatian: vinkulacija);

Insurance policy securing risks related to the Vessel 3, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkufacija);

Claims assignment, whereby the Borrower has assigned its rights and receivables under
the Ship Building Agreement in favour of the Existing Financing Lender;

insurance policies proceeds assignments, whereby the Borrower andfor the relevant in-
sured entities have assigned their rights under the insurance policies securing Vessel 1,
Vessel 2 and Vessel 3 in favour of the Existing Financing Lender;

Debenture Note, issued by the Borrower, securing the amount of EUR 33,000,000 in-
creased for applicable interest, fees and costs, notarisation number OV-1837/2018;

Debenture Note, issued by DIV GRUPA d.o.0., securing the. amount of EUR 33,000,000
increased for applicable interest, fees and costs, number OV-1836/2018; and

Debenture Note, issued by BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKA-
TA d.o.0., securing the amount of EUR 33,000,000 increased for applicable interest, fees
and costs, number OV-1838/2018.



SCHEDULE &
EXISTING FINANCIAL INDEBTDNESS

Agreed form — Provided separately
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. SCHEDULE 7
EXISTING FINANCIAL SECURITY

Agreed form ~ Provided separately



(a)

(b)

(c)

(d)

(e

(f)

{g)

(h)

0

1}

SCHEDULE 8 _
LIST OF SECURITY DOCUMENTS

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document (in Croatian: sol-
emnizirana isprave). as a security for Secured Liabilities, up to the amount of EUR
23,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document {in Croatian: sol-
emnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Vesse! Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the.amount of EUR
33,000,000, increased for the relevant interests, fees and costs; ’

Mortgage Agreement between the Lender and the Vessel Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000.000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the VEssal Owner 3 on establishment-of-

~ ““morigage-over-the-Vessel-3-whereby-signatures-have-been.duly_notarised, as a security

for Secured Liabilities, up to the amount of EUR 17,000,000, increased for the relevant
interests, fees and costs;

Morigage Agreement between the Lender and the Vessel Owner 3 on establishmeni of
mortgage over the Vessel 3, whereby signatures have been duly notarised, as a security
for Secured Liabilities, up to the amount of EUR 33,000,000, increased for the relevant
interests, fees and costs; ’

Share Pledge Agreement between the Lender and the Shareholder on the first ranking
pledge over the Shares in the Borrower, conciuded in a form of a solemnized document
{in Croatian: solemnizirana isprava), as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Borrower
on assignment of claims arising in relation to the Ship Building Agreement and the Insur-
ance Proceeds in respect to Vessel 1, as a security for Secured Liabilities, up o the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement cn Assignment for Security Purposes between the Lender and the Vessel
Owner 2 on the assignment of insurance Proceeds in respect to Vessel 2, as a security
for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant
interests and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vesset
Owner 3 on assignment of Insurance Proceeds in respect to Vessel 3, as a security for




(k)

M

(m)

(n)

{0)

{p)

(a)

(s)

(1

Secured Liabilities, up to the amount of EUR 50,000,000, increased for the reievant in-
terests, fees and cosis: :

Debenture Noté, allowing direct enforcement over all accounts and assets of the Bor-
rower, granted by the Borrower in favour of the Lender, in a form of a solemnized docu-
ment (in Croatian: sofemnizfrana isprava), as a security for Secured Liabilities, up te the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Debenture Note, alicwing direct enforcement over all accounts and assets of the compa-

ny DIV GRUPA d.o.0., granted by the company DIV GRUPA d.o.0. in favour of the Lend-

er. in a form of a solemnized document (in Croatian: solemnizirana isprava), as & securi-
ty for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rele-
vant interests, fees and costs;

Debenture Note, allowing direct enforcement over all accounts and assets of the compa-
ny BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.c.o., granted by
the company BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.o0. in
favour of the Lender in a form of a solemnized document (in Croatian: solemnizirana is-
prava), as a security for Secured Liabilities, up to the amount of EUR 50,000,000, in-
creased for the relevant interests, fees and cosis;

Insurance policy securing risks related to the Vessel 1, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija),

Insurance policy securing risks related to the Vessel 2, with first loss payee designation
in favour of the Lender (in Croatian: vinkuiacija), and

Insurance policy securing risks related to the Vessel 3, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija) and the Insurance policy securing risks
related to the Vessel 3, with second loss payee designation in favour of the Lender (in
Croatian: vinkulacija),

New insurance policy securing risks related to the Vessel 3, with first loss payee desig-
nation in favour of the Lender (in Croatian: vinkulacija); '

Security Confirmation Agreement between the Lender, the Borrower and the Vessel -
Owner 1 fer confirmation of mortgage agreements and assignment for security purposes
in relation to the Vesse! 1, conciuded in a form of a solemnized document (in Croatian:
Solemnizirana ispravay,

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 1 cn assignment of claims arising in relation to the new Ship Building Agreement
dated 5 July 2019 between the Borrower as builder and the Vessel Owner 1 as the buyer
of the Vessel 1, as a secuwrity for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 3 on assignment of claims arising in relation to the new Insurance policy, as a se-
curity for Secured Liabilities, up to the amount of EUR 50,000,009, increased for the rel-
evani interests. fees and costs;
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{u) Agreement on Authorization of Vessel Sale between the Lender, the Borrower and the
Vessel Owner 1, authorizing the Lender o execute the sale process of the Vessel 1 acl-
ing in the name and for the benefit of the Vessel Owner 1;

{v) Personal Guarantee of Mr. Tomislav Debeljak as the Ultimate Beneficial Owner of the
Borrower;

(w) Share Pledge Agreement between the Lender, the Borrewer and DIV GRUPA d.0.0. cn
the first ranking pledge over the shares in the company DIV CRUISES d.o.0., concluded
in a form of a sclemnized document (in Croatian: solemnizirana isprava), as a securily
for Secured Liabilities, up to the amount of EUR 50,600,000, increased for the relevant
interests, fees and costs;

{x) Share Pledge Agreement between the Lender and DIV GRUPA d.o.c. on the first ranking
pledge over the shares in the company DIV BRODOGRADNJA d.c.0., concluded in a
form of a solemnized document (in Croatian: solemnizirana isprava), as a security for
Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant in-
terests, fees and costs;

{y) Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.o.0. an
the first ranking pledge over the shares in the Vessel Owner 1, as a securily for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,

. fees and costs;

_ (2} Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.0.0. on - _"
the first ranking pledge over the shares in the V&ssel Owner 2, as asecurity-for-Securedq— — ~—— ———
Liabilities, up to the amouni of EUR 50,000,000, increased for the relevant interests,

fees and costs;

(aa) Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.o.o. on
the first ranking pledge over the shares in the Vessel Qwner 3, as a security for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,
fees and costs.

{bb) Deed of confirmation in respect of personal guarantee of Mr. Tomislav Debeljak as the
Ultimate Beneficial Owner of the Borrower.

{cc). Deed of confirmation in respect to the share pledge agreement between the Lender and
BRODOSPUIT-PLOVIDBA d.o.0. on the first ranking pledge cver the shares in the Ves-
sel Owner 1, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs.

(dd) Deed of confirmation in respect to the share pledge agreemeni between the Lender and
BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking piedge over the shares in the Ves-
sel Owner 2, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs (in the agreed form).

{ee) Deed of confirmation in respect lo the share pledge agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.o.0. 0n the first ranking pledge over the shares in the Ves-
sel Owner 3, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and casts.
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SCHEDULE 9
FORM OF COMPLIANCE CERTIFICATE

Tc: VTB Bank Europe SE as Lender
From: DIV GRUPA d.0.0.

BRODOGRABDEVNA INDUSTRIJA SPLIT, dionitko drustvo
Dated: | 120[ ]

Dear Sirs

BRODOGRADPEVNA INDUSTRIJA SPLIT, dionicko drusStvo —
EUR 50,000,000 Facility Agreement .
dated 12 April 2019 and as amended and restated on October 2018 (the Agreement)

1. We refer to the Agreement. This is a Compliance Certificate. Terms defined in the
Agreement have the same meaning when used in this Compliance Certificate unless
given a different meaning in this Compliance Certificate.

2. We confirm that the Current Ratio is [ ] in respect of the -Quarter Date fallingon [ .
3. [We confirm that no Default is continuing.]”
SIGNEU. i e e
Director ‘ - Director
of of
" DIV Grupa d.c.0. DIV Grupa d.o.o.

We hereby confirm and certify the above statements under paragraph 2 above to be true and cor-
rect: '

[for and behalf of
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SIGNATURE PAGE®
TO THE UP TO EUR 50,000,000 FACILITY AGREEMENT

5 Not resiated
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THE BORROWER

BRODOGRABEVNA INDUSTﬁIJA SPLIT, dionicko drustvo
By:

Address: Put Supavia 21, Split, Croatia

Fax:

Attention:
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THE GUARANTORS

DIV GRUPA D.O.0.

By:

Fax:

Attention:

Address: Bohovica 10/A, Samobar, Croatia




BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0.

By:

Address: Put Supavla 21, Split, Croatia
Fax:

Attention:



T T T T T, NG TR R T

THE LENBDER
VTB BANK (EUROPE) SE

By:

By:

Address; Risterstralte 7-9, 60325 Frankfurt am Main, Germany

Email: Loans.Administration@vtb.eu

Attention: Loan Administration
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SIGNATURE PAGE
TO THE AMENDMENT AND RESTATEMENT AGREEMENT



THE BORROWER

EXECUTED AS A DEED by
BRODOGRABDEVNA INDUSTRIJA SPLIT,
dioni¢ko drustvo Signature

acting by

. . N - . Sp Ty e
Print signatory's name: _JoMISLAY  DEBEL AE

Title:




THE GUARANTORS

EXECUTED AS ADEED by
DIV GRUPA D.G.O.

Signature

et et

acting by

Print signatory’s name: _JOMISI AV DEBEL L

Title:




EXECUTED AS A DEED by
BRODOSPLIT-BRODOGRADILISTE
SPECIJALNIH OBJEKATA d.o.0.

e

acting by

Print signatory's name: _Te#SLAV DEBELN ¢

Title:

Signature




EXECUTED AS A DEED by )
XB AHTS HERO SHIPPING, INC.

Signature

— St

acting by

Print signatory's name: _AYSIAY DEBELAE

Title:




THE LENDER

VTB BANK (EUROPE) SE

P

TP a7 g A g e A g T

VAT (i L EHNVEIL
Address: Rusterstralle 7-9, 60325 Frankfurt am Main, Germany
Email: Loans.Administration@vtb.eu

Attenﬁon: Loan Administration




EXECUTION VERSION

AMENDMENT AND RESTATEMENT AGREEMENT
dated _A_Z__ January 2022

for

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
as Bdrrower
and
THE GUARANTORS |
as Guarantors

‘and

VTB BANK (EUROPE) SE

as Lender

RELATING TO ANUP TO
€50,000,000 FACILITY AGREEMENT
- DATED 12 APRIL 2019
AS AMENDED AND RESTATED ON 11 OCTOBER 2019, 12 APRIL 2021 AND 12 OCTOBER
2021
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THIS AGREEMENT is dated ’(7— January 2022 and made between:

(1)

(2)

(3)

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

THE COMPANIES listed in SCHEDULE 1 (Guarantors) as guarantors (the ™
Guarantors");

- VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with

registered office at Rusterstrale 7-9, 60325 Frankfurt am Main, Germany, PIN (OIB):
28284529780, registered with the District Court of Frankfurt am Main (Amtsgericht Frankfurt
am Main) under registration number HRB 12168 (the "Lender")

{the Borrower, the Lender and the Guarantors collectively referred to as the "Parties",
and individually as a "Party"). ) :

IT IS AGREED as follows:

RECITALS:

(A)

(B)

(C)

1.1

The Lender under the Original Amended Facility Agreement (as defined below) made
available, in aggregate, up to €50,000,000 term loan facilities to the Borrower.

The Lénderi, the Borrower and the Guarantors have agreed to amend and restate the

Original Amended Facility Agreement (as defined below) in accordance with the terms
hereof in the form as set out in SCHEDULE 2 (Restated Agreement).

This Agreement shall take effect as a deed notwithstanding the fact that it may have
been signed by the Lender under hand.

IT IS AGREED as follows:

DEFINITIONS AND INTERPRETATION

Definitions

In this .Agreement:i*

"Fburth Amendment Documents” means this Agreement and the Restated Agreement.

"Effective Date" means 12 January 2022 provided that by that date the Lender confirms
in writing to the Borrower that it has received each of the documents and evidence listed
in Schedule 1A (Conditions Precedent) in a form and substance satisfactory to it (the "CP
Satisfaction”).

M.14016149,9




1.2

13

1.4

2.1

3.1

M,140156148.9

"Original Amended Facility Agreement’ means the up .to €50,000,000 term loan
facilities agreement dated 12 April 2019 between, amongst others, the Borrower and the
Lender, as amended and restated on 11 October 2019, 12 April 2021 and 12 October
2021. ' '

"Third Amendment and Restatement Agreement" means the amendment and
restatement agreement dated 12 October 2021 between, among others, the Borrower

. and the Lender, relating to an up €50,000,000 term loan facilities agreement dated 12

April 2019 between, amongst others, the Borrower and the Lender, as amended and
restated on 11.0ctober 2019 and 12 April 2021.

"Restated Agreement" means the Original Amended Facility Agreement, as amended
and restated by this Agreement, the terms of which are set out in Schedule 2 (Restated
Agreement),

incorporation of defined terms

(a) Unless a contrary indication appears, a term defined -in any other Finance
Document (including, for the avoidance of doubt, the Restated Agreement) has
the same meaning in this Agreement.

(b) The principles of construction set out in Clause 1.2 (/nterpretation) of the
Original Amended Facility Agreement shall have effect as if set out in this
Agreement except that references to the Original Amended Facility Agreement
are to be construed as references to this Agreement.

Clauses

In this Agreement any reference to a "Clause"” or a "Schedule" is, uniess the context
otherwise requires, a reference to a Clause or a Schedule to this Agreement.

Designation

In accordance with the Original Amended Facility Agreement, the Borrower and the
Lender designate each Fourth Amendment Document as a Finance Document.

EFFECTIVE DATE

On and from the Effective Date, the Original Amended Facility Agreement shall be
amended as set out in the Restated Agreement, and any references to the Original
Amended Facility Agreement in any Finance Document or otherwise shall be construed
as references to the Restated Agreement.

ACKNOWLEDGEMENTS

The Obligors irrevocably acknowledge and agree that the Interest Period that is to end
on 12 January 2022 as the original Termination Date shall instead end on the new
Termination Date as stipulated in the Restated Agreement and that relevant Interest



3.2

Period shall be of 11 months and 19 days in duration any provision of the Original
Amended Facility Agreement notwithstanding.

Each Guarantor confirms to the Lender that its obligations including in respect of any
guarantee or indemnity undertaken by each of them in the Finance Documents continue
in full force and effect.

REPRESENTATIONS

The representations set out in Clause 17 of the Restated Agreement are deemed to be
made by the Borrower (by reference to the facts and circumstances then existing, as if

" references to the Original Amended Facility Agreement are references to the Restated

Agreement and in the case of the representations made on the date of this Agreement,
as if the Effective Date had occurred) on:

'(a) the date of this Agreement; and
{b) the Effective Date.
~ CONTINUITY

6.1

6.2

Continui;lg obligations

(a) The provisions of the Finance Documents shall, save as amended by this
Agreement, continue in full force and effect with respect to the Lender and the

. _ . Borrower_.and from_the Effective Date, the-Original Amended-Facility-Agreement-—-

and this Agreement shall be read and construed as one document.

{b) Except to the extent expressly stated in this Agreement, no waiver is given by
this Agreement or the Restated Agreement, and the Lender expressly reserves
all its rights under all Finance Documents.

MISCELLANEOUS
Incorporation of terms

The provisions of Clause 28 (Notices), Clause 30 (Partial Invalidity). Clause 31 (Remedies
and waivers) and Clause 35 (Jurisdiction) of the Restated Agreement shall be
incorporated into this Agreement as if set out in full in this Agreement and as if
references in those clauses to “"this Agreement' or "the Finance Documents” are
references to this Agreement.

Counterparts

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.

M.140:6148.8



7. GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by English law. '

8. SERVICE OF PROCESS
(a) Without prejudice to any other mode of service aliowed under any relevant law,
each Obligor:
(i irrevocably appoints Tatham&Co, 20 St Dunstan’s Hill, City of London,

EC3R 8HL, United Kingdom, 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 a process agent 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 Obligors must immediately
(and in any event within 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender 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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1.1.

SCHEDULE 1
CONDITIONS PRECEDENT AND SUBSEQUENT

SCHEDULE 1A
CONDITION PRECEDENT

Transaction Obligors

(a)

(b)

A certificate of each Transaction Obligor except BRODOGRADILISTE
SPECIJALNIH OBJEKATA d.o.0. (signed by authorized director(s)) confirming
that the copies of the constitutional documents of each Transaction Obligor
delivered as condition precedent pursuant to Clause 1.1. a) of Schedule 1 Part
1A - Conditions Precedent of the Third Amendment and Restatement
Agreement are correct, complete and in full force and effect as at a date of this
Agreement.

A copy of the constitutionai documents of BRbDOGRADlLISTE SPECIJALNIH
OBJEKATA d.o.0.

A certificate of each Transaction Obligor incorporated in- Croatia except

_BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.o._(signed_by authorized

director(s)) confirming that the data revealed by the copy of the extract from the

(d)

(e)

court Tegistry from its Original Jurisdiction delivered as a condition precedent
pursuant to Clause 1.1. b) of Schedule 1 Part 1A - Conditions Precedent of the
Third Amendment and Restatement Agreement is correct, complete and in full
force and effect as at a date of this Agreement.

A copy of an extract for each Transaction Obligor incorporated in the Marshall
islands and BRODOGRADILISTE SPECIJALNIH OBJEKATA d.0.o0. from the
commercial, trade or similar registry from its Original Jurisdiction, dated not
earlier than three days before the date of this Agreement, confirming that it is
duly registered and/or is good standing in its Original Jurisdiction and it is not
insolvent.

. A copy of (A) a resolution of the management board and (B) for the Borrower

and DIV GRUPA d.o.o., a resolution-of the supervisory board, and (C) for
Transaction Obligors other than the Borrower, a resolution of the shareholders'

meeting:

(i

(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;.

authorising a specified person or persons to execute the Finance
. Documents to which it is a party on its behalf; ’

M.14016149.6



(iii) authorising a specified person or persons, on its bebhalf, 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 each Transaction Obligor other than the Borrower,
authorising the Borrower to act as its agent in connection with the
Finance Documents.

A certified or notarised specimen of the signature of each person authorised by
the resolution referred to in paragraph (e) above.

A certificate of each Transaction Obligor (signed by authorized director(s))
confirming that borrowing or guaranteeing or securing, as appropriate, the Total
Commitments would not cause any borrowing, guarantee, security or similar
limit binding on any Transaction Obligor to be exceeded.

A certificate of an authorised signatory of the relevant Transaction Obligor
certifying that each copy document specified in this Schedule 1 is correct,
COmplete and in full force and effect as at a date no earlier than the date of this
Agreement.

A certificate of each Transaction Obligor (signed by authorized director(s))
confirming that the structure chart delivered as condition precedent pursuant to
Clause 1.1. g) of Schedule 1 Part 1A — Conditions Precedent of the Third
Amendment and Restatement Agreement is correct, complete and in full force
and effect as at a date of this Agreement.

1.2 Finance Documents

Originals of each of the following duly signed (notarized or solemnised where necessary)

documents: :

(a) this Agreement; and

(b) the.deed of confirmation-in -respect of Subordination Agreement (in the agreed .
form);

(c) each Security Document duly executed, in the relevant legal form, all as listed

in Clause 1.3 (Security) of this Schedule 1 (Conditions Precedent).

1.3. Security

Evidence in form and substance acceptable to the Lender that the Security created
pursuant to the relevant Security Documents has been created and, as applicable,
perfected, including, if applicable, registration in the relevant registries, as follows:




=Y

(a) the deed of confirmation in respect of personal guarantee of Mr. Tomislav
Debeljak as the Ultimate Beneficial Owner of-the Borrower (in the agreed form);

(b) the deed of confirmation in respect to the share piedge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.0.0. on the first ranking pledge over
the shares in the Vesse! Owner 1, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs
(in the agreed form);

(c) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.0.0. on the first ranking pledge over
the shares in the Vessel Owner 2, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs
(in the agreed form);

(d) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over
the shares in the Vessel Owner 3, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and
costs;

Financial Information

_(a)__ _The report referred_to.in.paragraph-(a)-of-Clause-18-1-(Financial-statements)of the = — -
" Restated Agreement, with estimates up to 31 December 2022.

(b) Pipeline of projects (orderbook) in 2022 for the Brodosplit Group and DiV
Grupa d.o.0.

{c) Business plan for 2022 for the Brodosplit Groub.

(d) Compliance certificates for DIV Grupa d.o.0.

Vessels

(a) A certificate of Vessel Owner 1 and Vessel Owner 2 (signed by authorized

director(s)) confirming that the data revealed by the copy of the extract from the
relevant Ship Registry in respect of Vessel 1 and Vessel 2 delivered. as
condition precedent pursuant to Clause 1.5. a) of Schedule 1 Part 1A -
Conditions Precedent of the Third Amendment and Restatement Agreement is
correct, complete and in full force and effect as at a date of this Agreement.

(b) A copy of an up-to-date extract from the relevant Ship Registry (dated no
earlier than 30 days of the proposed Effective Date) in respect of Vessel 3
evidencing the Vessel Owner title to Vessel 3 (showing no encumbrance other
than as permitted by the Original. Amended.FEacility. Agreement)-




1.6.

1.7,

(c)

A certificate of the Vessel Owners (signed by authorized director(s)) confirming
that the Insurance policies held in respect of the Vessels and evidence that the
Insurance policies are effective in accordance with their terms delivered as
condition precedent pursuant to Clause 1.5. b) and c) of Schedule 1.Part 1A —
Conditions Precedent of the Third Amendment and Restatement Agreement are
correct, complete and in full force and effect as at a date of this Agreement.

Legal opinions

(a)
{b)

(c)

A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
English law, in a form acceptable to the Lender. '

A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
Croatian law, in a form acceptable to the Lender.

A legal opinion issued by Reeder and Simpson P.C., legal advisers to the
Lender as to the laws of the Marshall Islands, in a form acceptable to the
Lender.

Other documents and evidence

(a)

L)

(c)

(d)

A copy of any other Authorisation or other document, opinion or assurance
which the Lender (acting reasonably) considers to be necessary (if it has
notified the Obligors 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 {o
serve as agent of process on behalf of each relevant party in accordance with
the relevant Finance Documents where this is required.

All “know your customer” documentation and FATCA information required by
the Lender in respect of any Obligor and completion of all relevant checks by
the Lender in this respect.

Evidence that any fees, and the costs and expenses (e.g. legal fees) due from
the Borrower pursuant to Clause 10 (Fees) and Clause 15 (Costs and
expenses) of the Original Amended Facility Agreement, including the costs and
expenses in -relation to the amended thereof in accordance with this
Agreement, have been paid by the Borrower.
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THIS AGREEMENT is dated 12 April 2019, as amended and restated on 11 October 2018,
12 April 2021, 12 October 2021 and AZ_ January 2022 and made between:

(1) BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drusStvo, a company duly incorpo-
rated in Croatia, with its registered seat at Put Supavla 21, Split, Croatia, PIN (OIB):
18556905592, registered with the court registry of the Commercial Court in Split under
registration number (MBS): 060175040, as borrower (the "Borrower");

(2) THE COMPANIES listed in SCHEDULE 1 (Guarantors) as guarantors (the "Guaran-
tors"); and '

(3) VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with regis-
tered office at RusterstraRe 7-9, 60325 Frankfut am Main, Germany, PIN (OIB):
28284529780, registered with the District Court of Frankfurt am Main (Amisgericht Frankfurt
am Main) under registration number HRB 12169 (the "Lender") ’

(the Borrower, the Lender and the Guarantors collectively referred to as the “Parties”,
and individually as a "Party").

IT IS AGREED as follows:




SECTION 1
INTERPRETATION

1. DEFINITIONS AND INTERPRETATIONS
11 Definitions

In this Agreement:

"Account” means:

(a) in respect to Tranche A, the account to be specified by the Existing Financing Lender in
the Pay-Off Letter to which the Lender shall disburse the Tranche A Loan; and

(b)  in respect to Tranche B, the following account of Polaris Exploration held with the Za-
grebacka Banka d.d.:

IBAN: HR 64 2360 0001 1027 1364 8,
SWIFT: ZABAHR2X.

“Additional Financial Services Letter" means the letter executed by the Borrower and delivered
to the Lender as a condition precedent under this Agreement in connection with the transactions
contemplated by this Agreement..

"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.

"Agreement on Assignment for Security Purposes” means any security agreement entered
into by and between the Borrower.or a Vesse! Owner and the Lender on or around the date of this
Agreement, establishing a security interest in.respect of receivables defined therein, as described
in more detail in SCHEDULE 8 (List of Security Documents).

"Agreement on Authorization of Vessel Sale" means any agreement entered.into by and be-
tween the Lender, the Borrower and the Vessel Owner 1 on or around the date of this Agreement,
authorizing the Lender to execute the sale process of Vessel 1 acting in the name and for the
benefit of the Vessel Owner 1, as described in more detail in SCHEDULE 8 (List of Security Doc-
uments). ,

"Alternative Currency” means:

(a) any of RUB, CHF, GBP, JPY, SGD or HKD as may be selected by the Lender in its dis-
.cretion; or

(b) if none of the currencies named in (a) above are available to be used, such other curren-
cy as agreed in writing by the Lender and the Borrower.

“Alternative Currency Exchange Rate” means




(a) in respect of any Alternative Currency Notice which specifies RUB as the Alternative
Currency, the rate of exchange of EUR into RUB fixed at or about 12.35 Moscow time on
the date of such Alternative Currency Notice by' JSC Moscow Exchange and published
on moex.com/en/fixing as "MOEX EUR/RUB FX Fixing" provided that if such exchange
rate is not published on that date or at such time or is not available with respect to the
relevant Alternative Currency, the exchange rate agreed between the Lender and the
Borrower acting in good faith and in a commercially reasonable manner or, failing such
agreement, the exchange rate notified by the Lender to the Borrower acting in good faith
and in a commercially reasonable manner; and

(b) in respect of any Alternative Currency Notice which specifies any Alternative Currency
other than RUB, means, in respect of any conversion date, the rate of exchange of EUR
into the relevant Alternative Currency fixed at 4.00 p.m. London time on that conversion
date by WM Company and published on Bloomberg screen <WMCO (Spot Rate Current
Daily Fixings, EUR Rate Source WMCD> provided that if such exchange rate is not pub-
lished on that conversion date or is not available with respect to the relevant Alternative
Currency, the exchange rate agreed between the Lender and the Borrower acting in
good faith and in a commercially reasonable manner. ’

“Alternative Purchaser” means any purchaser of Vessel 1 other than the Purchaser.

"Auditor" means Deloitte d.o.0., @ company duly incorporated in Croatia, with its registered seat
at Radnicka cesta 80, Z_agreb Croatia, PIN (OIB): 11686457780, registered with the court registry
of the"CommercialCourt in~Zagreb under registration number (MBS)"030022053,6r any other
international accounting firm acceptable to the Lender, engaged by the Borrower to audit the an-
nual financial statements to be provided pursuant to Clause 18.2 (Requirements as to financial

statements).

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

"Availability Period" means the period from and including the Signing Date"to and including the
date which is falling on the tenth Business Day after the Signing Date.

"Available Commitment" means in relation to a Tranche, the Lender's Commitment under thatA
Tranche, minus:

the amount of its participation in any outstanding Loans; and

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

"Available Facility" means, in relation to a Facility, the Lender's Avallable Commitment in respect
of that Tranche.

"Borrower-Euro-Accou ntlmeansfa~current—éccount—opened-by-the-Borrower—withAtheAL-ender,,——~




"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in Zagreb and Frankfurt and which is a TARGET Day.

"Code" means the US Internal Revenue Code of 1986.
"Commitment” means a Tranche A Commitment or a Tranche B Commitment.

"Companies Act' means the Croatian Companies Act (Official Gazette 111/1993, as amended
from time to time).

“Compliance Certificate" means a certificate substantially in the form set out in SCHEDULE 9
(Form of Compliance Cetrtificate).

"Confidential Information" means all information relating to any Transaction Obligor, the Finance
Documents or the Facility of which the Lender becomes aware in its capacity as, or for the pur-
pose of becoming, the Lender or which is received by the Lender in relation to, or for the purpose
of becoming the Lender under, the Finance Documents or the Facility from either any Transaction
Obligor or any of its advisers in whatever form, and includes information given orally and any doc-
ument, 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:

(a) is or becomes public information other than as a direct or indirect result of any breach by
the Lender of Clause 31 (Confidential Information);

(b) is identified in writing at the time of delivery as non-confidential by any Transaction Obli-
gor or any of its advisers; or ’

(c) is known by the Lender before the date the information is disclosed or is lawfully ob-
tained by the Lender after that date, from a source which is, as far as the Lender is
aware, unconnected with the Transaction Obligors and which, in either case, as far as
the Lender is aware, has not been obtained in breach of, and is' not otherwise subject to,
any obligation of confidentiality.

"Debenture Notes" means the Croatian law governed debenture (in Croatian: zaduZnica) issued
by each Obligor on or about the date of this Agreement allowing direct enforcement over all or
substantially all of each Obligor's assets, in security for all amounts owing by the Borrower to the
Lender under this Agreement, in form and substance satisfactory to the Lender, as described in
more detail in SCHEDULE 8 (List of Security Documents).

"Default’ means an Event of Default or any event or circumstance specified in Clause 21 (Events
of Default) 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 or co-trustee appointed by the Lender,,

"Disposal' means a sale, transfer or other disposal by a person of any asset, undertaking or
business (whether by a voluntary or involuntary single transaction or series of transactions) and




including, for the avoidance of doubt, the proceeds of any Disposal of any of the Vessels or any
other vessel owned by an Obligor or any of its Subsidiaries (including any special purpose vehi-
cle).

"Disposal Proceeds" means the consideration receivabie by any Obiigor or any of their Subsidi-
aries (including any amount receivable in repayment of intercompany debt) for any Disposal made
by any Obligor or any of its Subsidiaries except for Excluded Disposal Proceeds, after deducting:

(a) any reasonable expenses which are incurred by the disposing entity with respect to that
Disposal to persons who are not an Obligor (or a Subsidiary of an Obligor); and

(b) any Tax incurred and required to be paid by the seller in connection with that Disposal
(as reasonably determined by the seller, on the basis of existing rates and taking ac-
count of any available credit, deduction or allowance).

"Dispute” means the dispute between the Borrower and the Purchaser in relation to any addition-
. al amounts due on account of damages due and payabie by the Pu'rchaser to the Borrower under
the Ship Building Agreement. '

"Disruption Event" means either or both of:

(@) a material disruption to those payment or communications systems or to those financial
____markets which.are,-in each-case, required-to-operatein ordef for payments to be made
in connection with the Facility (or otherwise.in order-for-the-transactions-contemplatedoy™— =~
~ “the Finance Documents to be carried out) which disruption is not caused by, and is be-
yond the control of, any of the Parties; or

(b) the occurrence of any other event which resuits in a disruption (of a technical or sys-
tems-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 Fi-
nance Documents,

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

"Effective Date” has the meaning given to that term in the Amendment Documents.

"Environment’ means humans, animals, plants and all other living organisms including the eco-
logical 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, formai notice or investigation by any per-
son in respect of any Environmental Law. :

"Environmental Law" means any applicable law or regulation which relates to:

(a) the pollution or protection of the Environment;
(b) the conditions of the workplace; or
(c) ~ 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, includ-
ing, without limitation, any waste.

"Environmental Permits" means any permit and other Authorisation and the filing of any notifica-
_ tion, report or assessment required under any Environmental Law for the operation of the busi-
ness of the Borrower conducted on or from the properties owned or used by the Borrower.

“Excluded Disposal Proceeds” means proceeds of Disposals (i) falling under paragraphs (b)(i)
and (ii) of Clause 19.4 (Disposals) or (i) of proceeds of Disposals where the market value of the
disposed asset (or undertaking or business, if relevant) or the consideration received for that as-
set (whichever is higher) does not exceed €1,000,000.

"Excluded Insurance Proceeds" means any Insurance Proceeds which the Borrower notifies the
Lender are, or are to be, applied, in each case in accordance with the terms and conditions of the
relevant Insurance or, if applicable, the Finance Documents:

(a) to meet. a third party claim;
(b) to cover operating losses in respect of which the relevant Insurance claim was made; or
(c) if agreed by the Lender in writing, in the replacement, reinstatement and/or repair of the

assets in respect of which the relevant insurance claim was made.
“Existing Bank Loan" means the principal amount outstanding under the Existing Facility.

"Existing Security' means the éecurity that secures the Existing Bank Loan as described in detail
in SCHEDULE 5 (List of Existing Security).

"Existing Facility" means the EUR 33,000,000 short term foreign currency facility originally dated
28 March 2018, as amended from time to time, provided by the Existing Financing Lender to the
Borrower {(with a total outstanding principal amount of EUR 33,000,000 as at the date of this
Agreement).



"Existing Facility Documentation” means, the credit documentation under which the Existing
Bank Loan was made available, including but not limited to any credit agreement, security docu-
ment and ancillary documentation entered into in relation to those relevant credit documents.

"Existing Financing Lender" means Zagrebacka Banka d.d., a credit institution duly incorporated
in Croatia, with registered office at Trg bana Josipa Jeladi¢a 10, 10000 Zagreb, Croatia, PIN.
(OIB): 92963223473, registered with the court registry of the Commercial Court in Zagreb under
registration number (MBS): 080000014,

“Existing Financial Indebtedness" means any and all Financial Indebtedness of the Borrower in
existence as at the date of this Agreement as described in SCHEDULE 6 (Existing Financial In-
debtedness).

"Existing Financial Security" means any and all Security provided or undertaken by the Borrow-
er in security or reassurance for any obligation of any person (including any obligation in respect
of the Existing Financial Indebtedness) as described in detail in SCHEDULE 7 (Existing Financial
Security) (including for the avoidance of doubt, the Existing Security).

“Export Credit Finance Facility” means any export credit finance facility that might be entered

into between the relevant borrower (being a wholly owned Subsidiary of the Borrower established

as a special purpose company or a non-related party being a customer of the Borrower in respect

of the relevant vessel) and the Lender as lender on_conditions acceptable to the-Lender-including” = ~ = ~
" that the loan is made in respect of the sale of a vessel by the Borrower (or_its_Subsidiary);-the — - — ———
|—-—— —— —-—-amount of the loan is at least €30,000,000; insurance cover is provided by HBOR in respect of
that loan and the proposed purchaser for that vessel is acceptabie to the Lender.

"Event of Default” means any event or circumstance specified as such in Clause 21 (Events of
Default).

"Facility" means the term loan facility made available under this Agreement as described in
Clause 2 (The Facility).

"Facility Office” means the office or offices through which the Lender will perform its obligations
under this Agreement.

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

(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; or

(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 Gther jurisdiction.

"FATCA Application Date" means;




(a)

(b)

in relation to a “withholdable payment" described in section 1473(1)(A)(i) of the Code
(which relates to payments of interest and certain other payments from sources within
the US), 1 July 2014; or

in relation to a "passthru payment" described in section 1471(d)(7) of the Code not fall-
ing within paragraphs (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 Docu-
ment required by FATCA.

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

"Finance Document" means

(@)
(b)
(©
(a)

(e)

M

~ this Agreement;
the Amendment Ddcuments; '
the Second Amendment Documents;
any Security Document;
a Subordination Agreement; or

any other document designated as such by the Lender and the Obligors.

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

(a
(b)

()

moneys borrowed:;

any amount raised by acceptance under any acceptance credit facility or dematerialised
equivalent;

any amount raised pursuant to any note purchase facility or the issue of bonds, notes,
debentures, loan stock or any similar instrument (including Croatian law promissory
notes and debenture notes),

the amount of any liability in respect of any lease or hire purchase contract which would,
in accordance with GAAP, be treated as a balance sheet liability; :

without limiting the generality of paragraph (d) above, any amount of any liability under
an advance or deferred purchase agreement if (i) one of the primary reasons behind en-
tering into the agreement is to raise finance or to finance the acquisition of construction
of the asset or service in question or (ii) the agreement is in respect of the supply of as-
sets and services and payment is due more than 80 days after the date of supply;
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f receivables sold or discounted (other than any receivables to the extent they are sold on
a non-recourse basis);

(9) any amount raised under any other transaction (including any forward sale or purchase
agreement) of a type not referred to in any other paragraph of this definition having the
commercial effect of a borrowing; -

(h) any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any derivative
transaction, only the marked to market value {or, if any actual amount is due as a result
of the termination or close-out of that derivative transaction, that amount) shall be taken
into account);

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial institu-
tion; and

()] the amount of any liability in respect of any guarantee or indemnity for any of the items

-referred to in paragraphs (a) to (i) above.

"Financial Quarter' means the period commencing on the day after one Quarter Date and ending
on the next Quarter Date.

- ________"Financial_Year'means_the_annual_accounting_period.of each_Obligor-ending.on-or-about-31-De-

cember each year.

"GAAP" means all accounting and similar rules, regulations and principles generally accepted and
consistently applied including without limitation IFRS.

"HBOR" means Croatian Bank for Reconstruction and Development, duly incorporated in Croatia,
with its registered seat at Strossmayerov trg 9, Zagreb, Croatia, PIN (OIB): 26702280380, regis-
tered with the court registry of the Commercial Court in Zagreb under registration number (MBS):
3929370. : .

"HBOR Financial Indebtedness” means all financial indebtedness incurred (or to be incurred) by
Polaris Exploration to HBOR in connection with the construction of Vessel 4 or otherwise in an
amount not exceeding €87,900,000.

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

"IAS" means the IAS Regulation 1606/2002:

"IFRS" means international accounting standards within the rheaning of the IAS to the extent ap-
plicable to the relevant financial statements.

"Initial Valuation" means the Valuation of the Vessels prepared for the sole benefit and reliance
of the Lender and delivered to the Lender as a condition precedent under this Agreement.
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"Insurance Proceeds"” means in respect of any of the Vessels any proceeds of Insurances (other
than Excluded Insurance Proceeds), but in any event includes proceeds when any of the relevant
Vessel is declared an actual or constructive total loss by any relevant insurer.

“Insurances” means any contract of insurance required under Clause 20.6 (/nsurances).
“Insurer” or "Insurers" means, collectively:

(a) in respect to Vessel 1, Wiener Osiguranje Vienna Insurance Group d.d., with its regis-
tered seat at Slovenska ulica 24, Zagreb, Croatia, PIN (OIB): 52848403362, registered
with the court registry of the Commercial Court in Zagreb under registration number
(MBS): 080026313;

{b) in respect to Vessel 2, Allianz Zagreb d.d., with its registered seat at Heinzelova 70,
Zagreb, Croatia, PIN (OIB): 23759810849, registered with the court registry of the Com-
mercial Court in Zagreb under registration number (MBS): 080004103;

(c) in respect to Vessel 3, Triglav osiguranje d.d., with its registered seat at Antuna Heinza
4, Zagreb, Croatia, PIN (OIB): 29743547503, registered with the court registry of the
Commercial Court in Zagreb under registration number (MBS): 040033293, or

(d) any other insurer acceptable for the Lender for the purposes of underwriting an Insur-
ance in respect of a Vessel. :

“Intellectual Property" means

(a) any patents, trade-marks, 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 now or in the fu-
ture subsist), whether registered or unregistered; and '

(b) the benefit of all applications and rights to use such assets of each Borrower (which may
now or in the future subsist).

"Interest Payment Date" means each (i) day corresponding to the day of the month of the Sign-
ing Date after the Signing Date and (ii) the Termination Date. If, however, any such day is not a
Business Day, the Interest Payment Date. will instead be the next Business Day in that calendar
month (if there is one) or the preceding Business Day (if there is not).

"Interest Period” means, in relation to a Loan, each period determined in accordance with Clause
9 (Interest Periods) and, in relation to an Unpaid Sum, each period determined in accordance with
Clause 8.3 (Default interest).

"Legal Reservations” means:

(@) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation and
other laws generally affecting the rights of creditors;
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(b) the time barring of claims under the Limitation Acts or Croatian law (if appiicable), the
possibility that an undertaking to assume liability for or indemnify a person against non-
payment of UK stamp duty may be void and defences of set-off or counterclaim;

(c) directors' duties, corporate benefit, capital maintenance, financial assistance, fraudulent

preference or thin capitalization laws or regulations (or analogous restrictions) under
Croatian law;
(d) the limitation of the enforcement of the terms of leases of real property by laws of gen-

eral application to those leases;
(e) similar principles, rights and remedies under the laws of any Relevant Jurisdiction; and

H " any other matters which are set out as qualifications or reservations as to matters of law
' of .general application in any legal opinions supplied to Lender as a condition precedent
under this Agreement on or before the first Utilisation Date..

"Lender” means the Lender or any other person which has become a Lender in accordance with
Clause 22 (Changes to the Lender) which in each case has not ceased to be a Party in accord-
ance with the terms of this Agreement. ’

"Limitation Acts"” means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984.

"LMA" means the Loan Market Association.

“Loan" means a loan made or to be made under the Facility or the principal amount outstanding

for the time being of that loan.

"Material Adverse Effect" means, in each case in the reasonable opinion of the Lender, a mate-
rial adverse effect on:

(a) the business, operations, property or financial or other condition or prospects of the Ob-
ligors 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 effectiveness or ranking of any Security grantéd or

purported to be granted pursuant to any of, the Finance Documents; or
(d) the rights or remedies of the Lender under any of the Finance Documents.

"Month" means a period starting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month, except that:

(a) (subject to paragraph (c) below) if the numerically corresponding day is not a Business

.

Day, that period shall’'end on the next Business Day in that calendar month in which that




period is to end if there is one, or if there is not, on the immediately preceding Business
Day; '

(b) if there is no 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 begins on the last Business Day of a calendar month, that Interest
Period shall 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.

"Mortgage Agreement" means any security agreement entered into by and between the Borrow-
er or the Vessel Owner and the Lender on or around the date of this Agreement, establishing a
mortgage over any of the Vessels, as described in more detail in SCHEDULE 8 (List of Security
Documents). : :

“New Lender" has the meaning given to that term in Clause 22 (Changes to the Lender).
"Obligor" means the Borrower or a Guarantor.

"Origihal Financial Statements" means, in relation to the Borrower and each of the Guarantors,
its audited standalone and (if applicable) consolidated financial statements for the Financial Year
ended 2017.

“Original Jurisdiction" means, in relation to an Obligor, the jurisdiction under whose laws that
Obligor is incorporated as at the date of this Agreement.

“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 any pay-off letter issued by any Existing Financing Lender to the Lender,
in the form agreed by the Lender, in relation to

(a) the amount of the relevant Existing Bank Loan and accrued but unpaid interest up to and
' including the date of that letter (together with the actual calculation or the method of
" computation of the amount that must be repaid by the Borrower on the first Utilisation

Date to the Existing Financing Lender);

'(b) the release, discharge, cancellation and deregistration of the Existing Security;

(c) the termination of the Existing Facility Documentation (as relevant) upon such repayment
- (prepayment); and :
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(d) the consent provided by the Existing Financing Lender for the Transaction Security to be
signed and perfected according to the Security Documents (following in ranking and pri-
ority only the Existing Security).

"Perfection Requirements” means the making or the procuring of filings, stampings, registra-
tions, notarisations, endorsements, translations and/or notifications of any Finance Document
(and/or any Security created under it) necessary for the validity, enforceability (as against the
relevant Obligor or any relevant third party) and/or perfection of that Finance Document.

"Permitted Financial Indebtedness" means Financial Indebtedness of the Borrower::

(a) incurred under the Finance Documents;

(b) constituting Existing Financial Indebtedness, provided that if such indebtedness:
(i) has been incurred under the Existing Facility Dacumentation, it is permitted on-

ly to the extent it is fully discharged in accordance with this Agreement and the
Pay-Off Letter or otherwise repaid or discharged prior to the Utilisation;

(i) has been incurred in relation to the HBOR Financial Indebtedness, it is permit-
ted only to the extent the liability of the Borrower (whether as a joint debtor or
by way of guarantee, suretyship, indemnity (the "HBOR Guarantee") or similar

not varied such that it may become more onerous for the Borrower throughout
the term of this Agreement without the prior written consent of the Lender;

(iii) that constitutes Trade Liabiiities, it is permitted only to the extent the liability of
the Borrower (whether as a debtor or by way of debenture notes, promissory
notes, right of subrogation, indemnity or similar obligations or liabilities includ-
ing on account of credit cards but not for loans, bonds or similar forms of bor-
rowings) does not at any time exceed €17,000,000 (the "Trade Exposure") and
the Trade Exposure is not at any time throughout the term of this Agreement
increased by more than 10% without the prior written consent of the Lender:
and

(c) constitutes Subordinated Debt (inciuding interest accrued on the principal amount of
such debt), it is permitted only to the extent such principal and interest remains subordi-
nated on the terms of a Subordination Agreement; or

(d) not permitted under paragraphs (a) and (b) above and agreed by the Lender in writing
prior to such debt being incurred provided that such consent shall not be unreasonably
withheld or delayed.

“Permitted Security" means:

obligations or liabilities ificluding as a provider of any Security) does not at any

time-exceed-€87-900;000-(the “HBOR-Exposure*)-and-the-HBOR-Exposure-is

(a) the Transaction Security;
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(b) Security that has been created in respect of:
® Vessel 1 being:

= second rank mortgage registered on the basis of Warranty contract no. F-
017-15 for orderly settlement of long-term liabilities dated 26 May 2015 in
favour of the Ministry of Finance of Croatia in the amount of €12,667,000
increased for contractual interests, fees and expenses;

- third rank mortgage registered on the basis of Agreément on security finan-
cial claim by establishing a mortgage on the vessel under construction dat-
ed 29 June 2017 in favour of the Purchaser in the amount of €6,000,000,
increased for the agreed interest rate in the amount of 6,5% per annum cal-
culated from the maturity date of the Purchaser claim until the payment;

(c) the Security that has been created in respect of the HBOR Financial Indebtedness (as
long as it remains Permitted Financial indebtedness (within‘the HBOR Exposure) and
the Security is substantially same as the Security existing in respect of the indebtedness
as at the date of this Agreement); ‘ :

(d) the Security that has been created in respect of Trade Liabilities (as long as it remains
Permitted Financial Indebtedness (within the Trade Exposure) and the Security conforms
to the type, category and nature of the Security described in the definition of “Trade Lia-
bilities” and does not comprise Security over the production assets and revenues of the
Borrower or any of the Vessels),;

(e) any lien arising by operation of law and in the ordinary course of trading; and
(f any other Security that is released prior to the first Utilisation.

"Pledge Registry” means the Croatian Central Depositary and Clearing Company that is in
charge of registering the Security created by any Share Pledge Agreement.

“Plovidba” means Brodosplit-plov'idba d.o.0., a limited liability company duly incorporated in Croa-
tia, with its registered seat at Put Supavla 21/8, Split, Croatia, registered with the court register of
the Commercial Court in Split under the registration number (MBS) 060177963, PIN (OIB):
11302085213, a fully owned Subsidiary of the Borrower that in turn owns the entire issued share
capital of Vessel Owner 1.

"Polaris Exploration" means Polaris Exploration Inc., with registered office at Trust Company
Complex, Ajeltake Road, Ajeltake.Island, Majuro, Marshall Islands, MH 96960, reg. No.94596,
(PIN) OIB: 64394615428, a wholly owned Subsidiary of the Borrower.

- "Purchaser" means Star Clippers Ltd., a company duly incorporated in Bahamas, with its regis-
tered seat at Sassoon House, Victoria Avenue, Nassau, Bahamas, PIN (OIB): 64948191302.

"Quarter Date" means each of 31 March, 30 June, 30 September and 31 December.



"Receiver’ means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Security Assets.

“Recovery Proceeds” means any proceeds of a claim, suit, action or any other proceedings
(whether by way of judgment, award, injunction, restitution, settlement or other arrangement in-
cluding without limitation set-off) of any nature against, with or otherwise involving the Purchaser
(or, if applicabie, any Alternative Purchaser) in relation to the Dispute, the Ship Bunldmg Agree-
ment or otherwise in respect of the Vessel 1 Sale, and after deducting:

(a) any reasonable expenses which are incurred by an Obligqr to persons who are not
members of the Target Group; and

(b) 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).

“Relevant Jurisdiction" means, in relation to an Obligor:
(a) its Original Jurisdiction;

(b) any jurisdiction where any asset subject to or intended to be subject to the Transaction
Security to be created by |t is 5|tuated

(c)_____any jurisdiction_where.it conducts.its_business;-and — -

(d) the jurisdiction whose laws govern the perfection of any of the Security Documents en-
tered into by it.

"Repeating Representations" means, subject to Clause 17.33 (Times when representations are
made), each of the'representations set out in Clause 17 (Representations).

"Representative” means any delégate, agent, manager, administrator, nominee, attorney, trustee
or custodian. -

“Sanctioned Person" means any natural or legal person designated by Sanctions including but
not limited to any natural or legal person:

(a) listed on, or owned or controlied (in each case, within the meaning of the relevant Sanc-
tions regimes), either directly or indirectly, by a person listed on any Sanctions List;

(b) located in, incorporated under the laws of, or owned or controlled (in each case, within
the meaning of the relevant Sanctions regimes), either directly or indirectly, by, or acting
on behalf of, a person located in or organised under the laws of a country or territory that
is the target of country-wide or territory-wide Sanctions (being, at the date of this Agree-
ment, Cuba, Iran, North Korea, Sudan, South Sudan, Syria and Crimea/Sevastopol);

(c) acting on behalf of any of the persons listed above; or
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(d)

subject of Sanctions with which the Lender is prohibited from dealing or otherwise en-
gaging in any transaction pursuant to a Sanctions Authority.

"Sanctions" means any sanctions under:

(a)

(b)

(c)

the laws and regulations administered or enforced by the United States of America relat-
ing to economic or financial sanctions or trade embargoes,

the laws and regulations enacted by the European Union relating to economic or finan-
cial sanctions or trade embargoes;

the economic sanctions, embargoes or any other restrictive financia! and economic
measures enacted by the United Nations Security Council under Article 41 of the United
Nations Charter; and

any sanction imposed by Croatia so long as those sanction are in conformity with those
described in paragraphs (a) to (c) above

and provided in each case that any of the above sanctions are not disapplied by any
blocking or similar regulation by the European Union and the Lender is required to com-
ply with those sanctions.

"Sanctions Authority" means

(a)
(b)

the United Nations Security Council;

the European Union;

the U.S. Department of the Treasury's Office of Foreign Assets Control (OFAC),
Her Majesty's Treasury;

the respective governmental institutions competent in financial sanctions matters, and

any other governmental institution or agency with responsibility for imposing, administer-
ing or enforcing Sanctions with jurisdiction over the Lender or any Obligor:

"Sanctions List" means any list issued or maintained and published by any Sanctions Authority
of persons subject to Sanctions (including investment or related restrictions), each as amended,
supplemented or substituted from time to time, for example the Specially Designated Nationals
and Blocked Persons list maintained by OFAC.

"Secured Liabilities" means all present and future obligatidns and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each
Obligor to the Lender under each Finance Document.

"Secured Party" means the Lender, a Receiver or any Delegate.
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“Security” means a mortgage, charge, pledge, lien or other security interest securing any obliga-
tion of any person or any other agreement or arrangement having a similar effect.

"Security Asset” means all of the assets of the Transaction Obligors which from time to time are,
or are expressed to be, the subject of the Transaction Security.

"Security Document” means:

(a) each of the documents listed in SCHEDULE 8 (List of Security Documents);

(b) any other document evidencing or creating Security over any asset to secure any obliga- _

tion of any Obligor to a Secured Party under the Finance Documents; or
(c) any other document designated as such by the Lender and the Obligors.
"Security Property" means:

(a) the Transaction Security expressed to be granted in favour of the Lender and all pro-
ceeds of that Transaction Security;

{b) all obligations expressed to be undertaken by a Transaction Obligor to pay amounts in

respect of the Secured Liabilities to the Lender and secured by the Transaction_Security. - - --

Obligor or any other person_in favour-of-the-Lender;-and—— ~—

(c) any other amounts or property, whether rights, entittements, choses in action or other-
wise, actual or contingent, which the Lender is required by the terms of the Finance
Documents to hold.

"Shareholder" means DIV BRODOGRADNUJA d.o.0., a company duly incorporated in Croatia, with
its registered seat at Bobovica 10/A, Samobor, Croatia, registered with the court register of the
.Commercial Court in Zagreb under the registration number (MBS) 080812968, OIB:
44993645694,

"Shares" means 8,909,175 shares of the Borrower, share designation BIST-R-A, registered with
the Pledge Registry, representing 99.83% of the entire share capital of the Borrower.

"Share Pledge Agreement" means the security agreement entered into by and between the
Shareholder and the Lender on or around the date of this Agreement, establishing a pledge over
.the Shares, as described in more detail in SCHEDULE 8 (List of Security Documents).

"Ship Building Agreement" means the agreement entered into by and between the Borrower and
the Purchaser dated 2 October 2014, as amended from time to time, in relation to the construction
of Vessel 1.

- - together-with all-representations and warranties expressed to be given by a Transaction

"Ship Registry" means the competent ship_registry.in_Croatia,-Malta-or-the-Marshall Isiands that

-~———--——"""is"in Charge of registering the Security created by any of the Mortgage Agreements.
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- "Signing Date" means the date of signing of this Agreement.

"Subordinated Creditor" means:
(a) the Shareholder; or

(b) any other person who becomes a Subordinated Creditor in accordance with a Subordina-
tion Agreement.

"Subordinated Debt" has, in relation to a Subordinated Creditor, the meaning given to it in a
Subordination Agreement (providing for the subordination of any and all indebtedness provided by
that Subordinated Creditor to any indebtedness owed by any Obligor to the Lender).

"Suborqination Agreement” means a subordination agreement entered into or to be entered into
* by a Subordinated Creditor, the Borrower and the Lender in an agreed form.

"Subsidiary" means an entity of which a person has direct or indirect control or owns directly or
indirectly more than 50 per cent. of the voting capital or similar right of ownership and control for
this purpose means the power to direct the management and the policies of the entity whether
through the ownership of voting capital, by contract or otherwise.

"TARGET2" means the Trans-European Automated Real-time Gross Settiement Express Transfer
payment system which utilises a single shared platform and which was launched on 19 November
2007.

“TARGET Day" means any day on which TARGET2 is open for the settlement of payments in
euro.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (includ-
ing any penalty or interest payable in connection with any failure to pay or any delay in paying any
of the same). :

"Termination Date" means 31 Maré:h'2022;

"Total Commitments" means the aggregate of the Commitments being €50,000,000 at the date .
of this Agreement.

"Trade Liabilities" means liabilities incurred or undertaken in the ordinary course of trade of the
Borrower on customary arm's length commercial terms on an unsecured basis or, if secured, Se-
curity is created only in respect of: '

(a) the goods purchased, procured or supplied in case of indebtedness of the type de-
scribed in paragraphs (e) and (g) of the definition of "Financial Indebtedness" and the in-
debtedness and security (if any) is discharged in 90 days from the incurrence of such in-
debtedness at the latest; '
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(b) the cash deposited as Security for stand-by letters of credit or advance payment or other
guarantees in case of indebtedness of the type described in paragraph (i) of the defini-
tion of "Financial Indebtedness”; or

(c) debenture notes or promissory notes constituting or evidencing such relevant indebted-
ness.

"Tranche A" means the Facility made available to the Borrower pursuant to paragraph 2.1(a)
(The Facility).

"Tranche A Commitment" means the amount of €33,000,000 to the extent not cancelled, re-
duced or transferred by it under this Agreement.

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

"Tranche B" means the Facility made available to the Borrower pursuant to paragraph 2.1(b) (The
Facility).

"Tranche B Commitment" means the amount of €17,000,000 to the extent not cancelled, re-
duced or transferred by it under this Agreement.

__ "Tranche_B Loan" means-a-loan madeor to be made under Tranche B or the principal amount

)

outstanding for the time being_of that loan.. — —- itk

“Transaction" means any and all of the transactions contemplated by this Agreement (including
but not limited to the refinancing of the Existing Bank Loan, taking Security in respect of the Ves-
sels and other assets as relevant and providing funding in relation to the construction of Vessel
4).

“Transaction Document" means:

(a) a-Finance Document;

(b) the Ship Building Agreement;

() the Vessel 1 Transfer Documentation;
(d) any of the Insurances;
(e) any other document designated as such by the Lender and the Obligors.

"Transaction Obligor" means:

(a) any Obligor;

— e —————

()

any-Subordinated-Creditor,——

(c) any Vessel Owner; and/or
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(d) any other person that provides Security in respect of the Finance Documents or is party
to a Finance Document as an obligor (howsoever defined).

“Transaction Security" means the Security created or evidenced or expressed to be created or
evidenced under the Security Documents.

"Transfer Certificate" means a certificate substantially in the form set out in SCHEDULE 4 (Form
of Transfer Certificate).

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the Finance
Documents.

"Ultimate Beneficial Owner" means Ms Vjera Debeljak, Ms Vedrana Debeljak and Mr Tomislav
Debeljak, each citizen of Croatia.. :

"US" means the United States of America.
"US Tax Obligor" means:
(a) a borrower which is resident for tax purposes in the US; or

(b) an obligor some or all of whose payments under the Finance Documents are from
sources within the US for US federal income tax purposes.

"Utilisation" means the utilisation of the Facility.

"Utilisation Date" means the date of the Utilisation, being the date on which a Loan is to be
made. ’

"Utitisation Request" means a notice substantially in the form set out in SCHEDULE 3 (Utilisa-
. tion Request).

"Valuation" means a valuation (including the Initial Valuation), prepared

(a) in accordance with the applicable laws and regulations governing the valuation
of the Vessels, in form and substance satisfactory to the Lender, issued by the
Valuer and addressed to the Lender valuing each Vessel Owner's interests in
the relevant Vessel; and

(b) in relation to the Shares,
in each case on a market value basis.
"Valuer' means any vaI_uer approved by the Lender, appointed on market terms whereby custom-
ary reliance and, as applicable, duty of care is owed by such person or firm to the Lender (includ-

ing but not limited to the Valuer that has prepared the Initial Valuation).

"VAT" means:
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(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 a 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" or "Vessels" means, collectively:

(@) the ship under construction registered with the Registry of Ships under Construction of

the Harbour's Master's Office in Split, Croatia, registered with folio number 537, designa-

" tion BRODOSPLIT 483, port of registry Split, gross tonnage 8770, net tonnage 2630, a
passenger ship, of the name Flying Clipper, owned by Vessel Owner 1 ("Vessel 1");

(b) the ship under construction registered with the Registry of Ships under Construction of
the Harbour's Master's Office in Split, Croatia, registered with folio number 516, designa-
tion BRODOSPLIT 475, port of registry Split, CFR number -1064, a passenger ship, of
the name Picasso, owned by Vessel Owner 2 ("Vessel 2");

(c) the mega-yacht registered with the Office of the Maritime Administrator of the Republic
of Marshall Islands, imo. no. 9712838, official no. 71106, call letters V7PA6, of the name

b __ ____ _as_described-in-more-detail-in-any-relevant-Security"Document”

"Vessel 1 Sale” means the proposed sale of Vessel 1 to the Purchaser or any Alternative Pur-
chaser acceptable to the Lender.

“Vessel 1 Sale Conditions” means that at all time during the process aimed at the Vessel 1 Sale
the Obligors will (and shall ensure that all of their Affiliates will):

(a) promptly without delay inform the Lender about any fact, event or circumstance
affecting the Vessel 1 Sale or Vessel 1;

(b) in particular and without limiting the foregoing, inform the Lender about all fi-
nancial and other material conditions of any offer made or received from the
Purchaser or an Alternative Purchaser;

(c) follow and comply in full with the Vessel 1 Sale Protocol (Milestones);
(d) give reasonable prior notice to the Lender and, if so requested by the Lender,
allow a representative of the Lender to attend all major inspections or construc-

tion site visits (including by courts or authorities) relating to Vesse! 1;

{e) ensure that the Lender is given all records of such inspections or visits (includ-

jor part thereof),
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(@

(h)

organise formal meetings with the management of the Obligors to discuss any
development in relation to the Vessel 1 Sale and the relevant management
team must be so available, subject to reasonable notice and not more than
once a month (unless.the Lender believes, acting reasonably, that a Default
may be outstanding); ;

if so requested by the Lender, allow the Lender and their representatives or ad-
visers to attend meetings with the Purchaser or any Alternative Purchaser and
to address questions or make representations to the parties involved in relation
to the Vessel 1 Sale and the Obligors shall have due regard to those represen-
tations; and ‘

if and to the extent the Vessel 1 Sale has not been completed (on terms ac-
ceptable to the Lender) on or before 12 July 2020 (the Vessel 1 Sale Comple-
tion Deadline), any Security interest any Secured Party has in Vessel 1 shall .
become enforceable and the relevant Secured Party shall have as mortgagee
in possession or any other manner permitted by the relevant Finance Docu-
ments including but not limited to the Agreement on Authorization of Vessel
Sale the power to sell the Vessel 1 as if Clause 21.17 (Acceleration) applied ,
provided that failure to complete the Vessel 1 Sale by the Vessel 1 Sale Com-
pletion Deadline shall not:

(i) by and itself constitute an. Event of Default provided that the Lender
shall have an unfettered right to declare an Event of Default for any
other event or circumstance having occurred under the Finance Doc-
uments including any non-compliance by any Obligor of any other
term of the Finance Documents; and

(i) attract any power to sale as described ‘above if the Lender is satisfied
that the relevant documentation relating to the Vessel 1 Sale has been
signed or executed (as relevant) in form and substance acceptable to
the Lender and the relevant Disposal Proceeds will be received and
applied by the Borrower in accordance with this Agreement by no later
than 12 January 2021.

“Vessel 1 Sale Protocol (Milestones)” means a step plan including any relevant milestones with
the applicable date attached to each of such milestones in respect of the Vessel 1 Sale, contain-
ing a detailed step plan for the time frame and closing of the proposed sale or other disposal of
Vessel 1, and delivered as a condition precedent under the Amendment Documents.

“Vessel 1 Transfer Documentation” means the documentation effecting the sale of Vessel 1 by
the Borrower to Vessel Owner 1, comprising a ship purchase agreement, a ship building agree-
ment and a series set-off arrangements entered into by and amongst the Borrower, Vessel Owner
1 and Plovidba as a result of which Vessel 1 was transferred to Vessel Owner 1 on a cashless
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"Vessel 4" means the ship under construction built by the Borrower by the name "Ultramarine”
(hull number 487), as builder, for Polaris Exploration, as buyer, in accordance with the ship build-
ing agreement for construction of a polar expedition cruise vessel entered dated 21 March 2018
(as amended fr_om time to time).

"Vessel Owner" or "Vessel Owners" means, collectively:

(2) XB AHTS Hero Shipping Inc., a company duly incorporated in Marshali islands, with its
registered seat at Trust Company Complex, Ajeltake Road, Ajeltake island, Majuro, Mar-
shall Islands, Reg. No. 61825, PIN (OIB): 87820609933, registered with Articles of In-
corporation dated on 3 June 2013 (the "Vessel Owner 1")

(b) -River Cruise Shipping Inc., a company duly incorporated in Marshall Islands, with its
registered seat at Trust Company Complex, Ajeliake Road, Ajeltake Island, Majuro, Mar-
shall Islands, Reg. No. 39831, PIN (OIB): 77920860623, registered with Articles of In-
corporation dated on 22 October 2015 ("Vessel Owner 2"); and

(c) BS Star Shipping Inc., a company duly incorporated in Marshall islands, with its regis-

tered seat at Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall
Islands, Reg. No. 61608, PIN (OIB): 35505742989, registered with Articles of Incorpora-
tion dated 21 May 2013 ("Vessel Owner 3").

427 Construction

(a) Unless a contrary indication appears, any reference in this Agreement to:

(i)

(ii)

(iii)

(iv)

v)

the "Borrower", "Lender”, "Guarantor” 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;

a document in "agreed form" is a document which is previously
agreed in writing by or on behalf of the Borrower and the Lender;

"assets" includes present.and future properties, revenues and rights
of every description; )

"director" and "board of directors" includes their equivalents in any
jurisdiction (including, without limitation, the director (direktor) and
managing board (uprava) of any Croatian company);

"disposal” includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or invoiuntary,
and "dispose" will be construed accordingly; '

-~ (vi)—-—a—“Finance-Document'or "Transaction Document" or any other

agreement or instrument is a reference to that Finance Document or
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(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

Transaction Document or other agreement or instrument as amended,

novated, supplemented, extended or restated;

"guarantee" means (other than in Clause 16 (Guarantee and indemni-
ty) any guarantee, letter of credit, bond, indemnity or similar assur-
ance against loss, or any obligation, direct or indirect, actual or con-
tingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan 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 indebted-
ness,

"indebtedness" includes any obligation (whether incurred asr 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, gov-
ernment, state or agency of a state or any association, trust, joint ven-
ture, consortium or partnership or other entity (whether or not having
separate legal personality);

a "law" includes any treaty, directive, decree, order, government ordi-
nance, government emergency ordinance, regulation, government de-
cision and any other legislative or administrative act, and any norms,
rules, circulars, guidance notes or other subordinate legislation or ad-
ministrative 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 customarily accepted and compiied with by those targeted
by such guideline (whether or not having the force of law) of any gov-
ernmental, intergovernmental or supranational body, agency, depart-
ment or of any regulatory; self-regulatory or other authority or organi-
sation; \

a "share" in any company or corporation includes a reference to the
shares (dionice) or social parts (posliovni udjeli), as applicable, of any
Croatian joint stock company or limited lability company (or similar en-
tity); '

"a provision of law is a reference to that provision as amended or re-

enacted; and

a time of day is a reference to Zagreb time,

The determination of the extent to which a rate is "for a period equal in
length" to an Interest Period shall disregard any inconsistency arising from the
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last day of that Interest Period being determined pursuant to the terms of this

Agreement.
(c) Section, Clause and Schedule headings are for ease of reference only.
(d) Unless a contrary indication appears, a term used in any other Finance Docu-

ment 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 Agree-

ment.

(e) 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.

1.3 - Currency symbols and definitions

"€", "EUR" and "euro” denote the single currency of the Participating Member States.
"HRK" or "Croatian kuna" means the lawful currency for the time being of Croatia.

14 Third party rights

is not a Party has no right under the Contracts (Rights of Third Parties) Act

S (- ) N —Unless.expressly_provided.-to.the.-contrary-in-a-Finance-Document a-person-who— - ---

1999 (the "Third Parties Act") to enforce or to 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.

(c) Any Receiver or any pefson described in paragraph (b) may, subject to this
Clause 1.4 and the Third Parties Act, rely on any Clause of this Agreement
which expressly confers rights on it.

1.5 Croatian terms

In this Agreement, where it relates to a Transaction Obligor registered or incorporated in
Croatia, a reference to:

(a) a "bankruptcy, insolvency, administration, (general) composition, com-
promise, moratorium, restrucfuring, reorganisation” or the like includes,
without limitation, bankruptcy proceedings (stecajni postupak), pre-bankrupcy
proceedings (predstecajni postupak) and special administration proceedings
(postupak izvanredne uprave),

. (b) a(n) "attachment, sequestration, distress, execution" or the like includes,

“without limitation, enforcement proceedings (ovrha) and preliminary injunctions
(prethodne mjere and privremene mjere);
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(c)
(d)

(e)

a "liquidator” includes, without limitation, liquidators (/ikvidatori);

a “receiver, administrator, administrative receiver, compulsory manager"
includes, without limitation, bankruptcy administrator (stecajni upravitelj), pre-
bankruptcy receiver (povjerenik u predste¢ajnom postupku) and special admin-
istration receiver (izvanredni povjerenik), and

a "winding-up, dissolution" or the like includes, without limitation, liquidation
(likvidacija).
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2.1

3.2

4.1

4.2

SECTION 2
THE FACILITY

THE FACILITY
The Facility
Subject to the terms of this Agreement, the Lender makes available to the Borrower:

(a) a euro term loan facility in an aggregate amount equal to the Total Tranche A
Commitments; and ‘

(b) a euro term loan facility in an aggregate amount equal to the Total Tranche B
Commitments,

in each case in accordance with the terms and conditions of this Agreement.
PURPOSE

Purpose

The Borrower shall apply all amounts borrowed as follows:___

____(a).— —the-amounts-borrowed-by-it-under Tranche A, towards refinancing the Existing

Bank Loan; and

(b) the amounts borrowed by it under Tranche B towards financing of the construc-
tion of the Vessel 4.

Monitoring

The Lender is not bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.

CONDITIONS OF UTILISATION
{nitial conditions precedent

The Lender will only be obliged to comply with Clause 5.4 (Utilisation) in relation to any
Utilisation if on or before the first Utilisation Date for that Utilisation, the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2A (Conditions
precedent for Tranche A) of SCHEDULE 2 (Conditions precedent and subsequent) in
form and substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon being so satisfied.

Further conditions precedent S
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4.3

The Lender will only be obliged to comply with Clause 5.4 (Utilisation) if on the date of
the Utilisation Request and on the proposed Utilisation Date:

(i) no Default is continuing or would result from the proposed Loan; and

(ii) the Repeating Representations to be made by each Obligor are true in
all material respects.

Additional conditions precedent for Tranche B

Subject to Clause 4.2 (Further conditions precedent), the Lender will only be obliged to
comply with Clause 5.4 (Utilisation) in respect to Tranche B Loan if the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2B (Conditions
precedent for Tranche B) of SCHEDULE 2 (Conditions precedent and subsequent) in

. form and substance satisfactory to the Lender. The Lender shail notify the Borrower
promptly upon being so satisfied.
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SECTION 3
UTILISATION

5. UTILISATION'
5.1 Delivery of a Utilisation Request
(a) The Borrower may utilise Tranche A of the Facility by delivery to the Lender of
a duly completed Utilisation Request not later than 11:00 a.m. on the third
Business Day before the relevant Utilisation Date for the proposed borrowing.
(b) The Borrower may utilise Tranche B of the Facility by delivery to the Lender of
a duly completed Utilisation Request not later than 11:00 a.m. on the third
Business Day before the relevant Utilisation Date for the proposed borrowing.
5.2 Completion of a Utilisation Request
(a) The Utilisation Request is irrevocable and will nof be regarded as having been
duly completed unless:
(i) it specifies the Tranche (which is to be utilised); -
(ii) it specifies the amount_(that_is._proposed_to_be-utilised—from-that
Tranche by the Borrower) and the Account to which that relevant Loan
is to be disbursed;
(iii) it specifies the purpose of the Loan;
{iv) the proposed Utilisation Date is a Business Day within the Availability
Period; and
(v) the currency and amount of the Utilisation comply with Clause 5.3
(Currency and amount).
(b) ~ Only one Utilisation Request may be given under this Agreement in respect of
each Tranche.,
5.3 Currency and amount
(a) The currency specified in the Utilisation Request must be euros.
(b) -The amount of the proposed Loan must be equal to or less than:
(i) in respect to Tranche A, the Tranche A Commitment; and
S (i) in-respectto-Tranche B; the Tranche B"Commitment,

' Not restated - Facilities fully drawn.
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54

55

and in no event is more than the Available Facility.

Utilisation

If the conditions set out in this Agreement have been met, the Lender shall make the re-
quested Loan available by the relevant Utilisation Date.

Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at
the end of the Availability Period. o
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SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

6. REPAYMENT
6.1 Repayment of Loan
Subject to the terms of this Agreement, the Borrower shall repay the Loan in full on the
Termination Date.
6.2 Re-borrowing
The Borrower may not re-borrow any part of the Facility which is repaid.
7. PREPAYMENT AND CANCELLATION
71 lllegality
if, in any applicable jurisdiction, it is or becomes unlawful or contrary to any regulation
including Sanctions for the Lender to perform any of its obligations as contemplated by
this Agreement or a Finance Document or to fund or maintain its participation in any
- . ____Loan or to make payments under. this Agreement. as.required_under_this.Agreement_(in-—_ __ S
cluding to a blocked account) or it becomes unlawful for grlyAAffiIiate of the Lender for -
- that Lender to do so:
{(a) the Lender shall promptly notify the Borrower upon becoming aware of that
event;
{b) the Available Commitment of the Lender will be immediately cancelled; and
(c) the Borrower shall repay the Loan on the last day of the Interest Period for the
Loan occurring after the Lender has notified the Borrower or, if earlier, the date
specified by the Lender in the notice delivered to the Borrower (being no earlier
than the last day of any applicable grace period permitted by law).
7.2 Change of control

If the Ultimate Beneficial Owner (or any of them individually) ceases to own beneficially
(directly or indirectly through wholly-owned Subsidiaries) at least 99.83% of the share
capital of the Borrower or there is any other change in the ownership structure of the
Borrower (in each case, without the prior written consent of the Lender):

(i) the Borrower shall promptly notify the Lender upon becoming aware of
that event;
(i)~ ——the-Lender shali-not-be-obliged to fundthe Loan;"and
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7.3

7.4

7.5

7.6

7.7

(iii) the Lender may, by not less than five days' notice to the Borrower,
cancel the Commitments and declare all outstanding Loan, together
with accrued interest, and all other amounts accrued under the Fi-
nance Documents immediately due and payable, whereupon those
Commitments will be cancelled, and all such outstanding Loah and
amounts will become immediately due and payable.

Insurance cover

If any of the Insurances is terminated, annulled or revoked and is not renewed or re-
placed in five Business Days by the Borrower to the satisfaction of the Lender, the Lend-

~er may, by not less than five days' notice to the Borrower, cancel the Commitments and

declare all outstanding Loan, together with accrued interest, and all other amounts ac-
crued under the Finance Documents immediately due and payable, whereupon those
Commitments .will be cancelled and all such outstanding Loan and amounts will become
immediately due and payable.

Mandafory prepayment

The Borrower must apply the following amounts in prepayment of the Loans in accord-

"~ ance herewith:

(a) the amount of Disposal Proceeds;
{b) the amount of Insurance Proceeds; and
{c) the amount of Recovery Proceeds.

Voluntary cancellation

The Borrower may, if it gives the Lender not less than five Business Days' prior notice,
cancel the whole or any part (being a minimum amount of €5,000,000) of the Available
Facility. Any cancellation under this Clause 7.5 shall reduce the Commitments of the
Lender rateably.

Voluntary prepayment of Loans

(a) The Borrower may, if it gives the Lender not less than five Business Days' prior
notice, prepay the whole or any part of any Loan (but, if in part, being an
amount that reduces the amount of the Loan by a minimum amount of
€1,000,000).

(b) A Loan may only be prepaid after the last day of the Availability Period (or, if
earlier, the day on which the Available Facility is zero).

Right of repayment and cancellation in relation to the Lender B}

(a) If:
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(b)

Ac) -

(a)

,_i,n_this_Agr_eement,_sha|LspecifyAhe-dat’e;or-dates-upon~which-the-relevantcan-

(b)

(c)

(d)

(e)

(f

(i) any sum payable to the Lender by an Obligor is required to be in-
creased under paragraph 11.2(c) of Clause 11.2 (Tax gross-up); or

(ii) the Lender claims indemnification from the Borrower under Clause
11.3 (Tax indemnity) or Clause 12.1 (Increased costs),

the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues, give the Lender notice of cancelta-
tion of the Commitment and its intention to procure the repayment of each
Loan.

On receipt of a notice of cancellation referred to in paragraph (a) above, the
Commitment of the Lender shall immediately be reduced to zero.

On the last day. of each Interest Period which ends after the Borrower has given
notice of cancellation under paragraph (a) above (or, if earlier, the date speci-
fied by the Borrower in that notice), the Borrower shall repay each Loan togeth-
er with all interest and other amounts accrued under the Finance Documents.

7.8 Restrictions

Any notice of canceliation or prepayment or repayment given by any Party un-

- -—der-this-Clause~7 shall-be-irrevocable and, unléss a contrary indication appears

cellation or prepayment is to be made and the amount of that cancellation or
prepayment.

Any prepayment or repayment under this Agreement shall be made fogether
with accrued interest on the amount prepaid, but otherwise without premium or
penalty.

The Borrower may not re-borrow any part of the Facility which is repaid, pre-
paid or cancelled.

The Borrower shall not repay or prepay all or any part of the Loans or cancel ali
or any part of the Commitments except at the times and in the manner express-
ly provided for in this Agreement.

No amount of the Total Commitments cancelled under this Agreement may be
subsequently reinstated.

If all or part of the Lender's participation in a Loan is repaid or prepaid, an
amount of the Lender's Commitment (equal to the amount of the participation
which is repaid or prepaid) will be deemed to be cancelled on the date of re-
payment or prepayment.
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8.1

8.2

8.3

9.1

SECTION 6§
COSTS OF UTILISATION

INTEREST

Calculation of interest

The rate of interest on each Loan for each Interest Period is 11 per cent per annum.

Payment of interest

The Borrower shall pay accrued interest on the Loan on each Interest Payment Date.

Default interest

(a)

(b)

(c)

If an Obligor fails to pay any amount (other than an interest payment) péyable
by it under a Finance Document on its due date, interest shall accrue on such
overdue amount from the due date up to the date of actual payment (both be-
fore and after judgment) at a rate which, subject to paragraph (c) below, is 2.00
(two) per cent. per annum higher than the rate applicable under Clause 8.1
(Calculation of interest).

Any interest accruing under this Clause 8.3 shall be immediately payable by the
Obligors on demand by the Lender.

If any overdue amount (other than an interest payment) consists of all or part of
a Loan which became due on a day which was not the last day of an Interest
Period relating to that Loan:

(i) the first Interest Period for that overdue amount shall have a duration
equal to the unexpired portion of the current Interest Period relating to
that Loan; and

(i) the rate of interest applying to the overdue amount during that first In-
terest Period shall be 2.00 (two) per cent. per annum higher than the
rate which would have applied if the overdue amount had not become
due.

INTEREST PERIODS

Interest Periods"

(a)

(b)

(c)

Each Interest Period shall be six Months.

Each Interest Period for the Loan shall start on its Utilisation Date or (if already
made) on the last day of its preceding Interest Period and end on the next In-
terest Payment Date.

No Interest Period for the Loan shall extend beyond the Termination Date..
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10. FEES

(a)

(c)

(d)

(e)

(a)

(d) Notwithstanding paragraph (b) above, the first Interest Period of the Tranche B
Loan shall end on the same day as the current Interest Period of the Tranche A
Loan. On the last day of those Interest Periods, the Loans shall be consolidated
and treated as one Loan.
9.2 Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, the In-
terest Payment Date will occur on the next Business Day in that calendar month (if there
is one) or the preceding Business Day (if there is not) while the duration of such Interest
Period will remain the same.

10.1 Upfront Fee

by the Lender to the Borrower on or before the dué date in accordance here-
—with_(and-no-amount-borrowed-or-proposed-to-be-borrowed-hereunder-may-be—— —— ————}

10.2 Commitment fee

1.50 per cent: per annum on the unutilized amount of the Facility.

The Borrower shall pay to the Lender an upfront fee computed at a rate of three
(3.00) per cent. of the Total Commitments.

The upfront fee is due at Signing Date and payable within two Business Days
from the day of disbursement of the Tranche B Loan. The upfront fee must be
paid by the Borrower from its own funds to an account of the Lender as notified

used for this purpose).

Any amount payable under this Clause 10.1 is exclusive of any value added tax
or any Tax of a similar nature which might be chargeable in connection with
that amount. If any value added tax or other Tax of a similar nature is chargea-
ble in respect of any amount payable under this Clause 10.1, it must promptly
be paid by the Borrower.

All payments to be made by the Borrower under this Clause 10.1 shall be made
free and clear of and without any deduction for and on account of any set-off,
counterclaim or otherwise. The Borrower waives its rights to set-off any claims
it might have against the Lender under or in connection with this Clause 10.1-

Any amount paid in relation to the upfront fee is non-refundable and non-

creditable against any other fee or amount payable in connection with any other
Finance Document.

The Borrower shall pay to the Lender a commitment fee computed at the rate of

(b)

The accrued commitment fee is payable on each Interest Payment Date during
the Availability Period, on the last day of the Availability Period and, if cancelled
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in full, on the cancelled amount of the relevant Lender's Commitment at the
time the cancellation is effective.

10.3 Prepayment fee

(a) The Borrower must pay to the Lender a repayment fee on the date of repay-
ment or prepayment of all or any part of the Loan:- -

(b) The amount of the applicable fepayment fee (the Abpllcable Prepayment Fee)
is set out in the table below for any relevant period (the Relevant Repayment
Period) during the term of this Agreement:

: S 8 .| Rélevant RepaymentFae,

1 12 April 2021 up to (and including) 12 June 2021 0% of the repaid amount

2 13 June 2021 up to (and including) 13 August 2021 - 1% of the repaid amount

3 14 August 2021 up to (and including) 12 October | 2.5% of the repaid amount
2021 )

4 13 October 2021 up to (and including) 12 January | 3.5% of the repaid amount
2022

5 13 January 2022 up te (and including) Termination | 4,5% of the repaid amount
Date
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11.

111

SECTION 6
ADDITIONAL PAYMENT OBLIGATIONS

TAX GROSS UP AND INDEMNITIES

Definitions

(a)

~(Tax-indemnity): — — — — ——

In this Agreement:

“Protected Party" means the Lender in case it is or will be subject to any liabil-
ity, or required to make any payment, for or on account of Tax in relation to a
sum received or receivable (or any sum deemed for the purposes of Tax to be
received or receivable) under a Finance Document.

"Tax Credit" means a credit against, relief or remission for, or repayment of

any Tax.

"Tax Deduction” means a deduction or withholding for or on account of Tax
from a payment under a Finance Document, other than a FATCA Deduction:

"Tax Payment" means either the increase in a payment made by an Obligor to
the Lender under Clause 11.2 (Tax gross-up) or a payment under Clause 11.3

11.2

Unless a contrary indication appears, in this Clause 11 a reference to "deter-

mines" or "determined” means a determination made in the absolute discretion
of the person making the determination.

Tax gross-up

(a)

(b)

(c)

(d)

Each Obligor shall make all payments to be made by it without any Tax Deduc-
tion, uniess a Tax Deduction is required by law.

Each Obligor shall bromptly upon becoming aware that it must make a Tax De-
duction (or that there is any change in the rate or the basis of a Tax Deduction)
notify the Lender accordingly. Similarly, in respect of a payment payable to the
Lender, the Lender shall notify the relevant Obligor on becoming so aware.

If a Tax Deduction is required by law to be made by an Obligor, the amount of
the payment due from that Obligor shall be increased to an amount which (after
making any Tax Deduction) leaves an amount equal to the payment which
would have been due if no Tax Deduction had been required.

if an Obligor is required to make a Tax Deduction, that Obligor shall make that
Tax Deduction and any payment required in connection with that Tax Deduction

within the time allowed and in the minimum_amount required-by-law-
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Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the relevant Obligor shall deliver to the
Lender evidence reasonably satisfactory to that Lender that the Tax Deduction
has been made or (as applicable) any appropriate payment paid to the relevant
taxing authority.

11.3 Tax indemnity

(a) The Obligors shall within three (3) Business Days of demand by the Lender pay
to the Protected Party an amount equal to the loss, liability or cost which the
Protected Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by the Protected Party in respect of a Finance Docu-
ment.

(b) Cléuse.(a) shall not-apply:
(i) with respect to any Tax assessed on the Lender:

i. under the law of the jurisdiction in which the Lender is incorpo-
rated or, if different, the jurisdiction (or jurisdictions) in which
the Lender is treated as resident for tax purposes; or

ii. under the law of the jurisdiction in which the Lender's Facility
Office is located in respect of amounts received or receivable
in that jurisdiction,

if that Tax is imposed on or calculated by reference to the net in-
come received or receivable (but not any sum deemed to be re-
ceived or receivable) by the Lender;

{ii) to the extent a loss, liability or cost is compensated for by: an in-
creased payment under Clause 11.2 (Tax gross-up). ’

(c) The Protected Party making, or intending to make, a claim pursuant to para-
graph (a) of this Clause 11:3 shall promptly notify the Obligors of the event
which will give, or has given, rise to the claim. '

11.4 Tax Credit
If an Obligor makes a Tax Payment and the Lender determines that:
(a) a Tax Credit is attributable to that Tax Payment; and
' (b) the Lender has obtained, utilised and retained that TaxA Credit,
the Lender shall pay an amount to the relevant Obligor which the Lender determines will

leave it (after that payment) in the same after-Tax position as it would have been in had
the Tax Payment not been required to be made by the Obligor.
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11.5 Stamp taxes

The Borrower shall pay and, within three Business Days of demand, indemnify the Lend-
er each Secured Party against any cost, loss or liability that Secured Party incurs in rela-
tion to all stamp duty, registration and other similar Taxes payable in respect of any Fi-
nance Document.

11.6 VAT

(a) All amounts expressed to be payable under a Finance Document by any Party
to the Lender which (in whole or in part) constitute the consideration for any
supply for VAT purposes are deemed to be exclusive of any VAT which is
chargeable on that supply, and accordingly, if VAT is or becomes chargeable
on any supply made by the Lender to any Party under a Finance Document and
the Lender is required to account to the relevant tax authority for the VAT, that
Party must pay to the Lender (in addition to and at the same time as paying any
other consideration for such supply) an amount equal to the amount of that VAT
(and the Lender must promptly provide an appropriate VAT invoice to that Par-
ty).

(b) Where a Finance Document requires any Party to reimburse or indemnify the

Lender for any cost or expense, that Party shall reimburse.or.indemnify-(as-the--

—— - S "~ "case may be) the Lender for the full amount of such cost or expense, including I

. — _such-part-thereof-asrepresents VAT, save fo the extent that the Lender rea-
sonably determines that it is entitled to credit or repayment in respect of such
VAT from the relevant tax authority.

11.7 FATCA Information

(a) Subject to paragraph (c) below, each Party shall, within 10 Business Days of a
reasonable request by another Party: '

(i confirm to that other Party whether it is:
(A) a FATCA Exempt Party; or
(B) not a FATCA Exempt Party;

(i) supply to that other Party such forms, documentation and other infor-
mation relating to its status under FATCA as that other Party reasona-
bly requests for the purposes of that other Party's compliance with
FATCA,; and

(iii) supply to that other Party such forms, documentation and other infor-
mation relating to its status as that other Party reasonably requests for

regulation, or exchange of information regime.
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11.8

12,

12.1

(b)

(c)

(d)

If a Party confirms to another Party pursuant to paragraph (a)(i) above that 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 the Lender 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;
(ii) any fiduciary duty; or
(iii) any duty of confidentiality.

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to sup-
ply forms, documentation or other information requested in accordance with
paragraph (a)(i) or (ii) above (including, for the avoidance of doubt, where par-
agraph (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 a FATCA Ex-
empt Party until such time as the Party in question provides the requested con-
firmation, forms, documentation or other information.

FATCA Deduction

(a) Each Party may make any FATCA Deduction it is required to make by FATCA,
and any payment required in connection with that FATCA Deduction, and no
Party shall be required to increase any payment in respect of which it makes
such a FATCA Deduction or otherwise compensate the recipient of the pay-
ment for that FATCA Deduction.

(b) 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. '

INCREASED COSTS

Increased costs

(a)

(b)

Subject to Clause 12.3 (Exceptions) the Borrower shall, within three Business
Days of a demand by the Lender, pay for the account of the Lender the amount
of any Increased Costs incurred by the Lender or any of its Affiliates as a resuilt
of (i) the introduction of or any change in (or in the interpretation, administration
or application of) any law or regulation or (ii) compliance with any law or regula-
tion made after the date of this Agreement.

In this Agreement "Increased Costs" means:
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(i) a reduction in the rate of return from the Facility or on the Lender's (or
its Affiliate's) overall capital;

(ii) an additional or increased cost; or
(iii) a reduction of any amount due and payable under any Finance Docu-
ment,

which is incurred or suffered by the Lender or any of its Affiliates to the extent
-that it is attributable to the Lender having entered into its Commitment or fund-
ing or performing its obligations under any Finance Document.

12.2 Increased cost claims

(a) in case the Lender intends to make a claim pursuant to Clause 12.1 (Increased
costs) shall notify the Borrower of the event giving rise to the claim.

(b) The Lender shall, as soon as practicable after a demand by the Borrower, pro-
vide a certificate confirming the amount of its increased Costs.

12.3 Exceptions

... _(a)_.. _attributable to a Tax Deduction required-by law-to-be-made-by-an-Obligor: - ——— -
(b)~ Clause 12.1 (Increased costs) does not apply to the extent any Increased Cost
is: ) ‘
(i) attributable to a FATCA Deduction required to be made by a Party;
(.ii) compensated for by Clause 11.3 (Tax indemnity); or
(iii) attributable to the wilful breach by the Lender or its Affiliates of any
law or regulation.
(c) In this Clause 12.3, a reference to a "Tax Deduction" has the same meaning

13-

13.1

given to the term in Clause 11.1 (Definitions).
OTHER INDEMNITIES
Currency indemnity

{a) If any sum due from an Obligor under the Finance Documents (a "Sum"), or
any order, judgment or award given or made in relation to a Sum, has to be
converted from the currency (the "First Currency"”) in which that Sum is paya-
ble into another cUrrency {the "Second Currency") for the purpose of:

——{i) making-or-filing-a-claim-or-proof-against-that-Obligor;-or
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13.2

14.

14.1

(b)

(ii) 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 the Lender against any cost, loss or liability 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.

Each Obligor waives any right it may have in any juriédiction to pay any amount

. under the Finance Documents in a currency or currency unit other than that in

which it is expressed to be payabie.

Other indemnities

The Borrower shail (or shall procure that an Obligor will), within three Business Days of
demand, indemnify each Secured Party any cost, loss or liability incurred by that Se-
cured Party as a result of:

(a)

(b)

(c)

(d)

the occurrence of any Event of Default;

a failure by an Obligor to pay any amount due under a Finance Document on its
due date;

funding, or making arrangements to fund, its participation in a Loan requested
by the Borrower in a Utilisation Request but not made by reason of the opera-
tion of any one or more of the provisions of this Agreement (other than by rea-
son of default or negligence by that Secured Party alone); or

a Loan (or part of a Loan) not being prepaid or repaid in accordance with a no-
tice of prepayment or repayment given by the Borrower.

‘MITIGATION BY THE LENDER

Mitigation

(a)

(b)

The Lender shall, in consultation with the Obligors, take all reasonable steps to
mitigate any circumstances which arise and which would result in the Facility
ceasing to be available or any amount becoming payable under or pursuant to,
or cancelled pursuant to, any of Clause 7.1 (/llegality), Clause 11 (Tax gross up
and indemnities), Clause. 12 (/ncreased cosis) including (but not limited to)
transferring its rights and obligations under the Finance Documents to another
Affiliate or Facility Office.

Paragraph (a) above does not in any wéy limit the obligations of any Obligor
under the Finance Documents.
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14.2

15.

151

15.2__

16.3

Limitation of liability

(a) The Borrower shail promptly indemnify the Lender for all costs and expenses
reasonably incurred by the Lender as a result of steps taken by it under Clause
14.1 (Mitigation).

(b) The Lender is not obliged to take any steps under Clause 14.1 (Mitigation) if, in
the cpinion of the Lender, to do so might be prejudicial to it.

COSTS AND EXPENSES
Transaction expenses

The Borrower shall bromptly on demand pay to the Lender the amount of all pre-agreed
costs and expenses (including legal fees) incurred to it in connection with the negotia-
tion, preparation, printing, execution, syndication and perfection of:

{a) this Agreement and any other documents referred to in this Agreement or in a
Security Document; and ’

{b) any other Finance Documents executed after the date of this Agreement.

-Amendment-costs——

————

If:
(a) an Obligor requests an amendment, waiver or consent; or
(b) an amendment is required pursuant to Clause 24.6 (Change of currency),

the Borrower shall, within three Business Days of demand, reimburse the Lender for the
amount of all costs and expenses (including legal fees) incurred by the Lender in re-.
sponding to, evaluating, negotiating or complying with that request or requirement.

Valuations

(a) . The Borrower must at its own cost provide the Lender with a Valuation in each
calendar year (each such Valuation an “Annual Valuation”) such that an An-
nual Valuation must in any event be delivered to the Lender in less than twelve
‘month from the date when the previous Valuation was provided to the Lender in
respect of the relevant Vessel or the Shares (as applicable).

(b) Notwithstanding the provision of any Annual Valuation, the Lender may request
a Valuation at any time.

(c) The Borrower shall promptly on demand pay to_the_Lender-the-costs-of: - -
(i) the Initial Valuation;
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15.4

(i) a Valuation obtained by the Lender in connection with an insurance
event affecting any of the Vessel or the relevant Security created in
respect thereof; and

(iii) -a Valuation obtained by the Lender at any time when a Defauit is con-
tinuing or is likely to occur as a result of obtaining that Valuation.

(d) The Borrower must sgpply to the Lender a copy of any valuation of any Vessel
an Obligor obtains, promptly upon obtaining it.

(e) Any Valuation not referred to in paragraph (c) above will be at the cost of the
Lender.

Enforcement and preservation costs

The Borrower shall, within three Business Days of demand, pay to each Secured Party
the amount of all costs and expenses (including legal fees) incurred by that Secured Par-
ty in connection with-the enforcement of, or the preservation of any rights under, any Fi-
nance Document or the Transaction Security and with any proceedings instituted by or
against that Secured Party as a consequence of it entering into a Finance Document,
taking or holding the Transaction Security, or enforcing those rights.
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SECTION 8
GUARANTEE

16. GUARANTEE AND INDEMNITY
16.1 Guarantee and indemnity
Each Guarantor irrevocably and unconditionally jointly and severally:

(a) guarantees to the Lender, punctual performance by the Borrower of all that Bor-
rower's obligations under the Finance Documents;

(b) undertakes with the Lender that whenever the Borrower does not pay any
amount when due under or in connection with any Finance Document, that
.Guarantor shall immediately on first demand pay that amount as if it was the
principal obligor; and

(c) agrees with the Lender that if any obligation guaranteed by it is or becomes un-
enforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Lender immediately on demand against any cost, loss or liability
it incurs as a result of the Borrower not paying any amount which would, but for

such unenforceability, invalidity or illegality, have been payable by it under any_

- ——— - ——— - --—~-—Finance Document on the date when it would have been due. The amount

o _ - payable-by-a--Guarantor-under-this—indemnity-will 'not exceed the amount it
would have had to pay under this Clause 16 if the amount claimed had been
recoverable on the basis of a guarantee.

16.2 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the uitimate balance of sums
payable by the Borrower under the Finance Documents, regardless of any intermediate
payment or discharge in whole or in part.

16.3 Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Bor-

rower or any security for those obligations or otherwise) is made by the Lender 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 16 will continue or be reinstated as if the
. discharge, release or arrangement had not occurred.

16.4 Waiver of defences

The obligations of each Guarantor under this Clause 16 will not be affected by an act,

omission,_matter_or_thing_which,_but_for-this-Clause;-would-reduce;-release-or-prejudice
any of its obligations under this Clause 16 (without limitation and whether or not known to
it or the Lender) including:
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(a)

(b)

(c)

(d)

(e)

()

(9)

any time, waiver or consent granted to, or composition with, any Obligor or oth-
er person, A

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Affiliate of the Borrower;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over as-
sets of, any Obligor or other person or any non-presentation 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;

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;

any amendment, novation, supplement, extension, restatement (however fun-
damental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or
security;

any unenforceability, illegality or invalidity of any obligation of any person under
any Finance Document or any other document or security; or

any insolvency or similar proceedings:

16.5 Immediate recourse

Each Guarantor waives any right it may have of first requiring the Lender to proceed
against or enforce any other rights or security or claim payment from any person before
claiming from that Guarantor under this Clause 16.

16.6 Appropriations

Untit all amounté which may be or become payable by the Borrower under or in connec-
tion with the Finance Documents have been irrevocably paid in full, the Lender may:

(a)

(b)

refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender in respect of those amounts, or apply and enforce the
same in such manner and order as it sees fit (whether against those amounts
or otherwise) and no Guarantor shall be entitied to the benefit of the same; and

hold in an interest-bearing suspense account any moneys received from any
Guarantor or on account of any Guarantor's liability under this Clause 16.

16.7 Deferral of Guarantors'’ rights

49



Until all amounts which may be or become payable by the Borrower under or in connec-
tion with the Finance Documents have been irrevocably paid in full and unless the Lend-
er otherwise directs, no Guarantor will exercise any rights which it may have by reason
of performance by it of its obligations under the Finance Documents or by reason of any
amount being payable, or liability arising, under this Clause 16:

(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;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any
other guarantee or security taken pursuant to, or in connection with, the Fi-
nance Documents by the Lender; i

(d) to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Guarantor has
given a guarantee, undertaking or indemnity under Clause 16.1 (Guarantee and

indemnity);
(e) to exercise any right of set-off against any Obligor;.and/or— - - -- - - ——-—"~
. _{fH._-__toclaim-or-prove-as-a-creditor-of-any Obligor in competition with the Lender.

If a Guarantor receives any -benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary to enable all
.amounts which may be or become payable to the Lender by the Borrower under or in
connection with the Finance Documents to be repaid in full on trust for the Lender and
shall promptly pay or transfer the same to the Lender or as the Lender may direct for ap-
plication in accordance with Clause 24 (Payment mechanics).

16.8 Additional security

This guarantee is in addition to and is not in any way prejudiced by any other guarantee or
security now or subsequently held by the Lender.

16.9 Limitation of Security

Each Guarantor agrees to become a Guarantor and to be bound by the terms of this
Agreement and the other relevant Finance Documents as Guarantor in accordance with
this Agreement; provided, however, that any provision or any term in the Agreement or
any other Finance Document shall not be construed to create any obligation on any per-
son or corporate body of the to act in violation of mandatory capital maintenance rules (in
Croatian: pravila za ofuvanje kapitala) ("Croatian Capital Maintenance Rules”) within
__the meaning_-of.Croatian-laws-including;-but without limitation W&é@ﬁﬁ(provisions of
Companies Act. Should any liability or obligation of a Guarantor under this Agreement or
any other Finance Document violate or contradict any of the Croatian Capital Maintenance
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Rules as finally determined by the relevant competent authority, such liability or obligation
shall be deemed to be replaced by a liability or obligation of a similar nature compliant
with the Croatian Capital Maintenance Rules, which provides the best possible obligation
or liability, including, without limitation, any alternative guarantee, indemnity or security in-
terest (to the extent not prohibited by the Croatian Capital Maintenance Rules) in favour of
the Lender. '
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SECTION 9
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

17. REPRESENTATIONS

Each Obligor makes the representations and warranties set out in this Clause 17 to the'
Lender at the times set out in Clause 17.33 (Times when representations are made).

17.1 Status

(a) It is a duly incorporated and validly existing under the law of Croatia.

(b) It has the'power to own its assets and carry on its business as it is being con-
ducted.

(c) Itis nota U.S. Tax Obligor,

(d) {t is neither insolvent nor over-indebted nor at risk to be insolvent or over-
indebted.

(e) As at the date of this Agreement and the date which is a Utilisation Date,
SCHEDULE 6 (Existing Financial Indebtedness) and SCHEDULE. 7--(Existing—— - -~

--— -— —---———-Financial Security) is tfrue and correct in all respects and there are no liabilities _
______ or-encumbrances-that-have-not-been—discloséd to the Lender in those sched-

ules.

f Following the repayment of the Existing Bank Loan, Permitted Financial Indebt-

edness of the Borrower will comprise Trade Liabilities only (other than Financial
Indebtedness that is created under the Finance Documents or constitutes Sub-
ordinated Debt).

17.2 Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to which it
is a party are, subject to the Legal Reservations, legal, valid, binding and enforceable
obligations.

17.3 Non-conflict with other obligations

The entry into and performance by .it of, and the transactions contemplated by, the
Transaction Documents and the granting of the Transaction Security do not and will not

conflict with:
(a) any law or regulation applicable to it;
(b) its constitutional documents;or_—————————— "~ T

[
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17.4

17.5

17.6

17.7

17.8

(c) any agreement or instrument binding upon it or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument.

Power and authority

(a) 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 Transaction
Documents to which it is or will be a party and the transactions contemplated by

those Transaction Documents.

(b) 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 Transaction
Documents to which it is a party.

" Validity and admissibility in evidence

(a) All Authorisations required:

(i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it is a party; and

{ii) to make the Transaction 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.

(b) All Authorisations necessary for the conduct of the business, trade and'ordinary

activities of the Obligors have been obtained or effected and are in full force
and effect.

Governing law and enforcement

(a) Subject to the Legal Reservétions, the choice of the governing law of the Fi-
nance Documents will be recognised and enforced in its Relevant Jurisdictions.

(b) Subject to the Legal Reservations, any judgment obtained in relation to a Fi-
nance Document in the jurisdiction of the governing law of that Finance Docu-
ment will be recognised and enforced in its Relevant Jurisdictions. '

Deduction of Tax

It is not required to make any Tax Deduction from any payment it rﬁay make under any
Finance Document to the Lender.

No filing or stamp taxes

Under the law of its Relevant Jurisdiction it is not necessary that the Transaction Docu-
ments be filed, recorded or enrolled with any court or other authority in that jurisdiction or
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that any stamp, registration, notarial or similar Tax or fees be paid on or in relation to the
Transaction Documents or the transactions contemplated by the Transaction Docu-
ments, except as required under the Security Documents.

17.9 VAT
The Obligors are not members of a value added tax group.
17.10 Taxation

(a) The Obligors:

(i) are not overdue in the filing of any Tax returns in any Relevant Juris-
diction;
(i) | havé paid or discharged all Taxes due and payable by any of them

(within the period prescribed for such payment) other than Taxes
which the Borrower is contesting in good faith by appropriate proceed-
ings and in respect of which reasonably adequate reserves have been
established in each case to the satisfaction of the Lender;

(iii) do not-have any overdue Tax liabilities, and o ==

_(Lv)___hﬂe_npvt_b_e,enjnformed-of»orAare—otherwise-not*aware*of any claims or
investigations that are pending or are reasonably likely to be launched
or processed as against any of them on account of or in respect of

Tax.
(b) The Obligors are residents for Tax purposes only in Croatia.
17.11  No defauit
(a) No Event of Default and, as at the date of this Agreement and each Utilisation

Date, no Default is continuing or is reasonably likely to result from the making
of any Utilisation or the entry into, or the performance of, or any transaction
contemplated by, any Transaction Document.

(b) As at the first Utilisation Date, there is no outstanding breach of any term of any
Transaction Document and no person has disputed, repudiated or disclaimed
liability under any Transaction Document or evidenced an intention to do so.

T (c) 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 a ter-
mination event (however described) under any other agreement or instrument
which is binding on it or_to_which_any. of-its-assets-are-subject which ias or i§

—_— _—’re’a_sgnably likely to have a Material Adverse Effect.
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17.12

17.13

Insolvency
(a) No:
(i) corporate action, legal proceeding or other procedure or step de-
scribed in Clause 21.7 (/nsolvency proceedings); or
(ii) creditors' process described in Clause 21.8 (Creditors' process),

(b)

has been taken or threatened in relation to any of the Obligors.

None of the circumstances described in Clause 21.6 (/nsolvency) applies to any
of the Obligors.

Information

(a)

(b)

(c)

(d)

(e)

All information supplied by it or on its behalf to the Lender in connection with
the Transaction Documents and the Transaction (including, but not limited to
the Dispute) was true and accurate as at the date it was provided or as at any
date at which it was stated to be given.

Any information provided to the Lender in connection with the Transaction (in-
cluding, but not limited to the Dispute) was true and accurate in all material re-
spects as at the date of-the relevant report or document containing the infor-
mation or (as the case may be) as at the date the information is expressed to
be given.

Any financial projection or forecast contained in the information referred to in
paragraphs (a) and 17.3(b) above has been prepared as at their date on the
basis of recent historical information and on the basis of reasonable assump-
tions.

The expressions of opinion or intention provided by or on behalf of an Obligor
for the purposes of any information provided to the Lender in connection with
the Transaction (including, but not limited to the Dispute) were made after
commercially reasonable consideration and (as at the date of the relevant re-
port or document containing the expression of opinion or intention) were fair
and based on commercially reasonable grounds.

No event or circumstance has occurred or arisen and no information has been
omitted from the information provided to the Lender in connection with the
Transaction (including, but not limited to the Dispute) and no information has
been given or withheld that results in the information, opinions, intentions, fore-
casts or projections contained in the information provided to the Lender in con-
nection with the Transaction being untrue or misleading in any material respect
to the best of the knowledge and belief of the Borrower after commercially rea-
sonable enquiry.
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1 (f) It has not omitted to supply information which, if disclosed, would make any of
the information referred to in paragraph (a) above untrue or misleading in any
material respect.

(9) As at the first Utilisation Date, nothing has occurred since the date of the infor-
mation referred to in paragraph (a) above which, if disclosed, would make that
information untrue or misleading in any material respect.

17.14 Financial statements

{a) The Original Financial Statements were prepared in accordance with IFRS con-
sistently applied.

(b) The Original Financial Statements fairly present the relevant Obligor's financial
condition as at the end of the relevant Financial Year and results of operations
during the relevant Financial Year. ’

(c) Its Original Financial Statements (if audited) give a true and fair view of its fi-
nancial condition and results of operations during the relevant Financial Year.

(d) There has been no material adverse change in the assets, business or financial L
condition of any Obligor since the date of-the-relevant-Original Financial State- ~
e — T T T T ents, S -
- (e) Its most recent financial statements delivered pursuant to Clause 18.1

(Financial statements):

(i) have been prepared in accordance with IFRS as applied to the Origi-
nal Financial Statements; and

(ii) fairly present its financial condition as at the end of the relevant Fi-
nancial Year and operations during the relevant Financial Year.

(f) Since the date of the most recent financial statements delivered pursuant to
‘Clause 18.1 (Financial statements) there has been no material adverse change
in its business, assets or financial condition.

(g) The budgets and forecasts supplied under this Agreement were arrived at after
careful consideration and have been prepared in good faith on the basis of re-
cent historical information and on the basis of assumptions which were reason-
able as at the date they were prepared and supplied.

17.15 Title to Vessels

(a) The Borrower and each of the Vessel Owners has good and marketable titleto_
_____the_relevant-Vessel; free-from-Security (other than those created by or pursuant
to the Security Documents, any Existing Security which will be discharged and

——— e
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released in accordance with the Pay-Off Letter and Permitted Security) and re-
strictions and onerous covenants.

(b) The Vessels are not encumbered with any maritime or common lien in any ju-
risdiction or any other claim that has priority over or is otherwise privileged in
respect to any Security that has been taken by the Lender in connection with
this Agreement.

(c) Without limiting the generality of the foregoing:
(i) Veései Owner 1 is the full registered owner of Vessel 1,
(ii) Vessel Owner 2 is full registered owner of Vessel 2, and
(iii) Vessel Owne; 3 is full registered owner of Vessel 3.
(d) From the first Utilisation Date:
(i) no breach of any law, regulation or covenant is outstanding which ad-

versely affects or might reasonably be expected to adversely affect
the value, saleability or use of the Vessels;

(i) there is no covenant, agreement, stipulation, reservation, condition, in-
terest, right or other matter whatsoever adversely affecting the Ves-
sels;

(iii) nothing has arisen or has been created or is outstanding which would

be an overriding interest, or an unregistered interest which overrides
first registration or a registered disposition, over the Vessels; and

{iv) the Borrower or the Vessel Owner have not received any notice of any

" adverse claim by any person in respect of the ownership of the Ves-

sels or any interest in it which might reasonably be expected to be de-

termined in favour of that person, nor has any acknowledgement been

given to any such person in respect of the Vessels (other than the
Dispute). '

() Al deeds and documents necessary to show good and marketable title to the
Borrower's and Vessel Owners' interests in the Vessels have been delivered to
the Lender under SCHEDULE 2 (Conditions precedent and subsequent) and
there are no deeds, contracts, covenants, documents, resolutions or Authorisa-
tions ‘in existence which would make any of the statements set out in this
Clause 17.15 untrue or misleading.

17.16  Information for reports & analysis

(a) The information supplied by it or on its behalf to the lawyers, accountants, audi-
tors, engineers or surveyors or other consuitants who prepared any report or
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(b)

(c)

analysis (including but not limited to the Dispute) for the purpose of this Agree-
ment or the transactions contemplated thereby was true and accurate in all ma-
terial respects as at the date of the relevant report or analysis (including but not
limited to the Dispute) or (if appropriate) as at the date (if any) at which it is
stated to be given.

The information referred .to in paragraph (a) above was at the date it was ex-
pressed to be given complete and did not omit any information which, if dis-
closed would make that information untrue or misleading in any material re-
spect.

As at the first Utilisation Date, nothing has occurred since the date of any in-
formation referred to in paragraph (a) above which, if disclosed, would make
that information untrue or misleading in any material respect.

17.17 Valuation

(a)

(b)

All information supplied by it or on its behalf to the Valuer for the purposes of
each Valuation was true and accurate in all material respects as at its date or (if
appropriate) as at the date (if any) at which it is stated to be given.

It has not omitted to supply any information to the Valuer-which, -if-disclosed,— - -
- - - - would adversely affect a Valuation.

As at the first Utilisation Date, nothing has occurred since the date the infor-
mation referred to in paragraph (a) above was supplied which, if it had occurred
prior to the Initial Valuation, would have adversely affected the Initial Valuation.

17.18 Pari passu ranking

Its payment obligations under the Finance Documents rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally.

17.19 No proceedings

(a)

(b)

No litigation, arbitration or administrative proceedings or investigations of, or
before, any court, arbitral body or agency which, if adversely determined, are
reasonably likely to have a Material Adverse Effect, have (to the best of its
knowledge and belief (having made due and careful enquiries)) been started or

- threatened against it.

No judgment or order of a court, arbitral tribunal or other tribunal or any order
or sanction of any governmental or other regulatory body which is reasonably
likely to have a Material Adverse Effect has (to the best of its knowledge and
belief (having.made-due-and-careful-enquiry)) been made against it.

17.20 No liabilities -
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17.21

17.22 -

17.23

17.24

The Borrower has not incurred Financial indebtedness other than Financial In-
debtedness permitted by this Agreement.

No Security or Quasi-Security exists over all or any of the present and future
assets of an Obligor other than as permitted by this Agreement.

(c) There are no Takx liabilities that have not been disclosed to the Lender..
Centre of main interests and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceed-
ings (recast) (the "Regulation"), its centre of main interest (as that term is used in Article
3(1) of the Regulation) is situated in its Original Jurisdiction and it has no "establish-
ment" (as that term is used in Article 2(10) of the Regulation) in any other jurisdiction.

Ranking of Security

Subject to the Legal Reservations, Perfection Requirements, discharge and release of
the Existing Security in accordance with the Pay-Off Letter and Permitted Security, the
security conferred by each Security Document constitutes or will constitute a security in-
terest of the type described, over the assets referred to, in that Security Document.

Shares

(a) The shares of the Borrower are validly issued, fully paid and not subject to any
option to purchase or similar rights. :

{b) The constitutional documents of companies whose shares are subject to the
Transaction Security do not and could not restrict or inhibit any transfer of those-
shares on creation or enforcement of the Transaction Security.

(c) There are no agreements in force which provide for the issue or allotment of, or

grant any person the right to call for the issue or allotment of, any share or loan
capital of any Obligor (including any option or right of pre-emption or conver-
sion)., '

Transaction Documents, disclosures and other documents

(a) There is no disclosure made in respect of the Transaction Documents which
has or may have a material adverse effect on any of the information, opinions,
intentions, forecasts and projections contained or referred to in the information
provided to the Lender in connection with the Transaction.

(b) The Ship Building Agreement and each Insurance contains all material terms of
' the underlying transaction in respect of the relevant Vessel and there are no
agreements or arrangements in connection thereunder that have not been dis-

closed to the Lender.
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17.25

17.26

17.27

“17.28

17.29

17.30

No breach of laws

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.

Environmental laws

(a) It is in compliance with Clause 20.7 (Environmental matters) and no -circum-
stances have occurred which would prevent that performance or observation
where failure to do so, would have a Material Adverse Effect.

(b) No Environmental Claim is current or pending or threatened against it which if
adversely determined, would have a Material Adverse Effect.

Ownership
(a) The Shareholder is the legal and beneficial owner of the Shares.
(b) The Borrower is the legal and beneficial owner of the entire issued share capi-

tal of Plovidba.

(¢) Plovidba is the iegai and beneficial owner of the entire issued share capital_of .
- —- -—-—Vessel Owner 17 — -

S—a;ao‘n S

(a) To the best of its knowledge (after due enquiry), none of the Obligors or any of
their respective directors, officers or employees (the "Relevant Person or Enti-
ty") is a Sanctioned Person, and none of Relevant Persons or Entities acts di-
rectly or indirectly on behalf of a Sanctioned Person.

(b) Save as disclosed in writing to the Lender before the date of this Agreement, no
Obligor is incorporated, located or resident in a country which is subject to
Sanctions, if this is in breach of a specific sanctions program.

(c) The Borrower is in compliance with all applicable Sanctions and is not engaged
in any activities that would reasonably be expected to result in a Borrower be-
ing designated as a Sanctioned Person.

Anti-corruption law

It has conducted its business in compliance with applicable anti-corruption laws and has
instituted and maintained policies and procedures designed to promote and achieve
compliance with such laws. '

Corporate documents

its documents of incorporation as provided to the Lender are registered and valid.
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17.31

17.32

17.33

18.

18.1

Business Licenses

Any and all existing business licenses of the Borrower are valid and wili remain valid fol-
lowing the execution and perfection of the Transaction Security or occurrence of the
event as provided by Clause 7.2 (Change of control).

Acting as principal

In all matters relating to the Finance Documents, the Borrower is acting as a principal for
its own account and not as agent and trustee or in any other capacity whatsoever on be-
half of any third party.

" Times when representations are made -

The Repeating Rep'resentations are deemed to be made by each Obligor by reference to

“the facts and circumstances then existing on the date of this Agreement, on the date of

each Utilisation Request, on each Utilisation Date and the first day of each Interest Peri-
od except those contained in paragraphs 18.1(b) 18.1(c) Clause 17.14 (Financial state- .
ments) will cease to be so made once subsequent financial statements have been deliv-
ered under this Agreement.

INFORMATION UNDERTAKINGS

The undertakings in this Clause 18 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.

Financial statements

Each Obligor (or in the case of the report set out in paragraph (a) below, the Borrower)
shall supply to the Lender:

(a) in the form of the template agreed with the Lender, a liquidity report (with man-
agement discussion and analysis) for the Borrower and each of its Subsidiaries
(on a consolidated basis) detailing the cash flow and liquidity 'position of the
Borrower and each of its Subsidiaries (jointly) for the then current and immedi-
ately following Financial Year, and each such report must

] contain information (A) on a monthly basis for the current calendar
year (both historical and forecast information) and the following six
months and (B) on a quarterly basis for the periods thereafter;

(ii) present each material project of the Borrower or its Subsidiaries at
that relevant time separately, and

(iii) be delivered to the Lender no later than the first Business Day of each
month; ' ‘
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(b) its management accounts on a standalone basis and consolidated (if apptica-
ble) for each Financial Quarter prepared in accordance with IFRS consistently
applied, as soon as they are available, but in any event within 60 days after the
end of the relevant Financial Quarter; and

(c) its audited financial statements (comprising a balance sheet, profit and loss
statement, cash flow statement and management discussion and analysis) on a
standalone basis and consolidated (if applicable) for that Financial Year pre-
pared in accordance with IFRS consjstently applied, as soon as they are avail-
able, but in any event within 120 days after the end of each of its Financial
Years:

18.2 Requirements as to financial statements

(a) Each set of financial statements delivered by the Borrower pursuant to
Clause 18.1 (Financial statements) shall (i) be prepared by an accounting firm
acceptable for the Lender, (ii) be certified by a director of the relevant company
as fairly presenting (or, if audited, giving a true and fair view of) its financial
condition as at the date as at which those financial statements were drawn up
and (iii) include a balance sheet, profit and loss statement, cash-flow statement

~ and a management commentary.

(b) " The Borrower shall procure that_each_set. of-financial-statements-delivered pur-
suant to Clause 18.1 (Financial statements) is prepared using IFRS.

(c) The Borrower shall procure that each set of financial statements of an Obligor
delivered pursuant to Clause 18.1 (Financial statements) is prepared using
IFRS, accounting practices and financial reference periods consistent with
those applied in the preparation of the Original Financial Statements for that
Obligor unless, in relation to any set of financial statements, the Obligors noti-
fies the Lender that there has been a change in IFRS, the accounting practices
or reference periods and its Auditors (or, if appropriate, the auditors of the Ob-
ligor) deliver to the Lender a description of any change necessary for those fi-
nancial statements to reflect the IFRS, accounting practices and reference pe-
riods upon which that Obligor's Original Financial Statements were prepared.

(d)  Any reference in this Agreement to those financial statements shall be con-
strued as a reference to those financial statements as adjusted to reflect the -
basis upon which the Original Financial Statements were prepared.

(e) The Borrower shall ensure that the Lender is at all times authorised to com-
municate directly with the Auditors provided that the Borrower receives a copy
of any such communication.
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18.3

18.4

18.5

Compliance Certificate

(a) The Borrower shall supply a Compliance Certificate to the Lender with the fi-
nancial statements of DIV Grupa d.o.o. delivered to the Lender pursuant to
paragraph (b) of Clause 18.1 (Financial statements).

(b) The Compliance Certificate shall, amongst other things, set out (in reasonable
detail) computations as to compliance with Clause 20.10 (Current Ratio).

(c) Each Compliance Certificate shall be signed by two directors of DIV Grupa
d.o.o. :
Year-end

The Borrower shall ensure that each Financial Year-end falls on 31 December.
Information: miscelianeous
The Obligors shall supply to the Lender;

(a) at the same time as they are dispatched, copies of all documents dispatched by
an Obligor to its shareholders generally (or any class of them) or its creditors
generally (or any class of them) at the same time as they are dispatched,

(b) promptly upon becoming aware of them, the details of any litigation, arbitration
or administrative proceedings or investigations which are current, threatened or
pending against any Obligor, and which, if adversely determined, are reasona-
bly likely to have a Material Adverse Effect;

(c) promptly, such further information regarding the financial condition, business
and operations of any Obligor as the Lender may reasonably request;

(d) promptly upon becoming aware of them, the details of any proposed change in
the management or direct or indirect ownership of the Borrower or an Obligor,;

(e) information about the use of proceeds of Tranche B;
f monthly reports about the progress of the sale process of Vessel 1;
(9) promptly upon receipt by an Obligor (or an Affiliate), any information about the

Dispute, including but not limited to copies of any actual or proposed arrange-
ment, settiement, correspondence (including without prejudice correspondence)
or other written communication (including legal or other advice or expert opin- -
ion) provided to or by an Obligor in relation to the Dispute or any other matter,
transaction or dealing with or affecting Vessel 1;

(h)‘ information in case part of any Vessel (other than Vessel 4) is destroyed or ma-
terially damaged and any event or circumstance affecting such Vessel or the
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Security created in respect thereof (including any maritime or common law liens
or similar encumbrances arising under law);

(i) information on changes in respect to the Insurances, any claims made on those
relevant Insurances and the receipt of any Insurance Proceeds; and

() information on occurrence of any event as described under Clause 21.14 (Ex-
propriation).

18.6 Notification of default

(a) Each Obligor shall notify the Lender 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 written request by the Lender setting out in reasonable detail
the reasons for such request, the Obligor shall supply to the Lender a certificate
signed by two 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).

18.7 _ "Know.yourcustomer®-checks- —- —— "~

A ) R |

i) the introduction of or any change in (or in the interpretation, admin-
istration or application of) any law or regulation made after the date of
this Agreement; '

(i) any change in the status of an Obligor (or of a Holding Company of an
Obligor), or the composition of the shareholders of anObligor (orof a
Holding Company of an Obligor) after the date of this Agreement (of
which the Obligors must promptly upon becoming aware notify the
Lender); or

(iii) 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,

obliges the Lender (or, in the case of paragraph (iii) above, any prospective
new Lender) to comply with "know your customer” or similar identification pro-
cedures in circumstances where the necessary information is not already avail-
able to it, each Obligor shall promptly upon the request of the Lender supply, or
procure the supply of, such documentation and other evidence as is-reasonably
requested by the Lender (for_itself-or,-in-the case-of the-event-described inpar-
———wagraph (iii) above, on behalf of any prospective- new Lender) in order for the
Lender, such Lender or, in the case of the event described in paragraph (iii)

64




19.

19.1

19.2

19.3

above, any prospective new Lender to carry out and be satisfied it has com-
plied with all necessary "know your customer” or other similar checks under all
applicable laws and regulations pursuant to the transactions contemplated in
the Finance Documents.

GENERAL UNDERTAKINGS

The undertakings in this Clause 19 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
The Borrower shall, and shall procure that each Vessel Owner will, promptly:

{a) obtain, comply with and do all that is necessary to maintain in full force and ef-

fect; and
(b) supply certified copies to the Lender of any Authorisation required under any

~ law or regulation of a Relevant Jurisdiction to:

(i) enable it to perform its obligations under the Transaction Documents
and to ensure the legality, validity, enforceability or admissibility in ev-
idence of any Transaction Document; or

(ii) own its assets and carry on its business as it is being conducted.
Compliance with laws

The Obligors shall comply and shall procure that each Vessel Owner will comply in all
respects with all laws to which they may be subject, if failure so to comply has or is likely
to have a Material Adverse Effect. ’

Negative pledge

In this Clause 19.3, "Quasi-Security" means an arrangement or transaction described in
paragraph (b) below. '

(a) The Borrower shall not, without the prior written consent of the Lender, create
or permit to subsist any Security over any of its assets..

(b) The Borrower shall not, without the prior written consent of the Lender’:;

(i) sell, transfer or otherwise dispbse of any of its assets on terms
whereby they are or may be leased to or re-acquired by an Obligor;

(ii) sell, transfer or otherwise dispose of any of its receivables on re-
course terms;
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(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.

(c) Paragraphs (a) and (b) above do not apply to any Security or (as the case may
be) Quasi-Security that is Permitted Security.

19.4 Disposals

(a) The Borrower shall not enter into a single transaction or a series of transacﬁons
{(whether related or not and whether voluntary or involuntary) to dispose of ali or
any part of any asset.

(b) Clause (a) above does not apply to any Disposal of any asset:
(i) made in the ordinary course of trading of the disposing-entity;,—— -- - -~~~ 7~ "7
. ___ (i) _in-exchange-for-other-assetscomparable or superior as to type, value
- and quality;
(iii) permitted by the Transaction Documents, or
(iv)  the Vessel 1 Sale if the Vessel 1 Sale Conditions have been complied
with in full to the satisfaction of the Lender.

(c) The Borrower must ensure that the Disposal Proceeds are immediately applied
in accordance with Clause 7.4 above.

19.5 Financial Indebtedness

(a) The Borrower may not incur or permit to be outstanding any Financial Indebt-
edness.
(b) Paragraph (a) above does not apply to any Permitted Financial Indebtedness.

19.6 Lending and guarantees

{a) The Borrower may not be the creditor in respect of any loan or any form of
credit to any person. ’

——The BGffower may not give or allow to be outstanding any guarantee or indem-
nity to or for the benefit of any person in respect of any obligation of any other
person or enter into any document under which the Borrower assume any liabil-

 mt— 1)
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19.7

19.8

19.9

19.10

19.11

ity of any other person other than any guarantee or indemnity given under the
Finance Documents or as Permitted Financial Indebtedness.

(c) Paragraph (a) above does not apply to loans extended by the Borrower to its
Affiliates if the aggregate amount of those loans does not at any time exceed
€200,000 in total and the debt is fully and finally discharged within 60 days.

Merger

No Obligor shall without the prior written consent of the Lender enter into any amalgama-
tion, demerger, merger or corporate reconstruction.

Change of business

The Borrower shall procure that no.change is made to the general nature and scope of
the business of the Borrower from that carried on at the Signing Date, irrespective of
whether such change would alter the general nature and scope of the business carried
on by the Borrower.

Acquisitions

The Borrower may not make any acquisition or investment other than as permittéd under
this Agreement.

Other agreements

The Borrower may not enter into any material agreement other than:

(a) the Transaction Documents;

(b) any agreement in the ordinary course of business on arm’s length terms; |

(c) any other agreement expressly allowed Qnder any other term of this Agree-
ment; and '

(d) with-the prior written consent of the Lender.

Shares, dividends and share redemption

(a) The Borrower may not, without the previous written consent of the Lender, is-
sue any further shares or amend any rights attaching to its issued shares.

(b) Except as permitted under paragraph (c) below, the Borrower shall not (unless
expressly allowed under any other terms of this Agreement):

(i) . 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);
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(ii) repay or distribute any dividend or share premium reserve;

(iii) pay any management, advisory or other fee to or to the order of any of
its direct or indirect shareholders (including for the avoidance of doubt
any Ultimate Beneficial Owner) which would exceed €140,000 in total
in any Month; or

(iv) redeem, repurchase, defease, retire or repay any of its share capltal
or resolve to do so.

(c) Paragraph (b) above does not apply to any distribution that has been approved
by the Lender in writing.

19.12 Preservation of assets

Each Obligor shall repair and maintain in good working order and condition (ordinary
wear and tear excepted) all of its assets necessary in the conduct of its business.

19.13  Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of
the Lender against it under the Finance Documents rank_at-least- pari-passu-with-the —
. _ .- — —claims-of-all'of its other unsecured and unsubordlnated cregt_og_e_xcept those creditors_—
__whose claims are-mandatorily-preferred by laws of general application to companies. .

19.14 VAT group

The Borrower may not be a member-of a value added tax group.

19.15 Taxes
(a) The Borrower must pay all Taxes due and payable by it prior to the accrual of
any fine or penalty for late payment, unless (and only to the extent that):
(i) payment of those Taxes is being contested in good faith;
(ii) adequate reserves are being maintained for those Taxes and the
costs required to contest them; and
(ii'i) failure to pay those Taxes is not reasonably likely to have a Material
Adverse Effect.
{b) The Borrower must ensure that its residence for Tax purposes is in its Original
Jurisdiction.
19.16 Ownership _ — T
o (a) The Borrower must ensure that at all times the Shares are legally and benefi-

cially owned and controlled by the Shareholder.
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19.17

19.18

19.19

(b) The Borrower must ensure that at all times it is the legal and beneficial owner
of the entire issued share capital of Plovidba.

(c) The Borrower must ensure that at all times Plovidba is the legal and beneficial
owner of the entire issued share capital of Vessel Owner 1.

Subordination

The Borrower shall ensure that any and all indebtedness of the Borrower owed to its
shareholders or their Affiliates (including without limitation dividend payments, payments
under any intercompany loans) shall be subordinated to the Facility during the term of
this Agreement on the terms of a Subordination Agreement.

Intellectual Property
(a) Each Obligor shail:

(i) preserve and maintain the subsistence and validity of the Intellectual
Property necessary for the business of the relevant Obligor;

(ii) use reasonable endeavdurs to prevent any infringefnent in any mate-
rial respect of the Intellectual Property;

(iii) - make registrations and pay all registration fees and taxes necessary
to maintain the Intellectual Property necessary for the business of the
relevant Obligor in full force and effect and record its interest in that -
Intellectual Property;

(iv) not use or permit the Intellectual Property necessary for the business
of the relevant Obligor to be used in a way or take any step or omit to
take any step in respect of that intellectual Property which may mate-
rially and adversely affect the existence or value of that Intellectual
Property or imperil the right of any Obligor to use such property; and

(v) - not discontinue the use of the Intellectual Property necessary for the
continuing business of any Obligor.

(b) Failure to comply with any part of paragraph (a) above shall not be a breach of
this Clause 19.18 (Inteliectual Property) to the extent that any dealing with In-
tellectual Property which would otherwise be a breach of paragraph (a) above
is approved by the Lenders.

Financial assistance
Each Obligor shall comply in all respects with any financial assistance legislation in any

Relevant Jurisdiction including in relation to the execution of the Transactlon Security
Documents and payment of amounts due under this Agreement.
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19.20 Centre of main interests and establishments

Each Obligor must take all necessary actions to ensure that, at all times, for the purpos-
es of the Regulation, its centre of main interest (as that term is used in Article 3(1) of the
Regulation) is its jurisdiction of incorporation and that it has no "establishment" (as that
term is used in Article 2(10) of the Regulation) in any other jurisdiction, such actions to
include, without limitation, the taking of all corporate actions in that jurisdiction and the
employment of no employees other than in that jurisdiction (and only to the extent per-
mitted under this Agreement).

19.21 Claims on valuers or advisers etc..

Each Obligor, in its capacity as addressee or co-addressee of any report, shall.not (with-
out the prior written consent of the Lender) bring any claim in respect of that report
against the provider of that report.

19.22 Compliance with Sanctions
The Borrower shall and shall ensure that each Obligor wilt:

(a) not maintain or undertake any activity or conduct (including by om|55|on) which
would cause the Lender to be in breach_of Sanctions;-- - —~~--——— ~"77"7"""

not.-and-shall-not-permit-or-authgrize any (ﬁh-m_pmrectly or indirectly, to
use, lend, contribute, or otherwise make available proceeds or other services
provided by the Lender to the Borrower for any purposes which may lead to a
violation of Sanctions by the Lender;

{c) not, act directly or indirectly for or on behalf or at the directive of any Sanc-
tioned Person or in a manner that would contribute to a violation of Sanctions
by the Lender,;

(d) not use any revenue or benefit derived from any activity or dealing with a Sanc-
tioned Person to discharge any obligation due to the Lender,

(e) notify the Lender without undue delay and provide the Lender with the relevant
~documents in case actions to be performed by the Lender require a prior au-
thorization from the competent authority due to Sanctions;

(f) notify the Lender without undue delay upon becoming aware of the occurrence
of any event or circumstance relating to Sanctions which could reasonably be
expected to result in the Lender having the right to require repayment under
Clause 7.1 (lllegality).

19.23 Conditions Subsequent
) I

-—

The Transaction Obligors must comply with SCHEDULE 2C (Conditions subsequent) of
SCHEDULE 2 (Conditions precedent and subsequent) as set out therein.
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19.24

19.25

19.26

19.27

19.28

20.

20.1

Further Assurance

The Borrower shall {at their own expense) take whatever action the Lender may reason-
ably request for:

(a) perfecting and protecting the Security created or intended to be created by the
Security Documents over any Security Asset (including but not limited to any fu-
ture Security Asset or Security Asset acquired, created, generated or brought
about by law to the Lender);

(b) facilitating, following an Event of Default and following a notice served by the
Lender on the Borrower or any of them pursuant to Clause 21.17 (Accelera-
tion), any enforcement and realization of Security,

(c) including (but not limited to) the execution of any transfer; éssignment or as- -
surance of property, the giving of a notice, order or direction and the making of
any registration which the Lender may reasonably consider expedient.

Amendments to corporate documents

In case any Obligor makes any amendments whatsoever to any its corporate documents,
including but not limited to its statute or incorporation deed, it shall provide the Lender
with certified copies of the documentation evidencing such amendments within three
Business Days of the registration of such changes. '

Changes to the management:

The Borrower undertakes to inform the Lender witHin ten Business Days of any change
to the members of the Management Board of the Borrower.

Application of FATCA
The Borrower shall procure that no Obligor shail become a US Tax Obligor...
Payment transactions

The Borrower shall ensure that all of its revenues denominated in the euro currency are
paid to the Borrower Euro Account and no other current account is opened or used by
the Borrower for its payments in the euro currency at any time prior to the Termination
Date. The Borrower Euro Account must be opened by the Borrower in 30 days from the
Effective Date at the latest.

VESSEL RELATED UNDERTAKINGS

Title
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(a) The Borrower shall, and it shall procure that the Vessel Owner will, exercise
their rights and comply in all respects with any covenant, stipulation or obliga-
tion (restrictive or otherwise) at any time affecting the Vessels.

{b) The Borrower may not agree, and it shall procure that the Vessel Owner does
not agree, to ariy amendment, supplement, waiver, surrender or release of any
covenant, stipulation or obligation (restrictive or otherwise) at any time affecting
the Vessels.

(c) The Borrower must, and it must procure that the Vessel Owner will, promptly
take all such steps as may be necessary or desirable to enable the Security
created by the Security Documents to be registered, where appropriate, at the
applicable registry.

(d) - TheBorrower and each Vesse! Owner shall ensure that:

(i) each Vessel is at all time operated in accordance with the relevant
' laws and regulations: and

(ii) none of the Vessels is modified in any material fashion without the
prior written consent of the Lender.

 —--—— ="~ =7 " 7(é) "~ “The Borrower may not, and it shall procure that the Vessel Owner of Vessel 1 ————
—-and-Vessel 2 does not, lease Vessel 1 and Vessel 2 to any person including a
charter-party without obtaining prior consent form the Lender.

20.2 Notices

The Borrower must, within 14 days after the receipt by the Borrower or Vessel Owner of
any application, requirement, order or notice served or given by any public or local or
any other authority or any landlord with respect to the Vessels (or any part of it):

(a) deliver a copy to the Lender; and

(b) inform the Lender of the steps taken or proposed to be taken to comply with the
relevant requirement, order or notice.

20.3 Investigation of title

The Borrower must grant the Lender or its lawyers on request all facitities within the
power of the Borrower to enable the Lender or its lawyers to:

(a) carry out investigations of title to the Vessels; and

(b) make such enquiries in relation to any part of the Vessel as a prudent mortga-
___9ee might carry_out. T
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20.4 Power to remedy

(a)

(b)

(c)

(d)

20.5 Access

If a Borrower fails to perform any obligations under the Finance Documents af-
fecting the Vessels, it must allow the Lender or its agents and contractors:

(i) to enter any facility where the Vessel is located,;

(ii) to comply with or object to any notice served on the relevant Borrower
in respect of the Vessels; and

(iii) to take any action that the Lender may reasonably consider necessary
to prevent or remedy any breach of any such term or to comply with or
object to any such notice.

The Borrower must immediately .on request by the Lender pay the costs and
expenses of the Lender or its agents and contractors incurred in connection
with any action taken by it under this Clause 20.4.

The Lender shall not be obliged to account as mortgagee in possession as a
result of any action taken under this Clause 20.4.

In case enforcement in respect to the Vessels is initiated by the Lender on'the
basis of a Mortgage Agreement, the Borrower shall, and it shall procuie that the
Vessel Owner will, allow the Lender to undertake any measures that the Lender
deems appropriate and necessary for sake of the enforcement.

The Borrower will ensure that representatives of the Lender (including all con-

(a)
sultants) and the Lender are allowed, within a reasonable time of a written no-
tice:
(i) access during normal business hours to inspect and examine:
(A) the relevant Vessel; and
(B) the records and technical and other data with respect to the
Vessel; and
(ii) to meet with supervisors on behalf of the Borrower and the Vessel
Owner.
20.6 Insurances
(a) The Borrower must ensure that at all times from the Signing Date Insurances

are maintained at all times in full force and effect, which in respect of each
Vessel provide insurance cover in respect of:
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(b)

(i) Hull and machinery insurance for Vessel 3 for the fair market value of
the ship as established in the most recent Valuation;

(i) Builder's Risk insurance for Vessel 1 and 2 for vélue equal at least to
the contract price of Vessel 1;

(iii) War risks insurance;

(iv) Protection and indemnity insurance (only for the Vessel in opera{ion.
Vessels under construction do not have P&l insurance - the P&l risks
are covered by the Builder's Risk insurance policy); and

(v) Pollution risks insurance for Vessel 3.

. The Borrower must procure that the Insurances comply with the following re-

quirements:
(i) each of the Insurances must contain:

(A) a non-invalidation and non-vitiation clause under which the
Insurances will not be avoided or vitiated as against any in-

sured party as a result of any circumstances_beyond the.con-— - --- -

" "trol of that insured party or any misrepresentation, non-

o - ————disclosure,"or breach of any policy term or condition, on the

part of any other insured party or any agent of any other in-
sured party;

(B) a waiver of the rights of subrogation of the insurer as against
each Obligor, each Secured Party and the tenants or users
-of the Vessels other than any such rights arising in connec-
tion with any fraud or criminal offence committed by any of -
those persons in respect of the Vessels or any Insurance;
and ’

© a loss payable clause (in Croatian: vinkulacija) under which
the Lender 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 in-
surances);

(ii) each insurer must give at least 30 days' notice to the Lender if it pro-
poses to: :

(A) repudiate, rescind or cancel any Insurance;

(B)—-—rtreat-any Insurance as avoided in whole or in part;
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(c)

(d)

(e)

-~

) . treat any Insurance as expired due to non-payment of premi-
um, or

(D) otherwise decline any claim under any lInsurance by or on
behalf of any insured party,

and, in respect of paragraph (C) above, must in the notice give the
Lender the opportunity to rectify any such non-payment of premium
within the notice period; and '

(iii) the Borrower must be free to assign or otherwise grant Security over
all amounts payable to it under each of its Insurances and-all its rights
in connection with those amounts in favour of the Lender.

The Borrower must use all reasonable endeavours to ensure that the Lender
receives copies of the Insurances, receipts for the payment of premiums for in-
surance and any information in connection with the Insurances and claims un-
der them which the Lender may reasonably require.

The Borrower must promptly notify the Lender of:
(i) the proposed terms of any future renewal of any of the Insurances;

(ii) any amendment, supplement, extension, termination, avoidance or
' cancellation of any of the Insurances made or, to its knowledge,
threatened or pending;

(iii) any claim, and any actual or threatened refusal of any claim, under
any of the Insurances; and

(iv) any event or circumstance which has led or may lead to a breach by
any Obligor of any term of this Clause 20.6.

Each Obligor and Vessel Owner must:
(i) comply with the terms of the Insurances;

(ii) not do or permit anything to be done which may make void or voidable
any of the Insurances; and

(iii) comply with all reasonable risk improvement requirements of its insur-
ers.

The Borrower must ensUre that:

(i) each premium for the Insurances is paid within the period permitted
for payment of that premium; and
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(9)

(h)

(i1) all other things necessary are done so as to keep each of the Insur-
~ances in force.

If an Obligor or Vessel Owner fails to comply with any term of this Clause 20.6,
the Lender may, at the expense of the Obligors, effect any Insurance and gen-
erally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of this Clause
20.6.

The Borrower shall ensure that all Insurances are made with the Insurer and/or
placed through brokers approved by the Lender in writing and the Borrower
shall not settle any claim of Insurance without first having consulted with the
Lender. '

- 20.7 Environmental matters

(a)

(b)

(c)

The Borrower must:

(i) comply and ensure that any relevant third party complies with all Envi-
ronmental Law; '

(ii) obtain, maintain and ensure compliance with all requisite Environmen-
— - - --— — — - —— — "7 7 7 "7 tal'Permits applicable to them or to the relevant Vessel; and

(iii)- implement procedures to monitor compliance with and to prevent lia-
bility under any Environmental Law applicable to them or the relevant
Vessel,

(iv) where failure to do so has or is reasonably likely to have a Material

Adverse Effect or result in any liability for the Lender.

The Borrower must, promptly upon becoming aware, notify the Lender of:

(i) any Environmental Claim started, or to their knowledge, threatened,

(ii} any circumstances reasonably likely to résult in an Environmental
Claim; or

(iii) any suspension, revocation or notification of any Environmental Per-
mit. .

The Borrower must indemnify the Lender against any loss or tiability which::

(iv) the Lender incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and

T(v) would not have arisen if a Finance Dacument had not been entered in-

" to,
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~ (vi)

“unless it is caused by the Lender's gross negligence or wilful miscon-
duct.

20.8 .  Ship related covenants

The Borrower must ensure that:

(i) each Vessel maintains its registration with the ship registry of the flag
state;

(ii) no Vessel has dual or bareboat registration,;

(iii) it wilt not change the Vessel's classification society without the prior
written consent of the Lender;

(i;/) Vessel 3 complies with laws, including the Intervnational SAafety Man-
agement Code, International Ship and Port Facility Code and interna-
tional environmental laws;

(v) Vessel 3's class notation is maintained, and the relevant Vessel com-
plies with mandatory classification requirements; :

(vi) it will submit Vessel 3 for periodic surveys by the relevant classifica-
tion society;

(vii) the relevant Vessel is not engaged in any trade which contravenes:
Sanctions and that the ship is not used by a.Sanctioned charterer; and

(viii) an adequate GPS device is incorporated and maintained on each
Vessel that will enables the Lender to track the Vessel at any time.

20.9 Minimum loan to value covenant
(a) - The Obligors shall ensure that the Minimum Value Ratio is at all times at least
50%. :
(b) For the purposes of any Finance Document:

"Minimum Value Ratio" means the outstanding Loan divided by the Charges
Adjusted Aggregate Market Value.

"Charges Adjusted Aggregate Market Value" means the aggregate fair mar-
ket value of the Vessels as established in the most recent Valuation reduced by
the value of any mortgagés or charges ranked prior to the mortgages estab-
lished in the favour of the Lender in accordance with the Transaction Security.

20.10 Current ratio-

(a) The Obligors must ensure that the Current Ratio is at all times at least 1.25..
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(b) For the purposes of any Finance Document:

"Borrowings" means, at any time, the aggregate outstanding principal, capital
or nominal amount (and any fixed or minimum premium payable on prepayment
or redemption) of any indebtedness of DIV Grupa d.o.0. and its Subsidiaries for
or in respect of:

(i) moneys borrowed and debit balances at banks or other financial insti-
tutions;
(ii) any acceptances under any acceptance credit or bill discount facility

(or de-materialized equivalent);

(iii) any note purchase facility or the issue of bonds, notes, debentures,
. loan stock or any similar instrument;

(iv) any finance lease;

(v) receivables sold or discounted (other than any receivables to the ex-
tent they are sold on a non-recourse basis and meet any requirements
for de-recognition under {FRS); '

__ _{vi)- - -—any--counter-indemnity ‘obligation i'ri_rgébéét’o"fﬁé guarantee, bond,
~_standby or ¢ documentary-letter-of-credit-or-any other instrument issued
T 77 by a bank or financial institution in respect of an underlying liability of
an entity which is not a Subsidiary of DIV Grupa d.o.o. which liability

would fall within one of the other paragraphs of this definition;

(vii) any amount raised by the issue of shares which are redeemable (oth-
er than at the option of the issuer) before the Termination Date or are
otherwise classified as borrowings under IFRS;

(viii) any amount of any liability under an advance or deferred purchase
agreement if (i) one of the primary reasons behind the entry into the
agreement is to raise finance or to finance the acquisition or construc-
tion of the asset or service in question or (ii) the agreement is in re-
spect of the supply of assets or services and payment is due more
‘than 60 days after the date of supply; '

(ix) any amount raised under any other transaction (including any forward

' .sale or purchase agreement, sale and sale back or sale and lease-
back agreement) having the commercial effect of a borrowing or oth-
erwise classified as borrowings under IFRS; and

(x) (without double counting) the amount of any liability in respect of any
guarantee_or-indemnity-for-any-of-the-items reférred to in paragraphs
(i) to (ix) above.

U —

[
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"Current Assets" means the aggregate (on a consolidated basis) of all invento-
ry, work in progress, trade and other receivables of DIV Grupa d.o.0. and its
Subsidiaries including prepayments in relation to operating items and sundry
debtors (but excluding cash at hand) expected to be realised within twelve
months from the date of computation but excluding amounts in respect of:

(i) receivables in relation to Tax;

(i) exceptional and other non-operating items;

(iii) insurance claims; and

(iv) any interest owing to ény member of the group; and

{v) ,amouﬁts owed by the Purchaser in connection with the Dispute.

"Current Liabilities" means the aggregate (on a consolidated basis) of all lia-
bilities (including trade creditors, accruals and provisions) of DIV Grupa d.o.0
and its Subsidiaries expected to be settled within twelve months from the date
of computation but excluding amounts in respect of:

(i) liabilities for Borrowings and Finance Charges;
(i) liabilities for Tax; and
(iii) exceptional and other non-operating items.

“Current Ratio” means the ratio of Current Assets to Current Liabilities as ex-
pressed by the formula set out below:

X = A where

B
(i) X = Current Ratio;
(ii) A= Current Assets;

(iii) B = Current Liabilities.

"Finance Charges" means, for any Relevant Period, the aggregate amount of
the accrued interest, commission, fees, discounts, prepayment fees, premiums
or charges and other finance payments in respect of Borrowings paid or paya-
ble by DIV Grupa d.0.0. and its Subsidiaries (calculated on a consolidated ba-
sis) in cash or capitalised in respect of that Relevant Period:

(i) including any upfront fees or costs;

(ii) including the interest (but not the capital) element of payments in re-
spect of finance leases;
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(c) The Current Ratio shall be calculated in accordance with IFRS and tested by
reference to the financial statements of DIV Grupa d.o.0. delivered pursuant to-
paragraph (b) of Clause 18.1 (Financial statements) and each Compliance Cer-
tificate delivered pursuant to Clause 18.3 (Compliance Certificate).

21, EVENTSOFDEFAULT . _ - =~~~ ~~ 7 7 7 7

- — ——— —211——Non-payment o

(iii) including any commission, fees, discounts and other finance pay-
ments payable by (and deducting any such amounts payable to) DIV
Grupa d.o.0. or any of its Subsidiaries under any interest rate hedging
arrangement;

(iv) together with the amount of any cash dividends or distributions paid or
made by DIV Grupa d.o.0. in respect of that Relevant Period and so
that no amount shall be added (or deducted) more than once.

“Quarter Date” means each 31 March, 30 June, 30 September and 31 Decem-
ber in each year.

“Relevant Period” means any period of twelve months starting on a Quarter
Date and ending on the numerically corresponding Quarter Date in the next
subsequent calendar year. .

The Transaction Obligor does not pay on the due date any amount payable pursuant to a
Finance Document at the place and in the currency in which it is expressed to be paya-
ble unless:

(a)

(b)

its failure to pay is caused by:
{i) administrative or technical error; or -
{ii) a Disruption Event; and

payment is made within three Business Days of its due date.

21.2 Financial Covenant

(a)

(b)

- —

Any requirement of Clause 20.9 (Minimum loan to value covenant) is not satis-

fied.

Any requirement of Ciause 20.10 (Current Ratio) is not satisfied provided that
no Event Default under this clause will occur in relation to which the Lender's

rights under Clause 21.17 (Acceleration) will be exercised further provided
_however._that.the-Lender-shall-be-without-any further condition entitled to exer-

cise its rights under the Agreement on Authorisation of Vessel Sale and any
other Finance Document in so far it is necessary or advisable to facilitate the
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213

214

21.5

21.6

sale or other actions the Lender is entitled to under the Agreement on Authori-
sation of Vessel Sale.

Other obligations

(a)

(b)

The Transaction Obligor does not comply with any provision of the Finance

Documents (other than those referred to in Clause 21.1 (Non-payment).

No Event of Default under paragraph (a) above will occur if the failure to com-
ply is capable of remedy and is remedied within five Business Days of the earli-
er of (i) the Lender giving notice to the Borrower and (ii) any Transaction Obli-
gor béecoming aware of the failure to comply.

Misrepresentation

Any representation or statement made or deemed to be made by a Transaction Obligor
in the Finance Documents or any other document delivered by or on behalf of any
Transaction Obligor under or in connection with any Finance Document is or proves to
have been incorrect or misleading in any material respect when 'made or deemed to be

made..

(a)

(b)

(c)

(d)

(e)

- Cross default

Any Financial Indebtedness of any Obligor is not paid when due nor within any
originally applicable grace period.

Any Financial Indebtedness of any Obligor is declared to be or otherwise be-
comes due and payable prior to its specified maturity as a resuit of an event of
default (however described). '

Any commitment for any Financial Indebtedness of any Obligor is cancelled or
suspended by a creditor of any Obligor as a result of an event of default (how-
ever described).

Any creditor of any Obligor becomes entitled to declare any Financial Indebted-
ness due and payable prior to its specified maturity as a result of an event of
defauit (however described).

Clauses from (a) to (d) above shall not apply in respect to Financial Indebted-

_ness the aggregate amount of which at any time is less than of €1,000,000.

Insolvency

(a)

An Obligor:

(i) is unable or admits inability to pay its debts.as they fall due;
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(ii) is deemed to, or is declared to, -be unable to pay its debts under appli-

cable law;

(iii) suspends or threatens to suspend making payments on any of its
debts; or

(iv) by reason of actual or anticipated financial difficulties, commences

negotiations with one or more of its creditors (excluding the Lender in
its capacity as such) with a view to rescheduling any of its indebted-
ness.

(b) The value of the assets of any Obligor is less than its liabilities (taking into ac-
count contingent and prospective liabilities).

(c) A moratorium is declared in respect of any indebtedness of any Obligor. If a
moratorium occurs, the ending of the moratorium will not remedy any Event of
Default caused by that moratorium.

21.7 Insolvency proceedings

(a) Any corporate action, legal proceedings or other procedure or step is taken in
relation to:

(i) the suspension of payments, a moratorium of any indebtedness, wind-
ing-up, dissolution, administration or reorganisation (by way of volun-
tary arrangement, scheme of arrangement or otherwise) of any Obli-
gor;

(ii) a composition, compromise, assignment or arrangement with any
creditor of any Obligor;

(iii) the appointment of a liquidator, receiver, administrative receiver, ad-
ministrator, compulsory manager or other similar officer in respect of
any Obligor; -

(iv) enforcement of any Security over any assets of any Obligor; or,

(v) or any analogous procedure or step is taken in any jurisdiction.

(b) This Clause 21.7 shall not apply to any winding-up petition which is frivolous or
vexatious and is discharged, stayed or dismissed within 14 days of com-
mencement.

21.8 Creditors’ process

Any expropriation, attachment, sequestration, distress or execution or any analogous

process”in any jurisdiction affects any asset or assets of an Obligor and is not dis-
charged within 14 days.
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21.9

21.10

21.1

21.12

2113

Cessation of business

An Obligor 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 any disposal atlowed under
this Agreement.

Unlawfulness and invalidity

(a) It is or becomes unlawful for a Transaction Obligor to perform any of its obliga-
tions under the Finance Documents or any Transaction Security created or ex-
pressed to be created or evidenced by the Security Documents ceases to be ef-
fective or any subordination created under a Subordination Agreement is or be-
comes unlawful.

{b) Any obligation-or obligations of any Transaction 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 ma-
terially ‘and adversely affects the interests of the Lender under the Finance
Documents.

(c) Any Finance Document ceases to be in full force and effect or any Transaction
Security or any subordination created under a Subordination Agreement ceases
to be legal, valid, binding, enforceable or effective or is alleged by a party to it
(other than the Lender) to be ineffective.

Repudiation and rescission of agreements

A Transaction Obligor (or any other relevant party) rescinds or purports to rescind or re- -
pudiates or purports to repudiate a Finance Document or any of the Transaction Security
or evidences an intention to rescind or repudiate a Finance Document or any Transac-
tion Security. '

Subordination Agreement

(a) Any party to a Subordination Agreement (other than the Lender) fails to comply
with the provisions of, or does not perform its obligations under, that Subordina-
tion Agreement; or

(b) a representation or warranty given by that party in a Subordihation Agreement
is incorrect in any material respect, -

(c) and, if the non-compliance or circumstances giving rise to the misrepresenta-
tion are capable of remedy, it is not remedied within fourteen calendar days of
the earlier of the Lender giving notice to that party or that party becoming
aware of the non-compliance or misrepresentation.

Litigation
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(@) Any litigation, arbitration, administrative, governmental, regulatory or other in-
vestigations, proceedings or disputes are commenced or threatened in relation
to the Transaction Documents or the transactions contemplated in the Transac-
tion Documents or against any Obligor or its assets which, are reasonably likely
to be adversely determined and if were to be so determined, have or are rea-
sonably likely to have a Material Adverse Effect. '

(b)  Without limiting the generality of the foregoing, in connection with or by refer-
ence to the Dispute:

(i) any claim, suit, action or any other proceedings is adjudicated, decid-
ed, ordered or awarded (or settled without the prior written consent of
the Lender) in a manner that is final, non-appealable and binding on
the Borrower 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 to any other party or participant to or in the Dispute
whether by way of damages, either in contract or in tort, compensa-
tion, restitution or any other remedy such as confiscation, expropria-
tion, seizure, attachment or arrest of any material assets of the Rele-
vant Parties (including without limitation any of the Vessels) or in any
other loss by the Relevant Parties or any of them; or

(ii) the Vessel 1 Transfer Documentation.is-found,-adjudicated-or-ordered~——— — ~
— - =T~ 777 "T{o 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 discre-

tion within 14 days from the Vessel 1 Transfer Documentation being

found, adjudicated-or ordered to be void, illegal or unenforceable.

21.14 Expropriation

- The authority or ability of any Obligor to conduct its business is limited or wholly or sub-
stantially curtailed by any seizure, expropriation, nationalisation, compulsory acquisition,
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 any of its assets or the
shares in that Obligor (including without limitation the displacement of all or part of the
management of any Obligor) resuiting in a Material Adverse Effect.

21.15 Total loss or major damage

Any of the Vessels ‘(other than Vessel 4) is destroyed or materially damaged, except
when the remaining Vessels value satisfy the Minimum Value Ratio.

21.16 Material adverse chahge

Adverse Effect.
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21.17

Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the
Lender may by notice to the Obligors:

(a) cancel the Total Commitments whereupon they shall immediately be cancelled;

(b) declare that all or part of the Loans, together with accrued interest, and all oth-

’ er amounts accrued or outstanding under the Finance Documents be immedi-

ately due and payable, whereupon they shall become immediately due and
payable; and/or

(c) declare that all or part of the Loans be payable on demand, whereupon they
shall immediately become payable on demand by the Lender; and/or

(d) exercise any or all of its rights, remedies, powers or discretions under the Fi-
nance Documents: '
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22.

221

23.

23.1

SECTION 10
CHANGES TO PARTIES

CHANGES TO THE LENDER

Assignments and transfers by the Lender

Subject to this Clause 22, the Lender (the "Existing Lender") may:
(a) assign any of its rights; or

(b) transfer by novation any of its rights and obligations,

to any other 'person other than an individual (the "New Lender"). Each Obligor gives its
express consent to such assignment and transfer in accordance herewith.

Any transfer and/or assignment by the Lender pursuant to this Clause 22 shall be per-
fected and effective:

(c) in respect to the Existing Lender, when the Existing Lender and the New Lender
execute the Transfer Certificate;

-{d)- -in"respect to"the Obligors, upon notification of such transfer to the Borrower by the _

AL

New.Lender— ——————

The Obligors undertake to promptly carry out any formalities which would be necessary
in order to confirm the validity and enforceability of the Security Documents following any
transfer or assignment.

CHANGES TO THE TRANSACTION OBLIGORS

' Assignments and transfer by Transaction Obligors

No Obligor may assign any of its rights or transfer any of its rights or obligations under
the Finance Documents (including by way of any corporate transformation or restructur-

ing).
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24,

24.1

24.2

SECTION 12
ADMINISTRATION

PAYMENT MECHANICS

Payments to the Lender

(a)

(b)

(a)

(b)

(c)

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 availa-
ble to respective other Party (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 Lender as being customary at the time for settiement of transactions in the
reievant currency in the place of payment.

Payment shall be made to such account in the principal financiai centre of the
country of that currency and with such bank as the Lender, in each case, speci-
fies. '

Partial payments

If the Lender receives a payment that is insufficient to discharge all the
amounts then due and payable by an Obligor under the Finance Documents,
the Lender shall apply that payment towards the obligations of that Obligor un-

" der the Finance Documents in the following order:

(i) firstly, in or towards payment pro rata of any accrued interest on the
Loans due but unpaid under the Finance Documents;

(i) secondly, in or towards péyment pro rata of any\ accrued interest,
commission, costs, expenses and fees due but unpaid under this
Agreement;

(iii) thirdly, in or towards payment pro rata of any principal due but unpaid

under this Agreement; and

(iv) fourthly, in or towards payment pro rata of any other sum due but un-
paid under the Finance Documents.

The Lender may vary order set out-in paragraphs (a)(i) to (a)(iv) above. Any
such variation may include the re-ordering of obligations set out in any such
paragraph.

Paragraphs (a) and (b) above will override any appropriation made by an Obli-
gor.
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243 No set-off by Obligors

All payments to be made by an Obligor under the Finance Documents shall be calcuiat-
ed and be made without (and free and clear of any deduction for) set-off or counterclaim.

24.4 Business Days

(a) 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).

(b) 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.

24.5 Currency of account

(a) Subject to paragraphs (b) and (c) below, EUR is the currency of the account
and payment for any sum due from an Obligor under any Finance Document.

(b) Each payment in respect of costs, expenses or Taxes shall be made in the cur-
rency in which the costs, expenses or Taxes are incurred.

I () Any amount e)(p_ltessed_to_be._payable_inwa-cufrenconther—than—EUR—shall-be

paid in that other currency.
24,6 Change of currency

(a) 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 law-
ful currency of that country, then:

(i) any reference in the Finance Documents to, and any obligations aris-
ing 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 Lender; and

(ii) ény translation from one currency or currency unit to another shall be
at the official rate of exchange recognised by the central bank for the
conversion of that currency or currency unit into the other, rounded up
or down by the Lender (acting reasonably).

(b) If a change in any currency of a country occurs, this Agreement will, to the ex-
tent the Lender (acting reasonably) specifies to be necessary, be amended to
comply with any generally accepted conventions and market practice in the Eu-

ropean interbank market.and.otherwise-to-reflect-the-change-in-currency:
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24.7

24.8

‘Disruption to Payment Systems etc.

If either the Lender determines (in its discretion) that a Disruption Event has occurred or
the Lender is notified by the Obligor that a Disruption Event has occurred:

(a)

(b)

(c)

(d)

the Lender may, and shall if requested to do so by a Borrower, consult with the:
Obligor with a view to agreeing with the Obligor such changes to the operation
or administration of the Facility as the Lender may deem necessary in the cir-
cumstances; '

the Lender shall not be obliged to consult with the Obligor 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; :

any such changes agreed upon by the Lender and the Obligor shall (whether or
not it is finally determined that a Disruption Event has occurred) be binding up-
on 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 30
(Amendments and waivers);

the Lender shall not be liable for any damages, costs or losses to any person,
any diminution in value or any liability whatsoever (including, without limitation,
for negligence, gross negligence or any other category of liability whatsoever
but not including any claim based on the fraud of the Lender) arising as a result
of its taking, or failing to take, any actions pursuant to or in connection with this
Clause 24.7.

Alterna'tive Currencies

(a)

Notwithstanding any other provision of the Finance Documents, if a payment is
required to be made under a Finance Document (a “Relevant Payment”) and it
‘would be illegal for the Borrower under any applicable law or regulation to
make, or the Lender (and any relevant correspondent bank or account.bank)
under any applicable law or regulation to receive, process or remit that Rele-
vant Payment in EUR but would be legal for the Borrower to make, and the
Lender (and any relevant correspondent bank or account bank) to receive, pro-
cess and remit such Relevant Payment in an Alternative Currency, then the
Lender may notify {such notice, an “Alternative Currency Notice") the Bor-
rower in respect of such Relevant Payment the Alternative Currency to be
uéed, the Alternative Currency Exchange Rate, the Alternative Amount to be
paid in respect of such Relevant Payment and the account into which such
payment shall be made. The Alternative Currency Notice shall be dated not
earlier than two Business Days prior to the due date for such Relevant Pay-
ment. ‘
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(b) The Borrower shall promptly notify the Lender upon becoming aware that any
Relevant Payment has become illegal under any applicable law or regulation
but failure to so shall not prejudice the right of the Lender to deliver an Alterna-
tive Currency Notice.

(c) An Obligor shall make any payment under this Clause 24.8 on the terms speci-
fied by an Alternative Currency Notice delivered in accordance with this Clause
24.8 but nothing in this Clause 24.8 shall extend the due date of any amount
due under the Finance Documents.

(d) Clause 7.1 (IIlegaIitj/) shall not apply in respect of any Relevant Payment (and
any foreign exchange spot transactions necessary to make such payment) if
and to the extent that such Relevant Payment is duly made in accordance with
this Clause 24.8.

(e) In circumstances where the Lender has issued an Alternative Currency Notice
or informed the Borrower in writing that it intends to issue an Alternative Cur-
rency Notice in respect of any Relevant Payment. the Borrower shall be entitled
to open an additional bank account denominated in the relevant Alternative
Currency and solely for the purposes of effecting that Relevant Payment.

2. SETOFF . S
—--—-——The-Lender-may-set-off-any-matured-obligation-due-from-an-Obligor-under-the-Finance
Documents against any matured obligation owed by the Lender to that Obligor, regard-
less of the place of payment, booking branch or currency of either obligation. If the obli-
gations are in different currencies, the Lender may convert either obligation at a market
rate of exchange in its usual course of business for the purpose of the set-off.
.26. NOTICES

-26.1 Communications in writing

Any communication to be made under or in connection with the Finance Documents shall
be made in writing and, unless otherwise stated, may be made by email (signed PDF
scan) or letter.

26.2  Addresses

The address and email address (and the department or officer, if any, for whose atten-
tion the communication is to be made) of each Party for any communication or document
to be made or delivered under or in connection with the Finance Documents is:

(a) in the case of the Obligor, that identified with its name below;

(b)__ in_the case of the_Lender, that ideutifie_dwith‘its_name_b,elow;_and
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or any substitute address or fax number or department or officer as the Party may notify
to the Lender (or the Lender may notify to the other Parties, if a change is made by the
Lender) by not less than five Business Days' notice.

26.3 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 email, when received in legible form; or

(i) if by way of letter, when it haé 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;

(iii) and, if a particular department or officer is specified as part of its ad-
dress details provided under Clause 26.2 (Addresses), if addressed to
that department or officer.

(b) . Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is ex-
pressly marked for the attention of the department or officer identified with the
Lender's signature below (or any substitute department or officer as the Lender
shall specify for this purpose).

(c) Any communication or document which becomes effective, in accordance with
paragraphs (a) to (b), after 5.00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

26.4 Notification of address and email address

Promptly upon changing its address or email address, the Lender shall notify the other

Parties.
26.5 Electronic communication
(a) Any communication to be made between any two Parties under or in connec-

tion with the Finance Documents may be made by electronic mail or other elec-
-tronic means (including, without limitation, by way of posting to a secure web-
site) 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

(ii) - notify each other of any change to their address or any other such in-
formation supplied by them by not less than five Business Days' no-
tice.
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268

(b)

(c)

(d)

“(e)

_ _English language. __ . ———- —-— == o T

-——————(a)

27.

271

27.2

e

(b)

Any such electronic communication as specified in paragraph (a) above to be
made between an Obligor and the Lender may only be made in that way to the
extent that those two Parties agree that, unless and until notified to the contra-
ry, this is to be an accepted form of communication.

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 Lender only if it is addressed in such a manner as the
Lender shall specify for this purpose.

-Any electronic communication which becomes effective, in accordance with

paragraph (c) above, after 5:00 p.m. in the place in which the Party to 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 fol-
lowing day.

Any reference in a Finance Document to a communication being sent or re-
ceived shall be construed to include that communication being made available
in accordance with this Clause 26.5.

Any notice givemection with any Finance Document must be in
English.

All other documents provided under or in connection with any Finance Docu-
ment must be:

(i) in English; or

(i) if not in English, and if so required by the Lender, 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 or otherwise required by Croatian law.

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 the Lender are prima facie
evidence of the matters to which they relate.

Certificé_tes and Determinations

e ——
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27.3

28.

29.

30.

31.

31.1

Any certification or determination by the Lender 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.

Day count convention

Any interest, commission or fee accruing under a Finance Document will accrue from
day to day and is calculated on the basis of the actual number of days elapsed and a
year of 360 days or, in any case where the practice in the European interbank market
differs, in accordance with that market practice.

PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal, invalid or un-
enforceable 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 im-
paired. :

REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on the part of the Lender, any right or
remedy under a Finance Document shall operate as a waiver of any such right or reme-
dy or constitute an election to affirm any of the Finance Documents. No election to affirm
any Finance Document on the part of the Lender shall be effective unless it is in writing.
No single or partial exercise of any right or remedy shall prevent any further or other ex-
ercise 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 pro-
vided by law.

AMENDMENTS AND WAIVERS

Any term of the Finance Documents may be amended or waived only with the consent of
the Lender and the Borrower and any such amendment or waiver will be binding on all
Parties and the Obligors express their consent for their guarantees expressed herein to
remain valid also for the amended or waived part.

CONFIDENTIAL INFORMATION
Confidentiality

The Lender agrees to keep all Confidential Information confidential and not to disclose it
to anyone, save to the extent permitted by Clause 31.2 (Disclosure of Confidential Infor-
mation) and to ensure that all Confidential Information is protected with security
measures and a degree of care that would apply to its own confidential information.
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Disclosure of Confidential Information

The Lender may disclose (and the Obligors expressly release the Lender from any appli-
cable banking secrecy obligation for this purpose):

(a)

(b)

to any of its Affiliates and any of its or their officers, directors, employees, pro-
fessional advisers, auditors, partners and Representatives such Confidential In-
formation as that the Lender shall consider appropriate if any person to whom
the Confidential Information is to be given pursuant to this paragraph (a) is in-
formed 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 con-
fidentiality in relation to the Confidential Information;

to any person:

(i) 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 or which succeeds (or which may potentially suc-
-ceed) it as Lender and, in each case, and to any of that person's Affil-
iates, Representatives and professional advisers;

~ i) with (or through) ‘whom it enters into (or may potentlally enter mto)

———-- ——whether-directly-or~indirectly, anly 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 persons Affiliates, Representa-
tives and professional advisers;

(iii) appointed by the Lender or by a person to whom paragraph (i) or (ii)
above applies to receive communications, notices, information or doc-
uments delivered pursuant to the Finance Documents on its behalf
(including, without limitation, any person appointed under paragraph

(i,

{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) above(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 relevant
stock exchange or pursuant to any applicable taw 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;
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(vii)

(viii)

(ix)

(x)

- (xi)

(xii_)

’

to whom information is required to be disclosed in connection with any
insurance,

to whom or for whose benefit the Lender charges, assigns or other-
wise creates Security (or may do so) pursuant to Clause 22 (Changes
to the Lender); Co

to whom information is requiréd to be disclosed in connection with,
and for the purposes of, drafting, execution, perfection, enforcement
of Finance Documents;

to whom information is required to be disclosed in connection with,
and for the purposes of refinancing of the Existing Facility;

who is a Party or an Obligor or Affiliate théreof; or

with the consent of the Obligor;

in each case, .such Confidential Information as the Lender shall consider ap- -
propriate if:

(A) 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 Undertak-
ing if the recipient is a professional adviser and is subject to
professional obligations to maintain the confidentiality of the
Confidential Information;

(B) in relation to paragraph (b)(iv) above, the person to whom
the Confidential Information is to be given has entered into a
Confidentiality Undertaking or is otherwise bound by re-
quirements of confidentiality in relation to the Confidential In-
formation they receive and is informed that some or all of
such Confidential Information may be price-sensitive infor-
mation;

(C) in relation to paragraphs (b)(v) to (b)(viii) above, the person
to whom the Confidential Information is to be given is in-
formed of its confidential nature and that some or all of such
Confidential Information may be price-sensitive information
except that there shall be no requirement to so inform if, in
the opinion of the Lender, it is not practicable so to do in the
circumstances,

(c). to any rating agency (including its professional advisers) such Confidential In-
formation 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
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(b)

(a)

(b)

the Obligors if the rating agency to whom the Confidential Information is to be
given is informed of its confidential nature and that some or all of such Confi-
dential Information may be price-sensitive information.

Nothing in any Finance Document shall prevent disclosure of any Confidential Infor-
mation or other matter to the extent that preventing that disclosure would otherwise
cause any transaction contemplated by the Finance Documents or any transaction car-
ried out in connection with any transaction contemplated by the Finance Documents to
become an arrangement described in Part Il A 1 of annex IV of Directive 2011/16/EU (as
amended by Council Directive of 25 May 2018 (2018/822/EU) (DACS). -

31.3 Entire agreement

This Clause 31 constitutes the entire agreement between the Parties in relation to the
obligations of the Lender under the Finance Documents regarding Confidential infor-
mation and supersedes any previous agreement, whether express or implied, regarding
Confidential Information.

31.4 Notification of disclosure

The Lender agrees (to the extent permitted by law and regulation) to inform the Obligors:

— - —— —(a)———-of-the-circumstances of any disclosure of Confidential Information made pursu-

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 ’

upon becoming aware that Confidential Information has been disclosed in
breach of this Clause 31.

31.5 Continuing obligations

The obligations in this Clause 31 are continuing and, in particular, shall survive and re-
main binding on the Lender for a period of twelve months from the earlier of:

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

the date on which the Lender otherwise ceases to be the Lender.

32. COUNTERPARTS

Each Finance Document may be executed in any number of counterparts, and this has

_— N

nance Document.
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33.

34,

34.1

SECTION 13
GOVERNING LAW AND ENFORCEMENT

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with
it are governed by English law.

ENFORCEMENT

Arbitration

(a)

(c)

(d)

(e)

Unless specifically provided for in another Finance Document in relation to that
Finance Document (for the purposes of this clause, an Excluded Finance
Document), any dispute arising out of, relating to or having any connection
with any Finance Document other than an Excluded Finance Document (for the
purposes of this clause, a Qualifying Finance Document), including any dis-
pute as to the existence, validity, interpretation, perfoarmance, breach or termi-
nation or the consequences of the nullity of any Qualifying Finance Document
and any dispute relating to any non-contractual obligations arising out of or in
connection with any Qualifying Finance Document (for the purposes of this

clause, a Dispute), shall be referred_to_and finally- resolved-by-arbitration under

The Rules are incorporated by reference into this clause and capitalised terms
used in this clause which are not otherwise defined in this Agreement have the
meaning given to them in the Rules.

The number of arbitrators shall be thiee. The claimant (or claimants jointly)
shall nominate one arbitrator for appointment by the LCIA Court. The respond-
ent (or respondents jointly) shall nominate one arbitrator for appointment by the
LCIA Court. The LCIA Court shall appoint the chairman.

Each Party:

(i) expressly agrees and. consents to this procedure for nominating and
appointing the Arbitral Tribunal; and

(i) to the extent that it is not permitted to choose its own arbitrator pursu-
ant to this ctause (with a view to the fact that arbitrators are nominated
by the claimants and/or the respondents jointly, as relevant), irrevoca-
bly and unconditionally waives any right to choose its own arbitrator.

The seat, or legal place of arbitration, shall be London. The language used in

the arbitral proceedings shall be English. This arbitration agreement shall be_

governed-by-English-law:
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" {f) All documents submitted in connection with the proceedings shall be in the
' English language or, if in another language, accompanied by an English trans- ,
lation:

(9) Service of any Request for Arbitration made pursuant to this clause must be at
the address given for the sending of notices under each relevant Qualifying Fi-
nance Document and in a manner provided for in that document.

34.2 Service of process?

(@)  Without prejudice to any other mode of service allowed unde( any relevant law,
. each Obligor:
(i) irrevocably appoints Tatham & Co., 20 St Dunstan’s Hill, City of Lon-

don, EC3R 8HL, United Kingdom, as its agent for service of process in
relation to any proceedings before the English courts in connection
with any Finance Document; and

(i) agrees that failure by a process agent 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 Obligors must immediately
(and in ény event within 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender may appoint
another agent for this purpose.

35. BAIL IN

Notwithstanding any other term of any Finance Document or any other agreement, ar-
rangement or understanding between the Parties, each Party acknowledges and accepts
that any liability 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 (including any accrued but unpaid interest) in respect of
any such liability; '

(ii) a conversion of all, or part of, any such liability into shares or other in-
- struments of ownership that may be issued to, or conferred on, it; and

(iii) a cancellation of any such liability; and

2 Not restated..
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(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.

(c) In this Clause 46:

Bail-In Action means the exercise of any Write-down and Conversion Powers.

Bail-in Legislation means:

(d) in relation to an EEA Member Country which has implemented, or which at any
' time implements, Article 55 of Directive 2014/59/EU establishing a framework
. for the recovery and resolution of credit institutions and investment firms, the
relevant implementing law or regulation as described in the EU Bail-In Legisla-

tion Schedule from time to time; and '

(e) in relation to any other state, any analogous law or regulation from time to time
which requires contractual recognition of any Write-down and Conversion Pow-
ers contained in that law or regulation.

EU Bail-In Legis!lation Schedule means the document described as such and pub-
lished by the Loan Market Association (or any successor person) from time to time.

-e——--——— --- ——Write-down-and Conversion-Powersmeans:~ — "~

(a) 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; and

(b)- in relation to any other applicable Bail-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 fi-
nancial 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, se-
curities 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 Bail-In Legislation that.are re-
lated to or ancillary to any of those powers; and

(i) any similar or analogous powers under that Bail-In Legislation.

This Agreement has been entered into on the date stated at the beginning of this Agree-

ment. , —
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Name of Guarantor

DIV GRUPA d.o.0

BRODOGRADILISTE SPECIJALNIH
OBJEKATA d.o.0.

XB AHTS Hero Shipping, Inc.

" SCHEDULE 1

GUARANTORS

Registration number (or equivalent, If any)

PIN (OIB): 33890755814,
(MBS): 080127368

PIN: 15413473504
(MBS): 060175259

Reg. No. 61825
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SCHEDULE 2
CONDITIONS PRECEDENT AND SUBSEQUENT?

SCHEDULE 2A

CONDITIONS PRECEDENT FOR TRANCHE A

1.1. Transaction Obligors '
(a) A copy of the constitutional documents of each Transaction Obligor.
(b) A copy of an extract for each Transaction Obligor from the commercial, trade or

similar registry from its Original Jurisdiction, dated not earlier than three days
before the date of this Agreement, confirming that it is duly registered and/or is
good standing in its Original Jurisdiction and it is not insolvent (including a cer-
tificate of good standing for any Transaction Obligors registered or incorporated
under the laws of the Marshall Islands).

(c) A copy of (A) a resolution of the management board and (B) for the Borrower
and DIV GRUPA d.o.o., a resolution of the supervisory board, and (C) for
Transaction Obligors other than the Borrower, a resolution of the shareholders'

meeting: e
e (i) — — —approving-the-terms-of;-and-the transactions contemplated by, the Fi-
nance Documents to which it is a party and resolving that it execute,

deliver and perform the Finance Documents to which it is a party;

(i) authorising a specified person or persons to execute the Finance

: Documents to which it is a party on its behalf;

(iii) authorising a spebified person or persons, on its behalf, to sign and/or
despatch all documents and notices (including, if relevant, any Utilisa-
tion Request) to be signed and/or despatched by it under or in con-
nection with the Finance Documents to which it is.a party; and

- (iv) in the case of each Transaction Obligor other than the Borrower, au-
‘ thorising the Borrower to act as its agent in connection with the Fi-

- nance Documents.
(d) A certified or notarised specimen of the signature of each person authorised by

the resolution referred to in paragraph (c) above.

(e) A certificate of each Transaction Obligor (signed by authorized director(s)) con-
firming that borrowing or guaranteeing or securing, as appropriate, the Tota!

3 Not restated — conditions precedent set out in the second amendment and restatement agreement dated on or about 12
October 2021. ‘
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1.2

1.3.

)

(9)

(h)

(i
0

(k)

n

(m)

Commitments would not cause any borrowing, guarantee, security or similar
limit binding on any Transaction Obligor to be exceeded.

A certificate of an authorised signatory of the reievant Transaction Obligor certi-
fying that each copy document specified in this SCHEDULE 2 is correct, com-
plete and in full force and effect as at a date no-earlier than the date of this
Agreement.

Confirmation issued by the Commercial Court indicating that no bankruptcy or.
pre-bankruptcy request has been filed or is pending against the Transaction
Obligors not older than 2 Business Days at the date of the Utilisation Request.

A cerificate of the Borrower confirming it is considered a large or medium en-
terprise under the Croatian Accountancy Act.

A structure chart setting out the ownership of each Obligor.

Completion of know your customer procedures and provision FATCA infor-
mation requirements satisfactory to the Lender in respect to each Obligor:

Evidence that no Default, mandatory prepayment event or Material Adverse
Change is existing in respect to any Obligor.

Evidence that financing in accordance with thls Agreement is in compllance
with the Sanctions and applicable export restrictions. '

Receipt of all required Lender's internal authorisations to execute the Facility.

An original of the executed Additional Financial Services Letter providing the
Lender with the right of first offer to act as debt provider, funder or counterparty
or adviser (as relevant) in respect of new Financial Indebtedness proposed to
be issued, incurred or otherwise agreed by an entity controlled by the Ultimate
Beneficial Owner. :

Finance Documents

Originals of each of the following duly signed (notarized or solemnised where necessary)
documents:

(a)
(b)
(c)

Security

this Agreement;
a Subordination Agreement: and

each Security Document duly executed, in the relevant legal form, all as listed
in SCHEDULE 8 (Security Documents).
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Evidence in form and substance acceptable to the Lender that the Security created pur-
suant to the relevant Security Documents has been created and, as applicable, perfect-
ed, including, if applicable, registration in the relevant registries, as follows:

(a) Evidence that the Mortgage Agreement between the Lender and the Borrower
on establishment of fourth ranking mortgage over the Vessel 1, as a security for
Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rel-
evant interests and costs, has been duly registered with the Ship Registry and
perfected, including the original of the final and binding (in Croatian:
pravomocno) decree on registration of the mortgage with the Ship Registry;

{b) Evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 2 on establishment of third ranking mortgage over the Vessel 2, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
for the relevant interests and costs, has been duly registered with the” Ship
Registry and perfected, including the original of the final and binding (in Croa-

tian: pravomocno) decree on registration of the mortgage with the Ship Regis-

try, ‘

(c) Evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, as a
security for Secured Liabilities, up to the.amount of EUR-50,000,000; increased— = =~ ~ ~

) for the relevant interests and costs, h_as_bge_nﬂ.ljy_ﬂe_gﬂ)uggiAs‘tr_aﬁobn_th_the>_‘_ L
—————————-— "~ ShipRegistry;, I

(d) Evidence that the statement for discharge of the second rank mortgage regis-
tered over Vessel 3 on the basis of Fourth Preferred Mortgage dated 26 day of
.October 2016 in favour of the Existing Financing Lender in the amount of EUR
1,265.000, has been duly filed for registration with the Ship Registry;

(e) evidence that the Agreement on Subordination of Mortgage Priority Ranking on
the Vessel 1 between the Lender, the Existing Financing Lender and the Bor-
rower, regarding the mortgage on the Vessel 1, has been duly pre-registered
(in Croatian: predbiljezba) with the relevant Ship Registry, including the original
of the final and binding (in Croatian: pravomoc¢no) decree on pre-registration of
the subordination of the mortgage priority ranking with the Ship Registry;

(f) evidence that the Agreement on Subordination of Mortgage Priority Ranking on
the Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vessel 2, has been duly pre-registered
(in Croatian: predbiljezba) with the relevant Ship Registry, including the original
of the final and binding (in Croatian: pravomocno) decree on pre-registration of
the subordination of the mortgage priority ranking with the Ship Registry;

(g) Evidence that the Share Pledge Agreement between_the_Lender—and-the - —— ———
— Shareholder on the first ranking pledge over the Shares in the Borrower, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
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(h)

)

(k)

)

(m)

(n)

for the relevant interests and costs, has been duly registered with the Pled4ge
Registry and perfected, including the original of the notification of the Pledge
Registry on the registration of the pledge;

the original debenture note issued by the Borrower, in favour of the Lender, in
the form of a solemnized document (in Croatian: soiemnizirana isprava), has
been handed to the Lender together with an evidence of debenture note's regis-
tration with the Croatian Registry of Debentures (in Croatian: Hrvatski registar
zaduZnica),

the original debenture note issued by the company DIV GRUPA d.c.0., as
guarantor, in favour of the Lender, in the form of a solemnized document (in
Croatian: solemnizirana isprava), has been handed to the Lender together with

- an evidence of debenture note's registration with the Croatian Registry of De-

bentures (in Croatian: Hrvatski registar zaduZnicay,

the original debenture note issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.o0., as guarantor, in favour
of the Lender, in the form of a solemnized document (in Croatian: solemnizira-
na isprava), has been handed to the Lender together with an evidence of de-
benture note's registration with the Croatian Registry of Debentures (in Croa-

tian: Hrvatski registar zaduZznica);

evidence of notification by the Borrower, as insured, to the relevant insurer (i.e.,
issuer of each relevant Insurance policy insuring risks related to the Vessel 1),
on the assignment of insurance claims established under the Agreement on
Assignment for Security Purposes between the Lender and the Borrower, duly
acknowledged by the relevant insurer,

evidence of notification by the Vessel Owner 2, as insured, to the rélevant in-
surer (issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 2), on the assignment of insurance claims established under the Agreement
on Assignment for Security Purposes between the Lender and the Vessel Own-
er 2, duly acknowledged by the relevant insurer,

evidence of notification by the Vessel Owner 3, as insured, o the relevant in-
surer (issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 3), on the assignment of insurance claims established under the Agreement
on Assignment for Security Purposes between the Lender and the Vessel Own-
er 3, duly acknowledged by the relevant insurer; :

evidence of notification by the Borrower, as contractual party to the Shipbuild-
ing Agreement, to the Purchaser, as its debtor under the Shipbuilding Agree-
ment, on the assignment of contractual claims estabiished under the Agree-
ment on Assignment for Security Purposes between the Lender and the Bor-
rower, duly acknowledged by the Purchaser, or if such acknowledgment cannot
be obtained, evidence that the delivery of the notification has been duly made.
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If, solely for the reason that the Existing Financing Lender refuses to enter into the
Agreements on Subordination of Mortgage Pricrity Ranking as set out in items 1.3 (e)
and (f), and as a result thereof the conditions precedent set out in items 1.3 (e) and (f)
cannot be satisfied, the following conditions precedent shall apply instead (and for the
avoidance of doubt conditions precedent set out in items 1.3 (e) and (f) should not be
further considered):

(a) evidence that the Mortgage Agreement between the Lender and the Borrower
on establishment of the first ranking mortgage over the Vessel 1, conditional
upon deletion of the currently existing first ranking mortgage over the Vessel 1
granted in favour of the Existing Financing Lender, as a security for Secured
Liabilities, up to the amount of EUR 33,000,000, increased for the relevant in-
terests and costs, has been duly but conditionally registered with the relevant
Ship Registry, including the original of the final and binding (in Croatian:
' pravomocno) decree on registration-of the mortgage with the Ship Registry;

(b) evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 2 on establishment of the first ranking mortgage over the Vessel 2, con-
ditional upon deletion of the currently existing first ranking mortgage over the
Vessel 2 granted in favour of the Existing Financing Lender as a security for

t|an. pravomocno) decree on reg:stratlon of the mortgage with the Ship Regis-
try;

1.4. Refinancing

(a) An origirial of the executed Pay-Off Letter, duly signed by the Existing Financ-
ing Lender and acknowledged by the Transaction Obligors, evidencing that the
Existing Security has been or will be discharged on or about the first Utilisation
Date in accordance with the terms of the Pay-Off Letter.

(b} Evidence satisfactory to the Lender that the Borrower has paid all interest, fees,
costs and any other amount outstanding in relation to the Existing Facility as
specified by the Pay-Off Letter to the Existing Financing Lender or it has trans-
ferred the amount corresponding to the amount of all interest, fees, costs and
any other amount outstanding in relation to the Existing Facility as specified by
the Pay-Off Letter to the Lender as specified by the Lender to the Borrower for
payment in discharge of the Existing Bank Loan.

(c) A funds flow statement setting out the application of funds borrowed under this
Agreement in relation to the repayment of the Existing Indebtedness and the
other purposes as permitted under or required by this Agreement (mcludlng but
not limited_to_the-use-of proceeds-under Tranche B)”

1.5. Financial information
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1.6.

1.7.

1.8.

1.9.

The Original Financial Statements:

Vessels

(a)

(b)

- ()

(d)

(e)

(M

Tax
(a)
(b)

A copy of an up-to-date extract from the relevant Ship Registry (dated no earli-
er than 30 days of the proposed Utilisation Date) in respect of each ship com-
prising the Vessel evidencing the Borrower and Vessel Owner title to the Ves-
sel (showing no encumbrance other than as permitted by this Agreement).

A copy of the Initial Valuation.

All Insurance policies held by the Borrower and Vessel Owner in respect of the
Vessel. B

Evidence that the Insurance policies are effective in accordance with their
terms.

Declaration of Ciass from the classification society DNV GL dated March 18,
2019 confirming completion of sea trials and all relevant sea trials tests except
for voluntary class notations HC (E/3);

A copy of the Ship Building Agreement.

A copy of the VAT registration certificate of each Borrower.

A confirmation from the competent tax authority confirming that the Borrower
have no overdue tax liabilities (being not older than 15 days).

Legal opinions

(a)

(b)

(c)

(d)

A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to Eng-
lish law, in a form acceptable to the Lender.

A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to Croa-
tian law, in a form acceptable to the Lender.

A legal opinion issued by CMS, legal advisers to the Lender as to Dutch law, in
a form acceptable to the Lender.

A legal opinion issued by Reeder and Simpson P.C., legal advisers to the
Lender as to the laws of the Marshall Islands, in a form acqeptable to the Lend-
er. ' :

Other documents and evidence

(a)

The Utilisation Request (which complies with this Agreement)..
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(b)

(c)

(d

Evidence that any other fees, and the costs and expenses (e.g. legal fees) then
due from the Borrower pursuant to Clause 10 (Fees) and Clause 15 (Costs and
expenses) have been paid or will be paid by the Borrower by the first Utilisation
Date.

A copy of any other Authorisation or other document, opinion or assurance
which the Lender (acting reasonably) considers to be necessary (if it has noti-
fied the Obligors accordingly) in connection with the entry into and performance
of the transactions contempiated 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 Obllgor in accordance
with Clause 34.2 (Service of process) where this is required.
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SCHEDULE 2B

CONDITIONS PRECEDENT FOR TRANCHE B

{a) The Borrower shall provide to-the Lender evidence acceptable to the Lender within 10
Business Days from the Signing Date:

(B

(i)

(iii)

(iv)

(v)

(vi)

(vii)

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
Vessel 1 between the Lender, the Existing Financing Lender and the Borrower,
regarding the mortgage on the Vessel 1 has been duly registered and perfected
(i.e., that the pre-registration has been validly justified), and as a consequence
that the Mortgage Agreement between the Lender and the Borrower is regis-
tered in the first rank in the mortgage amount of up to EUR 33,000,000, in-
creased for the relevant interests and costs, including the original of the decree
on registration of the mortgage with the Ship Reglstry

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vessel 2 has been duly registered and
perfected (i.e., that the .pre-registration has been vatidly justified), and as a
consequence that the Mortgage Agreement between the Lender and the Bor-
rower is registered in the first rank in the mortgage amount of up to EUR
33,000,000, increased for the relevant interests and costs, including the original
of the decree on registration of the mortgage with the Ship Registry;

evidence that the mortgage of the Existing Financing Lender over the Vessel 1,
as a security for liabilities-up to the amount of EUR 33,000,000, increased for
the relevant interests and costs, has been duly deleted from the Ship Registry,
including the original of the decree on deletion of the mortgage from the Ship
Registry;

evidence that the mortgage of the Existing Financing Lender over the Vessel 2,
as a security for liabilities up to the amount of EUR 33,000,000, increased for
the relevant interests and costs, has been duly deleted from the Ship Registry,
including the original of the decree on deletion of the mortgage from the Ship
Regiétry;

the original debenture note, issued by the Borrower, in favour of the Existing
Financing Lender, in a form of a solemnized document (in Croatian: solem-
nizirana isprava), has been returned to the Borrower and destroyed;

the original debenture note, issued by the company DIV GRUPA d.0.0., in fa-
vour of the Existing Financing Lender, in a form of a solemnized document (in
Croatian: solemnizirana isprava), has been returned to the company DIV GRU-
PA d.o.0. and destroyed;

the original debenture note, issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0., in favour of the Exnst-

- L T O o s b

109



(viii)

(ix)

(x)

ing Financing Lender, in a form of a solemnized document (in Croatian: solem-
nizirana isprava), has been returned to the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.0.0. and destroyed;

evidence of notification by the Existing Financing Lender and the Borrower to
the relevant insurer (i.e., issuer of each relevant Insurance policy insuring risks
related to the Vesse! 1), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposes
between the Existing Financing Lender and the Borrower, duly acknowledged
by the relevant insurer; ’

evidence of notification by the Existing Financing Lender and the Vessel Owner
2 to the relevant insurer (i.e., issuer of each relevant Insurance policy insuring
risks related to the Vessel 2), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposes
between the Existing Financing Lender and the Vessel Owner 2, duly acknow!-
edged by the relevant insurer;

evidence of notification by the Existing Financing Lender and the Vessel Owner
3 to the relevant insurer (i.e., issuer of each relevant Insurance policy insuring

risks related to the Vessel 3), on the termination of the assignment of insurance

claims -established-under-the ‘Agreement on Assignment for Security Purposes

——%_e_d bythef:levant insurer;

evidence of notification by the Existing Financing Lender and the Borrower to
the Purchaser, on the termination of the assignment of contractual claims es-
tablished under the Agreement on Assignment for Security Purposes between
the Existing Financing Lender and the Borrower, duly acknowledged by the
Purchaser, or if such acknowledgment cannot be obtained, evidence that the
delivery of the notification has been duly made;

(b) If, solely for the reason that the Existing Financing Lender refuses to enter into the
Agreements on Subordination of Mortgage Priority Ranking as set out in item 1.3 (e) and
(f) of SCHEDULE 2A, and as a result thereof the conditions subsequent set out in item
“(a)(i) and (a)(ii) of this SCHEDULE 2B, cannot be satisfied, the following conditions sub-
sequent shall apply (and for the avoidance of doubt conditions subsequent listed under
items (a)(i) and (a)(ii) of this SCHEDULE 2B should not be further coﬁsidered):

(i)

evidence that the first ranking mortgage established under the Mortgage
Agreement between the Lender and the Borrower on establishment of-the first
ranking mortgage over the Vessel 1, as a security for Secured Liabilities, up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fully effective; '

evidence that the first ranking mortgage éstablished under the Mortgage
Agreement between the Lender and the Borrower on establishment of the first
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ranking mortgage over the Vessel 2, as a security for Secured Liabilities, up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fully effective.

11



SCHEDULE 2C

CONDITIONS SUBSEQUENT

(a) The Borrower shall provide to the Lender evidence acéeptable to the Lender

(i) within 5 Business Days from the Ultilisation Date of Tranche A:

the original copy of each Insurance policy securing risks related to the Ves-
sel 1, evidencing the Lender being designated as first loss payee (in Croa-

tian: vinkulacija) and the Existing Financing Lender being deleted as first -

loss payee, has been handed to the Lender by the Borrower;

the original copy of each Insurance policy securing risks related to the Ves-
sel 2, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee or designated as second loss payee, has been handed to the
Lender'by the Vessel Owner 2;

the original copy of each-Insurance policy securing risks related to the Ves-

sel 3, evidencing the Lender being designated as first loss payee (in Croa-

tian: vinkulacija) and the Existing Financing Lender being deleted.as first

~ loss payee or designated as second loss payee, has been handed to the
-Lender-by-the-Vessel-Owner-3;

-

(ii) within 30 days from the Signing Date::

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of the first ranking mortgage over the Vessel 3,
as a security for Secured Liabilities, up to the amount of EUR 33,000,000,
increased for the relevant interests and costs, has been duly registered with
the relevant Ship Registry (finally and binding, not subject to possible ap-
peals);

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, up
to the amount of EUR 17.000.000,00 increased for the relevant interests
and costs, has been duly registered with the relevant Ship Registry and
perfected (finally and binding, not subject to possible appeals);

evidence that the mortgage of the Existing Financing Lender over the Ves-
sel 3, as a security for liabilities up to the amount of EUR 33,000,000, in-
creased for the relevant interests .and costs, has been duly deleted with the
relevant Ship Registry and perfected (finally and binding; not subject to
possible appeals).
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SCHEDULE 3
UTILISATION REQUEST*

Frc;m: BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
To: V1B BANK (EUROPE) SE

Dated: [©] 2019

Dear Sirs,

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustvo - EUR 50,000,000 Facility Agree-
.ment
dated [®] 2019 (the Agreement)

1. We refer to the Agreement. This is the Utilisation Request: Terms defined in the Agreerhent
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:

Proposed Utilisation Date: [®] (or, if that is not a Business Day, the next
: Business Day)

Amount: € [9], or, if less, in each case the available
[Tranche A Commitment] or [Tranche B Com-
mitment].

Tranche:. o [Tranche A] or [Tranche B]

3. We confirm that oh the date of this Utilisation Request:
(i) each condition specified in Clause 4.2 (Further conditions precedent) is
satisfied, '
(i) representations from Clause 17. (Representations) and undertakings

from Clause 18. (Information undertakings) 19. (General undertakings)
and 20 (Vessel undertakings) are still existing and valid; and

(iii) the requirement from Clause 20.9 (Minimum loan to value covenant) is
satisfied.
4. The proceeds of all Loans should be credited to:.
(i) in case of Tranche A: [relevant Account as set out in the Pay'-Off Let-
ter] :

4 Not restated'
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(ii) in case of Tranche B to the account of Polar Expedition held with the
Existing Lender, according to the following account details:
Bank: Zagrebatka Banka d.d.
IBAN: HR 64 2360 0001 1027 1364 8
SWIFT: ZABAHR2X

5. The purpoée of the Loan under each Tranche is as set out in Clause 3 (Purpose) of the
Agreement.
6. This Utilisation Request is irrevocable.

Yours faithfully,

authorised signatory for
. BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
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SCHEDULE 4 .
FORM OF TRANSFER CERTIFICATE

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")
Dated: [@]

VTB BANK (EUROPE) SE — EUR 50,000,000 Facility Agreement _
dated 12 April 2019 and amended and restated on 11 October 2019 and ___ April 2021 (the
Agreement)

7. We refer to the Agreement: This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate. o

8. We refer to Clause 22:

{b) The Existing Lender and the New Lender agree to the Existing Lender transfer-
ring to the New Lender by novation and in accordance with Clause 22 all of the
Existing Lender's rights and obligations under the Agreement and the other Fi-
nance Documents which relate to that portion of the Existing Lender's Commit-
ment and participation in Loans under the Agreement as specified in the

Schedule.

{c) The pfoposed Transfer Date is [@]

(d) The Facility Office and address, fax number and attention details for notices of
the New Lender for the purposes of Clause 26.2 (Addresses) are set out in the
Schedule. : : ' '

9. The New Lender expressly acknowledges the limitations on the Existing Lender's obliga-
tions set out in Clause 22. ) o

10.. This Transfer Certificate 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 Transfer
Certificate.

11. This Transfer Certificate and any non-contractual obligations arising out of or in connection
with it are governed by English law.

12. This Transfer Certificate has been entered into on the date stated at the beginning of this
Transfer Certificate.

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.

.SCHEDULE 5
LIST OF EXISTING SECURITY

(a) First rénking mortgage registered in favor of the Existing Financing Lender over Vessel 1
securing the amount of EUR 33,000,000 increased for applicable interest, fees and costs;

(b) First ranking mortgage Existing Financing Lender over Vessel 2 securing the amount of
- EUR 33,000,000 increased for applicable interest, fees and costs;

(c) First ranking mortg.age Existing Financing Lender over Vessel 3 securing the amount of
EUR 33,000,000 increased for applicable interest, fees and costs;

(d) Insurance policy securing risks related to the Vessel 1, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija);

(e) Insurance policy securing risks related to the Vessel 2, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija):

- ——-— ——— — ~favorofthe Existing Financing Lender (in Croatian: vinkulacija);

(f) Insurance policy securing risks related to the Vessel 3, with first loss payee designation in

7_(g) Claims assignment, whereby the Borrower has assigned its rights and receivables under
the Ship Building Agreement in favour of the Existing Financing Lender;

(h) Insurance policies proceeds assignments, whereby the Borrower and/or the relevant in-
Vessel 2 and Vessel 3 in favour of the Existing Financing- Lender,;

(i) Debenture Néte, issued by the Borrower, securing the amount of EUR 33,000,000 in-
creased for applicable interest, fees and costs, notarisation number OV-1837/2018;

(i) Debenture Note, issued by DIV GRUPA d.o.0., securing the amount of EUR 33,000,000
increased for applicable interest, fees and costs, number OV-1836/2018; and '

(k) Debenture Note, issued by BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKA-
TA d.o.0., securing the amount of EUR 33,000,000 increased for applicable interest, fees
and costs, number OV-1838/2018. '

sured entities have assigned their-rights under the insurance policies securing Vessel 1, -
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7 SCHEDULE 6
EXISTING FINANCIAL INDEBTDNESS

Agreed form — Provided separately
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SCHEDULE 7
EXISTING FINANCIAL SECURITY

Agreed form — Provided separately
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(@)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

(i)

)

-SCHEDULE 8
LIST OF SECURITY DOCUMENTS

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document (in Croatian: sol-
emnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
33,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document (in Croatian: sol-
emnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
33,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 3 on establishment of
mortgage over the Vessel 3, whereby signatures have been duly notarised, as a security
for Secured Liabilities, up to the amount of EUR 17,000,000, increased for the relevant
interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 3 on establishment of
mortgage over the Vessel 3, whereby signatures have been duly notarised, as a security
for Secured Liabilities, up to the amount of EUR 33,000,000, increased for the relevant

-interests, fees and costs;

Share Pledge Agreement between the Lender and the Shareholder on the first ranking
pledge over the Shares in the Borrower, concluded in a form of a solemnized document
(in Croatian: solemnizirana isprava), as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Borrower
on assignment of claims arising in relation to the Ship Building Agreement and the Insur-
ance Proceeds in respect to Vessel 1, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 2 on the assignment of insurance Proceeds in respect to Vessel 2, as a security
for Secured Liabilities, up to the amount of EUR 50,000,000, .increased for the relevant
interests and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 3 on assignment of Insurance Proceeds in respect to Vessel 3, as a security for
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Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant in-
terests, fees and costs;

(k) Debenture Note, allowing direct enforcement over all accounts and assets of the Bor-
rower, granted by the Borrower in favour of the Lender, in a form of a solemnized docu-
ment (in Croatian: solemnizirana isprava), as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

0] Debenture Note, allowing direct enforcement over all accounts and assets of the compa-
ny DIV GRUPA d.o.0., granted by the company DIV GRUPA d.0.0. in favour of the Lend-
er, in a form of a solemnized document (in Croatian: solemnizirana isprava), as a securi-
ty for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rele-
vant interests, fees and costs;

(m) Debenture Note, allowing direct enforcement over all accounts and assets of the compa-
ny BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.c.o., granted by
the company BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0. in
favour of the Lender in a form of a solemnized document (in Croatian: solemnizirana is-
prava), as a security for Secured Liabilities, up to the amount of EUR 50,000,000, in-
creased for the relevant interests, fees and costs;

(n) Insurance policy securing risks related to the Vessel 1, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija);

“(0)  Insurance policy securing risks related to the Vessel 2, with first loss payee_designation —— ——— ——
—— —-—-- ——— —~infavour of the Lender (in Croatian: v:nkulacua) and

(p) Insurance policy securing risks related to the Vessel 3, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija) and the Insurance poticy securing risks
related to the Vessel 3, with second loss payee designation in favour of the Lender (in
Croatian: vinkulacija);

(q) New Insurance policy securing risks related to the Vessel 3, with first loss payee desig-
nation in favour of the Lender (in Croatian: vinkulacija);

(r) Security Confirmation Agreement between the Lender, the Borrower and the Vessel
Owner 1 for confirmation of mortgage agreements and assignment for security purposes
in relation to the Vessel 1, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava),

(s) Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 1 on assignment of claims arising in relation to the new Ship Building Agreement
dated 5 July 2019 between the Borrower as builder and the Vessel Owner 1 as the buyer
of the Vessel 1, as -a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

(t) Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 3 on as&gngw_ent of claims arising in relation to the new_Insurance-policy;-as-a-se-—— ————~—"-

" curity for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rel-
evant interests, fees and costs;
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(u)

v)

(w)

(x)

(y)

(2

(aa)

(bb)

(cc)

(dd)

(ee)

Agreement on Authorization of Vessel Sale between the Lender, the Borrower and the
Vessel Owner 1, authorizing the Lender to execute the sale process of the Vessel 1 act-
ing in the name and for the benefit of the Vessel Owner 1;

Personal Guarantee of Mr. Tomisiav Debeljak as the Ultimate Beneficial Owner of the
Borrower; i :

Share Pledge Agreement between the Lender, the Borrower and DIV GRUPA d.o.o. on
the first ranking pledge over the shares in the company DIV CRUISES d.o.0., conciuded
in a form of a solemnized document (in Croatian: solemnizirana isprava), as a security
for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant

~ interests, fees and costs;

Share Pledge Agreement between the Lender and DIV GRUPA d.o.0. on the first ranking
pledge over the shares in the company DIV BRODOGRADNJA d.o.0., concluded in a
form of a solemnized document (in Croatian: solemnizirana isprava), as a security for
Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant in-
terests, fees and costs;

Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.0.0. on
the first ranking pledge over the shares in the Vessel Owner 1, as a security for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,
fees and costs;

Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.oc.0. on
the first ranking pledge over the shares in the Vessel Owner 2, as a security for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,
fees and costs;

Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.o.0. on
the first ranking pledge over the shares in the Vessel Owner 3, as a.security for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the refevant interests,
fees and costs. :

Deed of confirmation in respect of personal guarantee of Mr. Tomislav Debeljak as the
Ultimate Beneficial Owner of the Borrower.

Deed of confirmation in respect to the share pledge agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.0.0. on the first ranking pledge over the shares in the Ves-
sel Owner 1, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs. '

Deed of confirmation in respect to the share pledge agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.0.0. on the first ranking pledge over the shares in the Ves-
sel Owner 2, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs (in the agreed form).

Deed of confirmation in respect to the share pledge agreement between the Lender and .
BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over the shares in the Ves-
sel Owner 3, as a security for Secured Liabilities, up to the.amount of EUR 50,000,000,
increased for the relevant interests, fees and costs.
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SCHEDULE 9
FORM OF COMPLIANCE CERTIFICATE

To: VTB Bank Europe SE as Lender
From: DIV GRUPAd.o.0.

BRODOGRABEVNA INDUSTRIJA SPLIT, dionigko drustvo .
Dated: [ ]20[ ]

Dear Sirs

BRODOGRABDEVNA INDUSTRIJA SPLIT, dioniéko drustvo —
EUR 50,000,000 Facility Agreement
dated 12 April 2019 and as amended and restated on 11 October 2019, 12 April 2021 ,
12 October 2021 and 12 January 2022 (the Agreement)

1. . We refer to the Agreement. This is a Compliance Certificate. Terms defined in the
Agreement have the same meaning when used in this Comphance Certificate unless
given a different meaning_in_this_.Compliance-Certificate-—— "~ =~ "7~ T

2. We-confirmthatthe Chrrent Ratio is [ ] in respect of the Quarter Date falingon[ .
3. [We confirm that no Default is continuing.]*
SIGNEAT e secoms s iee et ies st rene e
Director " Director
of of
DIV Grupa d.o.o. ' DIV Grupa d.o.0.

We hereby confirm and certify the above statements under paragraph 2 above to be true and cor-
rect:
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SIGNATURE. PAGE?®
TO THE UP TO EUR 50,000,000 FACILITY AGREEMENT

5 Not restated
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THE BORROWER

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
By:

Address: Put Supavla 21, Split, Croatia

Fax:

Attention:
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EXECUTION VERSION

THE GUARANTORS

DIV GRUPA D.O.O.

By:

Address: Bobovica 10/A, Samobor, Croatia
Fax:

Atftention:




BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o0.0.

By:

Address: Put Supavla 21, Split, Croatia
Fax:

Attention:
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JHE LENDER
VTB BANK (EUROPE) SE

By:
By: -
Address: RusterstralRe 7-9, 60325 F_rankfurt am Main, Germany

Email: Loans. Administration@vtb.eu

Attention: Loan Administration
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SIGNATURE PAGE
TO THE AMENDMENT AND RESTATEMENT AGREEMENT




JHE BORROWER

EXECUTED AS A DEED by
BRODOGRABEVNA INDUSTRIJA SPLIT,

r

dioniéko drugtvo Signature

acting by
Print signatory’s name: __£ 5V Zwi4 WAL oA

Title: | Vord




THE GUARANTORS

EXECUTED AS A DEED by B

DIV GRUPA D.0.0. ) e E/‘* e
B Signature
p
)

acting by

Print signatory’s name:* %SV TMA WwouiLow »

Title: . _ Yen




EXECUTED AS A DEED by
BRODOGRADILISTE
SPECIJALNIH OBJEKATA d.o.0.

Er

'S"ignaturem o

acting by

Print signatory’s name; _Z.5T &y V\W"‘J‘W\/}L/

Title: . Voo




EXECUTED AS A DEED by ) e

XB AHTS HERO SHIPPING, INC. ; ;
) . A{(;;/‘?f ey
) Signature
"
)

acting by

Print signatory's name: _ 205 CRAPECH,

Title: D1 LT GE




THE LENDER

VTB BANK(

By::

Miro Z22o
Chief Financial Officer
Member of the Board

'Address: Rusterstrale 7-9.-60325 Frankfurt am Main, Gérmany '
Email: Loans.Administration@vtb.eu

Attention: Loan Administration




Execution Version

AMENDMENT AND RESTATEMENT AGREEMENT
dated 12 October 2021

for

BRODOGRADEVNA INDUSTRIJA SPLIT, dioniéko drustvo
as Borrower
and
THE GUARANTORS
as Guarantors
and
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as Lender

RELATING TO ANUP TO
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This Agreement is dated 12 October 2021 and made between:

(1)

(2)

(3)

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

THE COMPANIES listed in SCHEDULE 1 (Guarantors) of the Original Amended Facility
Agreement as guarantors-(the "Guarantors"); and

VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with
registered office at Rusterstrae 7-9, 60325 Frankfurt am Main, Germany, PIN (OIB):
28284529780, registered with the District Court of Frankfurt am Main (Amtsgericht Frankfurt
am Main) under registration number HRB 12169 (the "Lender")

(the Borrower, the Lender and the Guarantors collectively referred to as the "Parties",
and individually as a "Party"). ‘

RECITALS:

(A)

(B)

(C)

The Lender under the Original Amended Facility Agreement (as defined below) made
available, in aggregate, up to €50,000,000 term loan facilities to the Borrower.

The Lender, the Borrower and the Guarantors have agreed to amend and restate the
Original Amended Facility Agreement (as defined below) in accordance with the terms
hereof in the form as set out in SCHEDULE 2 (Restated Agreement).

This Agreement shall take effect as a deed notwithstanding the fact that it may ha\)e
been signed by the Lender under hand.

It is agreed as follows:

1.

1.1
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DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement:

"Third Amendment Documents” means this Agreement and the Restated Agreement.

"Effective Date (Condition Precedent)" means the date on which the Lender confirms
in writing to the Borrower that it has received each of the documents and evidence listed
in Schedule 1 — Part 1A (Conditions Precedent) in a form and substance satisfactory to it

(the "CP Satisfaction").

"Effective Date (Condition Subsequent) 1" means the date on which the Lender
confirms in writing to the Borrower that it has received each of the documents and



evidence listed in Schedule 1 — Part 1B (Conditions Subsequent) items 3 to 7 in a form
and substance satisfactory to it (the "CS Satisfaction 1").

"Effective Date (Condition Subsequent) 2" means the date on which the Lender
confirms in writing to the Borrower that it has received each of the documents and
evidence listed in Schedule 1 — Part 1B (Conditions Subsequent) item 2 in a form and
substance satisfactory to it (the "CS Satisfaction 2").

"Effective Date (Condition Subsequent) 3" means the date on which the Lender
confirms in writing to the Borrower that it has received each of the documents and
evidence listed in Schedule 1 — Part 1B (Conditions Subsequent) item 1 in a form and
substance satisfactory to it (the "CS Satisfaction 3").

"Facility Agreements" means collectively the Original Amended Facility Agreement and
the Seagull Facility Agreement.

"Long Stop Date" means:

(a) In relation to the Effective Date (Condition Precedent): 14 October 2021;
(b) In relation to the Effective Date (Condition Subsequent) 1: 15 October 2021;
(c) In relation to the Effective Date (Condition Subsequent) 2: 22 October 2021;
and o L _
- w--—=--=-—(d)” """ Inreiation to the Effective Date (Co.n'cirtlc;r; -S-urb,s;quent) 2:29-October2021——— T

"Original Amended Facility Agreement” means the up to €50,000,000 term loan
facilities agreement dated 12 April 2019 between, amongst othe(s, the Borrower and the
Lender, as amended and restated on 11 October 2019 and 12 April 2021.

‘Restated Agreement" means the Original Amended Facility Agreement, as amended
and restated by this Agreement, the terms of which are set out in Schedule 2 (Restated
Agreement).

"Seagull Facility Agreement” means the up to €43,000,000 term loan facilities
agreement dated 27 May 2020 between, amongst others, the Polaris Expeditions Inc. as
borrower, the Borrower under the Original Amended Facility Agreement as guarantor and
the Original Lenders, as amended and restated from time to time.

"Subordination Agreement '(Wijge)" means a subordination agreement between,
amongst others, Wijge as subordinated creditor, the Borrower as relevant group
company and the Lender as lender in relation to the Wijge Indebtedness.

"Waiver" means collectively any waiver, deferral, postponement, renunciation or

indulgence given or agreed to be given, expressly or impliedly, to the benefit of any

person that is reasonably required for any Fir Finance Party (as such.term-may-be-defined-in-—"— T
—any-of-the-Facility-Agreements) to dlsapply in full any default (howsoever described) that

may have occurred and outstanding under any of the Facility Agreements in respect of:
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(a) the transfer of the Vessel by the Exporter to the Borrower prior to the Delivery
Date; )

(b) the incurrence of the Wijge Indebtedness on a pari passu basis, -and the
creation of the Wijge Mortgage;

{c) the incurrence of an indebtedness in the amount of épproximately €33,000,000
(or other currency equivalent) provided by .HBOR to Brodogradevna Industrija
Split, dioni¢ko drustvo on a pari passu basis (the "New HBOR Indebtedness"),

(d) the amendments to Transaction Documents (howsoever defined under any of
the Facility Agreements), whether or not related to the above;

(e) the appointment of a director by Brodogradevna Industrija Split, dioni¢ko
drustvo;

in each case without the prior written consent of the relevant Finance Party to
be expressed in accordance with the terms of the relevant Facility Agreement;
and

(f) the late delivery or failure to deliver certain financial information required under
the relevant Facility Agreements,

each such act, omission, event or circumstancé a "Relevant Default".

"Wijge" means Wijge Holding B.V., a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid), incorporated and existing under the laws
of the Netherlands, with registered office (statutaire zetel) in Vlissingen, the Netherlands,
registered at the trade register of the Dutch Chamber of Commerce under file number
22026385). '

"Wijge Indebtedness" means any and all indebtedness owed by the Borrower as
borrower to Wijge as lender under the short-term loan agreement dated 5 January 2021,
as amended or supplemented at any time (the "Wijge Loan Agreement"), up to the
maximum amount of €4,000,000 and with a maturity date of 30 May 2021.

"Wijge Mortgage" means the ship mortgage registered in respect of the Vessel (as
defined in the Seagull Facility Agreement) in the Ship Registry in Croatia on the third
rank and priority, dated 10 May 2021, securing the Wijge Indebtedness or any Permitted
Indebtedness (as defined in the Seagull Facility Agreement) incurred in relation to the
construction of the Vessel (as defined in the Seagull Facility Agreement) up to an amount
of €8,000,000 provided any of such indebtedness including for the avoidance of doubt
the Wijge Indebtedness is subordinated to the Loans (as defined in the Seagull Facility
Agreement) on terms acceptable to the Security Agent (as defined in the Seagull Facility
Agreement) and further provided that the discharge in full of the Wijge Mortgage shall be
a condition precedent to the provision of the ECA Premium Loan (as defined in the
Seagull Facility Agreement).



1.2 Incorporation of defined terms

(a) Unless a contrary indication appears, a term defined in any other Financé
Document (including, for the avoidance of doubt, the Restated Agreement) has
the same meaning in this Agreement.

(b) The principles of construction set out in Clause 1.2 (/nterpretation) of the
Original Amended Facility Agreement shall have effect as if set out in this
Agreement except that references to the Original Amended Facility Agreement
are to be construed as references to this Agreement.

1.3 Clauses

In this Agreement any re{‘erence to a "Clause" or a "Schedule" is, unless the context
otherwise requires, a reference to a Clause or a Schedule to this Agreement.

- 1.4 Designation

In accordance with the Original Amended Facility Agreement, the Borrower and the
Lender designate each Third Amendment Document as a Finance Document.

2. EFFECTIVE DATE

On and from the Effective Date (Condition Precedent), the Original Amended Facility
Agreement shall be amended as_set out.in the-Restated-Agreement; and any Teferences

" “to the Original Amended Facility Agreement in any Finance_Document-or-otherwise shall——— =~~~
be constriied as references to the Restated Agreement.

- 3. CHANGES VOID

(a) If by the applicable Long Stop Date, the Lender does not confirm in writing to
the Borrower that the CP Satisfaction or the CS Satisfaction 1, CS Satisfaction
2 or CS Satisfaction 3 (as relevant) has occurred, the transactions
contemplated in the Third Amendment Documents will not occur and the
Original Amended Facility Agreement and any other Finance Documents will
continue to exist in their original form and any change, variation or amendment
or waiver made or given in or by way of the Third Amendment Documents shall
be void and deemed to have never been made or given.

{b) The Borrower shall use its best efforts to ensure that each of the Effective Date
(Condition Precedent), Effective Date (Condition Subsequent) 1, Effective Date
(Condition Subsequent) 2 and Effective Date (Condition Subsequent) 3 is
achieved by the applicable Long Stop Date.

4, ACKNOWLEDGEMENTS AND WAIVER
(a) The Obligors irrevocably acknowledge and agree that the_Interest-Peried-that-is—— "

- ————— ——to"end on 12 October 2021 as the original Termination Date shall instead end
on the new Termination Date as stipulated in the Restated Agreement and that

M.14814802.1
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(b)

(c)

(d)

relevant Interest Period shall be of nine Months in duration any provision of the
Original Amended Facility Agreement notwithstanding.

The Obligors acknowledge and agree that the relevant Finance Parties shall be .
deemed to have Waived any Relevant Default on the express condition that:

(i) the Effective Date (Condition Precedent) occurs by the relevant Long
Stop Date at the latest;

(i) neither the Wijge Indebtedness nor the New HBOR Indebtedness is
increased in its amount and none of such indebtedness exceeds at
any time the principal amount of €4,000,000 and €33,000,000
respectively; '

(iii) no security is provided in respect of the Wijge Indebtedness in addition
to the Wijge Mortgage (the amount of which shall at all times remain
capped at €4,000,000) and the personal guarantee undertaken by Mr
Debeljak; and

(iv) no material term or condition of either the Wijge Indebtedness or the
New HBOR Indebtedness is changed at any time without the prior
written consent of the relevant Finance Party.

Each Guarantor confirms to the Lender that its obligations including in respect
of any guarantee or indemnity undertaken by each of them in the Finance
Documents continue in full force and effect.

The Obligors acknowledge and agree that they will ensure that that the
Effective Date (Condition Precedent) occurs by 6 p.m. on the Long Stop Date at
the latest and acknowledge that in the absence of the extension of the
Termination Date as envisaged by this Agreement all Loans and other sums
outstanding under the Original Amended Facility Agreement will be immediately
due and payable on 12 October 2021.

REPRESENTATIONS

The representations set out in Clause 17 of the Restated Agreement are deemed to be
made by the Borrower (by reference to the facts and circumstances then existing, as if
references to the Original Amended Facility Agreement are references to the Restated
Agreement and in the case of the representations made on the date of this Agreement,
as if the Effective Date (Condition Precedent) had occurred) on:

(a)
(b)

the date of this Agreement; and

the Effective Date (Condition Precedent).



6. CONTINUITY

6.1 Continuing obligations

(a) The provisions of the Finance Documents shall, save as amended by this
Agreement, continue in full force and effect with respect to the Lender and the
Borrower and from the Effective Date (Condition Precedent), the Original
Amended Facility Agreement and this Agreement shall be read and construed
as one document.

(b) Excépt to the extent expressly stated in this Agreement, no waiver is given by
this Agreement or the Restated Agreement, and the Lender expressly reserves
all its rights under all Finance Documents.

7. MISCELLANEOUS
71 Incorporation of terms

The provisions of Clause 28 (Notices), Clause 30 (Partial Invalidity), Clause 31 (Remedies
and waivers) and Clause 35 (Jurisdiction) of the Restated Agreement shall be
incorporated into this Agreement as if set out in full in this Agreement and as if
references in those clauses to "this Agreement” or "the Finance Documents" are
references to this Agreement.

7.2 Counterparts . e o

- This-Agreemetit 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.

8. GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with it
are governed by English law.

9. SERVICE OF PROCESS
(a) Without prejudice to any other mode of service allowed under any relevant law,
each Obligor: '
(i) irrevocably appoints Tatham & Co., 20 St Dunstan’s Hill, City of London,

EC3R 8HL, United Kingdom, 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 a process agent to notify the relevant Obligor of
the process will not invalidate the proceedings concerned.

If any—-person-appointed-as—an agént"ftSF?—}ervic—edo_f—process is unable for any
reason to act as agent for service of process, the Obligors must immediately

—(b)

M.14814802.1



(and in any event within 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender may appoint
another agent for this purpose.

This Agfeement has been entered into on the date stated at the beginning of this
Agreement.

M.14814802.1



SCHEDULE 1
PART 1A - CONDITIONS PRECEDENT

Transaction Obligors

(a) A copy of the constitutional documents of each Transaction Obligor.

(b) A copy of an extract for each Transaction Obligor from the commercial, trade or
similar registry from its Original Jurisdiction, dated not earlier than five days
before the date of this Agree,ment,'confirming that it is duly registered and/or is
good standing in its Original Jurisdiction and it is not insolvent (including a
certificate of good standing for any Transaction Obligors registered or
incorporated under the laws of the Marshall Islands).

{c) A copy of (A) a resolution of the management board and (B) for the Borrower
and DIV GRUPA d.o.o., a resolution of the supervisory board, and (C) for
Transaction Obligors other than the Borrower, a resolution of the shareholders'
meeting:

(i) approving the terms of, and the transactions contemplated by, the
e = — - -Finance Documents to which it is a party and resolving that it execute,
. __ _ __deliverand-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;

(iii) 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 each Transaction Obligor other than the Borrower,
authorising the Borrower to act as its agent in connection with the
Finance Documents. )

(d) A certified or notarised specimen of the signature of each person authorised by
the resolution referred to in paragraph (c) above.

(e) A certificate of each Transaction Obligor (signed by authorized director(s))
confirming that borrowing or guaranteeing or securing, as appropriate, the Total
Commitments would not cause any borrowing, guarantee, security or similar
limit binding on any Transaction Obligor to be exceeded.

(f) A certificate of -an authorised signatory of the relevant Transaction Obligor
certifying that each copy document specified in this Schedule 1 is correct,

M.14814802.1




1.2

1.3.

complete and in full force and effect as at a date no earlier than the date of this
Agreement.

(9) A structure chart setting out the ownership of each Obligor and their respective
Subsidiaries, including the Vessel Owner 1.

Finance Documents

Originals of each of the following duly signed (notarized or solemnised where necessary)
documents:

(a) This Agreement;
(b) The deed of confirmation in respect of a Subordination Agreement; and
(c) Each Security Document duly executed, in the relevant legal form, all as listed

in Clause 1.3 (Security) of this Schedule 1 (Conditions Precedent).
Security

Evidence in form and substance acceptabie to the Lender that the Security created
pursuant to the relevant Security Documents has been created and, as applicable,
perfected, including, if applicable, registration in the relevant registries, as follows:

(a) the deed of confirmation in respect of personal guarantee of Mr. Tomislav
Debeljak as the Ultimate Beneficial Owner of the Borrower (in the agreed form);

(b) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over
the shares in the Vessel Owner 1, as a security for Secured Liabilities, up to the
“amount of EUR 50,000,000, increased for the relevant interests, fees and costs
(in the agreed form);

(c) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.o. on the first ranking pledge over
the shares in the Vessel Owner 2, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs
(in the agreed form);

(d) the deed of confirmation in respect to the share pledge agreement between the
Lender and BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over
the shares in the Vessel Owner 3, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees .and
costs; ‘

(e) the agreements on assignment for security' purposes over the Insurance
policies between the Lender and the relevant Vessel Owner together with



evidence of notification of assignment for security purposes to the relevant
insurer(s).

Financial Information

(a) The report referred to in paragraph '(a) of Clause 18.1 (Financial statements) of the
Restated Agreement, with estimates up to 31 December 2021.

(b) Pipeline of projects (orderbook) in 2021 for the Brodosplit Grouprand DIV
Grupa d.o.o.

(c) Business plan for 2022 for the Brodosplit Group

(d) Compliance ce;rtificates for DIV Grupa d.0.0.

Vessels |

(a) A copy of an up-to-date extract from the relevant Ship Registry (dated no earlier

than 30 days of the proposed Effective Date) in respect of each ship comprising
the Vessel evidencing the Borrower and Vessel Owner title to the Vessel (showing
no encumbrance other than as permitted by this Agreement).

-~ —~(b)- - -Allinsurance policies held by the Borrower and Vessel Owners in respect of the _
 __Vessels..——— -
(c) Evidence that‘ the Insurance policies are effective in accordance with their
terms.

Legal opinions

(a) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
English law, in a form acceptable to the Lender. '

(b) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to
Croatian law, in a form acceptable to the Lender.

(c) A legal opinion issued by Reeder and Simpson P.C., legal advisers to the
Lender as to the laws of the Marshall Islands, in a form acceptable to the
Lender. i

Other documents and evidence

(a) A copy of any other Authorisation or other document, opinion or assurance
which the Lender (acting reasonably) considers to be necessary (if it has
notified the Obligors 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.




(b)

(c)

(d)

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 party in accordance with
the relevant Finance Documents where this is required.

All “know your customer” documentation and FATCA information required by
the Lender in respect of any Obligor and completion of all relevant checks by
the Lender in this respect. '

Evidence that any fees, and the costs and expenses (e.g. legal fees) due from
the Borrower pursuant to Clause 10 (Fees) and Clause 15 (Costs and
expenses) of the Original Amended Facility Agreement, including the costs and
expenses in relation to the amended thereof in accordance with this

‘Agreement, have been paid by the Borrower.



PART 1B - CONDITIONS SUBSEQUENT

Originals of each of the following duly signed (notarized or solemnised where necessary)
documents:

1. A letter of intent from HBOR regarding the full repayment of the financing within an
extended tenor.

2. Acknowledgement of the notification of assignment for security purposes over the
Insurance policies by the relevant insurers by way of countersignature.

3. The Subordination Agreement (Wijge).

4. A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to English law, in a
. form acceptabie to the Lender.

5. Alegal opinion issued by Wolf Theiss, legal advisers to the Lender as to Croatian law, in a
form acceptable to the Lender.

6. A legal opinion issued by CMS, legal advisers to the Lender as to Dutch law, in a form
acceptable to the Lender.

7. A legal opinion_issued by_Ehlermann_Rindfleisch-Gadow;-legal-advisers-to-the-Lender-as
to Marshall Islands law in a form acceptable to the Lender.




SCHEDULE 2
RESTATED AGREEMENT
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THIS AGREEMENT is dated 12 April 2019, as amended and restated on 11 October 2019,
12 April 2021 and 12 October 2021 and made between:

(1)

(2)

3)

BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko drustvo, a company duly incorpo-
rated in Croatia, with its registered seat at Put Supavla 21, Split, Croatia, PIN (OIB):
18556905592, registered with the court registry of the Commercial Court in Split under
registration number (MBS): 060175040, as borrower (the "Borrower");

THE COMPANIES listed in SCHEDULE 1 (Guarantors) as guarantors (the "Guaran-
tors"); and

VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with regis-
tered office at Risterstrale 7-9, 60325 Frankfurt am Main, Germany, PIN (OIB):
28284529780, registered with the District Court of Frankfurt am Main (Amtsgericht Frankfurt
am Main) under registration number HRB 12169 (the "Lender")

(the Borrower, the Lender and the Guarantors collectively referred to as the "Parties",
and individually as a "Party").

IT IS AGREED as follows:



_contemplated-by this-Agreement—-— """~~~

Execution Version

SECTION 1
INTERPRETATION

1. DEFINITIONS AND INTERPRETATIONS
1.1 Definitions

In this Agreement:

"Account” means:

(a) in respect to Tranche A, the account to be specified by the Existing Financing Lender in
the Pay-Off Letter to which the Lender shall disburse the Tranche A Loan; and

(b) - in respect to Tranche B, the following account of Polaris Exploration held with the Za-
grebacka Banka d.d.:
IBAN: HR 64 2360 0001 1027 1364 8,
SWIFT: ZABAHR2X.

"Additional Financial Services Letter' means the letter executed by the Borrower and delivered
to the Lender as a condition precedent under thls Agreement in connect|on w:th the transactions

[

"T\ﬁil-ia'tﬁeans, 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.

"Agreement on Assignment for Security Purposes" means any security agreement entered
into by and between the Borrower or a Vessel Owner and the Lender on or around the date of this
Agreement, establishing a security interest in respect of receivables defined therein, as descrlbed
in more detail in SCHEDULE 8 (List of Security Documents).

"Agreement on Authorization of Vessel Sale" means any agreement entered into by and be-
tween the Lender, the Borrower and the Vessel Owner 1 on or around the date of this Agreement,
authorizing the Lender to execute the sale process of Vessel 1 acting in the name and for the
benefit of the Vessel Owner 1, as described in more detail in SCHEDULE 8 (List of Security Doc-
uments).

"Alternative Currency" means:

(a) any of RUB, CHF, GBP, JPY, SGD or HKD as may be selected by the Lender in its dis-

cretion; or

(b) if none of the currencies named in (a) above are available to be used, such other curren-
cy as agreed in writing by the Lender_and_the_Borrower- —

“Alternative Currency Exchange Rate” means
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(a) in respect of any Alternative Currency Notice which specifies RUB as the Alternative
Currency, the rate of exchange of EUR into RUB fixed at or about 12.35 Moscow time on
the date of such Alternative Currency Notice by JSC Moscow Exchange and published
on moex.com/en/fixing as “MOEX EUR/RUB FX Fixing” provided that if such exchange
rate is not published on that date or at such time or is not available with respect to the
relevant Alternative Currency, the exchange rate agreed between the Lender and the
Borrower acting in good faith and in a commercially reasonable manner or, failing such
agreement, the exchange rate notified by the Lender to the Borrower acting in good faith
and in a commercially reasonable manner; and

(b) in respect of any Alternative Currency Notice which specifies any Alternative Currency
other than RUB, means, in respect of any conversion date,-the rate of exchange of EUR
into the relevant Alternative Currency fixed at 4.00 p.m. London time on that conversion
date by WM Company and published on Bloomberg screen <WMCO (Spot Rate Current
Daily Fixings, EUR Rate Source WMCD> provided that if such exchange rate is not pub-
lished on that conversion date or is not available with respect to the relevant Alternative
Currency, the exchange rate agreed between the Lender and the Borrower acting in
good faith and in a commercially reasonable manner.

“Alternétive Purchaser” means any purchaser of Vessel 1 other than the Purchaser.

"Auditor" means Deloitte d.o.o0., a company duly incorporated in Croatia, with its registered seat
at Radni¢ka cesta 80, Zagreb,‘ Croatia, PIN (OIB): 11686457780, registered with the court registry
of the Commercial Court in Zagreb under registration number (MBS): 030022053, or any other
international accounting firm. acceptabie to the Lender, engaged by the Borrower to audit the an-
nual financial statements to be provided pursuant to Clause 18.2 (Requirements as to financial
statements).

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

"Availability Period" means the period from and including the Signing Date to and including the
date which is falling on the tenth Business Day after the Signing Date.

"Available Commitment" means in relation to a Tranche, the Lender's Commitment under that
Tranche, minus:

the amount of its participation in any outstanding Loans; and

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

"Available Facility" means, in relation to a Facility, the Lender's Available Commitment in respect
of that Tranche.

“‘Borrower Euro Account” means a current account opened by the Borrower with the Lender.
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"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in Zagreb and Frankfurt and which is a TARGET Day.

"Code" means the US Internal Revenue Code of 1986.
"Commitment' means a Tranche A Commitment or a Tranche B Commitment.

"Companies Act" means the Croatian Companies Act (Official Gazette 111/1993, as amended
from time to time).

"Compliance Certificate” means a certificate substantially in the form set out in SCHEDULE 9
(Form of Compliance Cetrtificate).

"Confidential Information" means all information relating to any Transaction Obligor, the Finance
Documents or the Facility of which the Lender becomes aware in its capacity as, or for the pur-
pose of becoming, the Lender or which is received by the Lender in relation to, or for the purpose
of becoming the Lender under, the Finance Documents or the Facility from either any Transaction
Obligor or any of its advisers in whatever form, and includes information given orally and any doc-
ument, 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:

(a) is or becomes public information other than as a direct.or-indirect-result-of any-breach™by =~

(b) is identified in writing at the time of delivery as non-confidential by any Transaction Obli-
: gor or any of its advisers; or

(c) is known by the Lender before the date the information is disclosed or is lawfully ob-
tained by the -Lender after that date, from a source which is, as far as the Lender is
aware, unconnected with the Transaction Obligors and which, in either case, as far as
the Lender is aware, has not been obtained in breach of, and is not otherwise subject to,
any obligation of confidentiality.

"Debenture Notes" means the Croatian law governed debenture (in Croatian: zaduZnica) issued
by each Obligor on or about the date of this Agreement allowing direct enforcement over all or
substantially all of each Obligor's assets, in security for all amounts owing by the Borrower to the
Lender under this Agreement, in form and substance satisfactory to the Lender, as described in
more detail in SCHEDULE 8 (List of Security Documents).

"Default” means an Event of Default or any event or circumstance specified in Clause 21 (Events
of Default) 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 or co-trustee ngointed by the Lender.

"Disposal’ means a sale, transfer or other disposal by a person of any asset, undertaking or
business (whether by a voluntary or-involuntary single transaction or series of transactions) and
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including, for the avoidance of doubt, the proceeds of any Disposal of any of the Vessels or any
other vessel owned by an Obligor or any of its Subsidiaries (including any special purpose vehi-
cle).

"Disposal Proceeds" means the consideration receivable by any Obligor or any of their Subsidi-
aries (incl_uding any amount receivable in repayment of intercompany debt) for any Disposal made
by any Obligor or any of its Subsidiaries except for Excluded Disposal Proceeds, after deducting:

(a) any reasonable expenses which are incurred by the disposing entity with respect to that
Disposal to persons who are not an Obligor (or a Subsidiary of an Obligor); and

(b) .any Tax incurred and required to be paid by the seller in connection with that Disposal
(as reasonably determined by the seller, on the basis of existing rates and taking ac-
count of any available credit, deduction or allowance).

"Dispute"” means the dispute between the Borrower and the Purchaser in relation to any addition-
al amounts due on account of damages due and payable by the Purchaser to the Borrower under
the Ship Building Agreement.

"Disruption Event" means either or both of:

(a) a material 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 Facility (or otherwise in order for the transactions contemplated by

- the Finance Documents to be carried out) which disruption is not caused by, and is be-
yond the control of, any of the Parties; or

(b) the occurrence of any other event which results in a disruption (of a technical or sys-
' tems-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

(i) from communicating with other Parties in accordance with the terms of the Fi-
nance Documents,

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

“Effective Date” has the meaning given to that term in the Amendment Documents.

"Environment" means humans, animals, plants and all other living organisms including the eco-
logical 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);
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(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 per-
son in respect of any Environmental Law.

"Environmental Law" means any applicable law or regulation which relates to:

(a) the pollution or protection of the Environment;
(b) the conditions of the workplace; or
(c) the generation, handling, storage, use, release or spillage of any substance which, alone

‘or in combination with any other, is capable of causmg harm to the Environment, includ-
ing, without limitation, any waste.

"Environmental Permits" means any permit and other Authorisation and the filing of any notifica-
tion, report or assessment required under any Environmental Law for the operation of the busi-
ness of the Borrower conducted on or from the properties owned or used by the Borrower.

and (ii)_of Clause_19.4 (Disposals)-or-(ii}- of proceeds of Dlsposals “Where the market value of the
disposed asset (or undertaking or business, if relevant) or the consideration received for that as-
set (whichever is higher) does not exceed €1,000,000.

"Excluded Insurance Proceeds" means any Insurance Proceeds which the Borrower notifies the
Lender are, or are to be, applied, in each case in accordance with the terms and conditions of the
relevant Insurance or, if applicable, the Finance Documents:

(a) to meet a third party claim;
(b) to cover operating losses in respect of which the relevant Insurance claim was made; or
(c) if agreed by the Lender in writing, in the replacement, reinstatement and/or repair of the

assets in respect of which the relevant insurance claim was made.
"Existing Bank Loan" means the principal amount outstanding under the Existing Facility.

"Existing Security” means the security that secures the Existing Bank Loan as described in detail
in SCHEDULE 5 (List of Existing Security).

"Existing Facility" means the EUR 33,000,000 short term foreign currency facility originally dated
28 March 2018, as amended from time to_time, provided-by-the-Existing-Financing Lender to o the
~—Borrower (with a “a total outstandmg principal amount of EUR 33,000,000 as at the date of this
Agreement).
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"Existing Facility Documentation" means, the credit documentation under which the Existing
Bank Loan was made available, including but not limited to any credit agreement, security docu-
ment and ancillary documentation entered into in relation to those relevant credit documents.

"Existing Financing Lender* means Zagrebacka Banka d.d., a credit institution duly incorporated
in Croatia, with registered office at Trg bana Josipa Jela¢ica 10, 10000 Zagreb, Croatia, . PIN
(OIB): 92963223473, registered with the court registry of the Commercial Court in Zagreb under
registration number (MBS): 080000014,

"Exi_sting Financial Indebtedness" means any and all Financial Indebtedness of the Borrower in
existence as at the date of this Agreement as described in SCHEDULE 6 (Existing Financial In-
debtedness).

"Existing Financial Security" means any and all Security provided or undertaken by the Borrow-
er in security or reassurance for any obligation of any person (including any obligation in respect
of the Existing Financial Indebtedness) as described in detail in SCHEDULE 7 (Existing Financial
Security) (including for the avoidance of doubt, the Existing Security).

“Export Credit Finance Facility” means any export credit finance facility that might be entered
into between the relevant borrower (being a wholly owned Subsidiary of the Borrower established
as a special purpose company or a non-related party being a customer of the Borrower in respect
of the relevant vessel) and the Lender as lender on conditions acceptable to the Lender including
that the loan is made in respect of the sale of a vessel by the Borrower (or its Subsidiary); the
amount of the loan is at least €30,000,000; insurance cover is provided by HBOR in respect of
that loan and the proposed purchaser for that vessel is acceptable to the Lender.

"Event of Default' means any event or circumstance specified as such in Clause 21 (Events of
Default).

"Facility” means the term loan facility made available under this Agreement as described in
Clause 2 (The Facility).

"Facility Office" means the office or offices through which the Lender will perform its obligations
under this Agreement. '

"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; or

(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:

10
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(a) in relation to a "withholdable payment" described in section 1473(1)(A)(i) of the Code
(which relates to payments of interest and certain other payments from sources within
the US), 1 July 2014; or

(b) in relation to a "passthru payment" described in section 1471(d)(7) of the Code not fall-
ing within paragraphs (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 Docu-
ment required by FATCA.

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

"Finance Document’ means

(a) this Agreement;

(b) the Amendment Documents;

(c) the Second Amendment Documents;
| . __ _ _(d)—_- any-Security-Decument-- - — - - -~~~ - B - T
- (e) a Subordinéﬁon Agreement; or S

(f) any other document designated as such by the Lender and the Obligors.

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

(a) moneys borrowed;.

(b) any amount raised by acceptance under any acceptance credit facility or dematerialised
equivalent;

(c) any amount raised pursuant to any note purchase facility or the issue of bonds, notes,

debentures, loan stock or any similar instrument (including Croatian law promissory
notes and debenture notes);

(d) the amount of any liability in respect of any lease or hire purchase contract which would,
in accordance with GAAP, be treated as a balance sheet liability;

(e) without limiting the generality of paragraph (d) above, any amount of any liability under
an advance or deferred purchase agreement if (i) one of the primary reasons behind en-
tering into the agreement is to raise finance or to finance the acquisition of construction_
— of the~asset or service in question or (ii) the agreement is in respect of the supply of as-
sets and services and payment is due more than 90 days after the date of supply;

11
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(f receivables sold or discounted (other than any receivabbles to the extent they are sold on
a non-recourse basis);

(9) any amount raised under any other transaction (including any forward sale or purchase
agreement) of a type not referred to in any other paragraph of this definition having the
commercial effect of a borrowing;

(h) any derivative transaction entered into in connection with protection against or benefit
from fluctuation in any rate or price (and, when calculating the value of any derivative
transaction, only the marked to market value (or, if any actual amount is due as a result
of the termination or close-out of that derivative transaction, that amount) shall be taken
into account);

(i) any counter-indemnity obligation in respect of a guarantee, indemnity, bond, standby or
documentary letter of credit or any other instrument issued by a bank or financial institu-
tion; and

)] the amount of any Iiabiliiy in respect of any guarantee or indemnity for any of the items

referred to in paragraphs (a) to (i) above.

"Financial Quarter' means the period commencing on the day after one Quarter Date and ending
on the next Quarter Date.

"Financial Year"' means the annual accounting period of each Obligor ending on or about 31 De-
cember each year.

"GAAP" means all accounting and similar rules, regulations and prinéiples generally accepted and
consistently applied including without limitation IFRS.

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

"HBOR Financial Indebtedness" means all financial indebtedness incurred (or to be incurred) by
Polaris Exploration to HBOR in connection with the construction of Vessel 4 or otherwise in an
amount not exceeding €87,900,000.

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

"IAS" means the IAS Regulafion 1606/2002.

"IFRS" means international accounting standards within the meaning of the IAS to the extent ap-
plicable to the relevant financial statements.

"Initial Valuation" means the Valuation of the Vessels prepared for the sole benefit and reliance
of the Lender and delivered to the Lender as a condition precedent under this Agreement. '

12
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"Insurance Proceeds" means in respect of any of the Vessels an'y proceeds of Insurances (other
than Excluded Insurance Proceeds), but in any event includes proceeds when any of the relevant
Vessel is declared an actual or constructive total loss by any relevant insurer.

"Insurances” means any contract of insurance required under Clause 20.6 (/nsurances).
"Insurer” or "Insurers” means, collectively:

(a) in respect to Vessel 1, Wiener Osiguranje Vienna Insurance Group d.d., with its regis-
tered seat at Slovenska ulica 24, Zagreb, Croatia, PIN (OIB): 52848403362, registered
with the court registry of the Commercial Court in Zagreb under registration number
(MBS): 080026313;

(b) in respect to Vessel 2, Allianz Zagreb d.d., with its registered seat at Heinzelova 70,
Zagreb, Croatia, PIN (OIB): 23759810849, registered with the court registry of the Com-
mercial Court in Zagreb under registration number (MBS): 080004103;

(c) in respect to Vessel 3, Triglav osiguranje d.d., with its registered seat at Antuna Heinza
4, Zagreb, Croatia, PIN (OIB): 29743547503, registered with the court registry of the
Commercial Court in Zagreb under registration number (MBS): 040033293; or

(d) any other insurer acceptable for the Lender for the purposes of underwriting-an-Insur-—-- - -— -~ = =
- - - ---anceinrespectofaVesséll

"Intellectual Property” means

(a) any patents, trade-marks, 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 now or in the fu-
ture subsist), whether registered or unregistered; and

(b) the benefit of all applications and rights to use such assets of each Borrower (which may
now or in the future subsist).

"Interest Payment Date" means each (i) day corresponding to the day of the month of the Sign-
ing Date after the Signing Date and (ii) the Termination Date. If, however, any such day is not a
Business Day, the Interest Payment Date will instead be the next Business Day in that calendar
month (if there is one) or the preceding Business Day (if there is not).

"Interest Period" means, in relation to a Loan, each period determined in accordance with Clause
9 (Interest Periods) and, in relation to an Unpaid Sum, each period determined in accordance with
Clause 8.3 (Default interest).

"Legal Reservations” means:

I J—

— " (a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the limitation of enforcement by laws relating to insolvency, reorganisation and
other laws generally affecting the rights of creditors;

13
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(b) the time barring of claims under the Limitation Acts or Croatian law (if applicable), the
possibility that an undertaking to assume liability for or indemnify a person against non-
payment of UK stamp duty may be void and defences of set-off or counterclaim;

(©) directors' duties, corporate benefit, capital maintenance, financial assistance, fraudulent
preference or thin capitalization laws or regulations (or analogous restrictions) under
Croatian law;

(d) the limitation of the enforcement of the terms of leases of real property by laws of gen-

eral application to those leases;
(e) similar principles, rights and remedies under the laws of any Relevant Jurisdiction; and

(f) any other matters which are set out as qualifications or reservations as to matters of law
of general application in any legal opinions supplied to Lender as a condition precedent
under this Agreement on or before the first Utilisation Date.

"Lender" means the Lender or any other person which has become a Lender in accordance.with
Clause 22 (Changes to the Lender) which in each case has not ceased to be a Party in accord-
ance with the terms of this Agreement.

"Limitation Acts”" means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984.
"LMA" means the Loan Market Association.

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

"Material Adverse Effect’ means, in each case in the reasonable opinion of the Lender, a mate-
rial adverse effect on:

(a) the business, operations, property or financial or other condition or prospects of the Ob-
ligors 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 effectiveness or ranking of any Security granted or

purported to be granted pursuant to any of, the Finance Documents; or
(d) the rights or remedies of the Lender under any of the Finance Documents.

"Month" means a period st'arting on one day in a calendar month and ending on the numerically
corresponding day in the next calendar month, except that:

(a) (subject to paragraph (c) below) if the numerically corresponding day is not a Business
Day, that period shall end on the next Business Day in that calendar month in which that

14
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period is to end if there is one, or if there is not, on the immediately preceding Business
Day;

if there is no 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

if an Interest Period begins on the last Business Day of a calendar month, that Interest
Period shall 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.

"Mortgage Agreement’ means any security agreement entered into by and between the Borrow-
er or the Vessel Owner-and the Lender on or around the date of this Agreement, establishing a
mortgage over any of the Vessels, as described in more detail in SCHEDULE 8 (List of Security
Docurhents).

"New Lender" has the meaning given to that term in Clause 22 (Changes to the Lender).

"Obligor” means the Borrower or a Guarantor.

"Original Financial Statements” means, in relation to the Borrower and each_of the_Guarantors —

. -its-audited-standalone and (if applicable) consolidated financial statements for the Financial Year

_ended 2017

' "Original Jurisdiction” means, in relation to an Obligor, the jurisdiction under whose laws that
Obligor is incorporated as at the date of this Agreement.

"Participating Member State” means any member state of the European Union that has the euro
as its lawful currency in accordance with legisiation of the European Union relating to Economic
and Monetary Union. '

"Party” means a party to this Agreement.

"Pay-Off Letter' means any pay-off letter issued by any Existing Financing Lender to the Lender,
in the form agreed by the Lender, in relation to

the amount of the relevant Existing Bank Loan and accrued but unpaid interest up to and
including the date of that letter (together with the actual calculation or the method of
computation of the amount that must be repaid by the Borrower on the first Utilisation
Date to the Existing Financing Lender); '

the release, discharge, cancellation and deregistration of the Existing Security;

the termination of the Existing_Facility-Documentation-(as-relevant)-upon-such répayment

(prepayment); and

15
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the consent provided by the Existing Financing Lender for the Transaction Security to be
signed and perfected according to the Security Documents (following in ranking and pri-
ority only the Existing Security).

"Perfection Requirements" means the making or the procuring of filings, stampings, registra-
tions, notarisations, endorsements, translations and/or notifications of any Finance Document
(and/or any Security created under it) necessary for the validity, enforceability (as against the
relevant Obligor or any relevant third party) and/or perfection of that Finance Document.

"Permitted Financial Indebtedness" means Financial Indebtedness of the Borrower:

(a)
(b)

incurred-under the Finance Documents;

constituting Existing Financial Indebtedness, provided that if such indebtedness:

(1)

(i)

(iii)

has been incurred under the Existing Facility Documentation, it is permitted on-
ly to the extent it is fully discharged in accordance with this Agreement and the

" Pay-Off Letter or otherwise repaid or discharged prior to the Utilisation;

has been incurred in relation to the HBOR Financial Indebtedness, it is permit-
ted only to the extent the liability of the Borrower (whether as a joint debtor or
by way of guarantee, suretyship, indemnity (the "HBOR Guarantee") or similar
obligations or liabilities including as a provider of any Security) does not at any
time exceed €87,900,000 (the "HBOR Exposure") and the HBOR Exposure is

‘not varied such that it may become more onerous for the Borrower throughout

the term of this Agreement without the prior written consent of the Lender;

that constitutes Trade Liabilities, it is permitted only to the extent the liability of
the Borrower (whether as a debtor or by way of debenture notes, promissory
notes, right of subrogation, indemnity or similar obligations or liabilities includ-
ing on account of credit cards but not for loans, bonds or similar forms of bor-
rowings) does not at any time exceed €17,000,000 (the "Trade Exposure") and
the Trade Exposure is not at any time throughout the term of this Agreement
increased by more than 10% without the prior written consent of the Lender;
and

constitutes Subordinated Debt (including interest accrued on the principal amount of
such debt), it is permitted only to the extent such principal and interest remains subordi-
nated on the terms of a Subordination Agreement; or

not permitted under paragraphs (a) and (b) above and agreed by the Lender in writing
prior to such debt being incurred provided that such consent shall not be unreasonably
withheld or delayed.

"Permitted Security" means:

(a)

the Transaction Security;

16
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(b) Security that has been created in respect of:
(i) Vessel 1 being:

- second rank mortgage registered on the basis of Warranty contract no. F-
017-15 for orderly settlement of long-term liabilities dated 26 May 2015 in
favour of the Ministry of Finance of Croatia in the amount of €12,667,000
increased for contractual interests, fees and expenses;

- third rank mortgage registered on the basis of Agreement on security finan-
cial claim by establishing a mortgage on the vessel under construction dat-
ed 29 June 2017 in favour of the Purchaser in the amount of €6,000,000,
increased for the agreed interest rate in the amount of 6,5% per annum cal-
_culated from the maturity date of the Purchaser claim until the payment;

(c) the Security that has been created in respect of the HBOR Financial Indebtedness (as
long as it remains Permitted Financial Indebtedness (within the HBOR Exposure) and
the Security is substantially same as the Security existing in respect of the indebtedness
as at the date of this Agreement);

(d) the Security that has been created in respect of Trade Liabilities (as long as it remains

" Tto the type, category and nature of the Security described in the definition of “Trade Lia-

— ——————————bilities"-and "does not comprise Security over the production assets and revenues of the
‘ Borrower or any of the Vessels);

(e) any lien arising by operation of law and in the ordinary course of trading; and
() any other Security that is released prior to the first Utilisation.

"Pledge Registry" means the Croatian Central Depositary and Clearing Company that ié in
charge of registering the Security created by any Share Piedge Agreement.

“Plovidba” means Brodosplit-plovidba d.o.0., a limited liability company duly incorporated in Croa-
tia, with its registered seat at Put Supavla 21/B, Split, Croatia, registered with the court register of
the Commercial Court in Split under the registration number (MBS) 060177963, PIN (OIB):
11302085213, a fully owned Subsidiary of the Borrower that in turn owns the entire issued share
capital of Vessel Owner 1.

"Polaris Exploration” means Polaris Exploration Inc., with registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands, MH 96960, reg. No.94596,
(PIN) OIB: 64394615428, a wholly owned Subsidiary of the Borrower.

"Purchaser’ means Star Clippers Ltd., a company duly incorporated in Bahamas, with its regis-

_ _________tered.seatat-Sassoon-House;Victoria-Avenue;"Nassau;"Bahamas, PIN(OIB); 64949191302

"Quarter Date" means each of 31 March, 30 June, 30 September and 31 December.

17
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"Receiver' means a receiver or receiver and manager or administrative receiver of the whole or
any part of the Security Assets.

“Recovery Proceeds” means any proceeds of a claim, suit, action or any other proceedings
(whether by way of judgment, award, injunction, restitution, settlement or other arrangement in-
cluding without limitation set-off) of any nature against, with or otherwise involving the Purchaser
(or, if applicable, any Alternative Purchaser) in relation to the Dispute, the Ship Building Agree-
ment or otherwise in respect of the Vessel 1 Sale, and after deducting:

(a) any reasonable expenses which are incurred by an Obligor to persons who are not
members of the Target Group; and

(b) 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). '

"Relevant Jurisdiction" means, in relation to an Obligor:
(a) its Original Jurisdiction;

(b) any jurisdiction where any asset subject to or intended to be subject to the Transaction
Security to be created by it is situated,;

(c) any jurisdiction where it conducts its business; and

(d) “the jurisdiction whose laws govern the perfection of any of the Security Documents en-
tered into by it. '

"Repeating Representations” means, subject to Clause 17.33 (Times when representations are
made), each of the representations set out in Clause 17 (Representations).

"Representative” means any delegate, agent, manager, administrator, nominee, attorney, trustee
or custodian. »

"Sanctioned Person" means any natural or legal person designated by Sanctions including but
not limited to any natural or legal person: '

(a) listed on, or owned or controlled (in each case, within the meaning of the relevant Sanc-
tions regimes), either directly or indirectly, by a person listed on any Sanctions List;

(b) located in, incorporated under the laws of, or owned or controlled (in each case, within
the meaning of the relevant Sanctions regimes), either directly or indirectly, by, or acting
~ on behalf of, a person located in or organised under the laws of a country or territory that
is the target of country-wide or territory-wide Sanctions (being, at the date of this Agree-
ment, Cuba, Iran, North Korea, Sudan, South Sudan, Syria and Crimea/Sevastopol);

(c) acting on behalf of any of the persons listed above; or
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subject of Sanctions with which the Lender is prohibited from dealing or otherwise en-
gaging in any transaction pursuant to a Sanctions Authority.

"Sanctions"” means any sanctions under:

(a)

(b)

(c)

—-— - -—-—"Sanctions-Authority"' means™

(a)
(b)
(c)

the laws and regulations administered or enforced by the United States of America relat-
ing to economic or financial sanctions or trade embargoes;

the laws and regulations enacted by the European Union relating to economic or finan-
cial sanctions or trade embargoes;

the economic sanctions, embargoes or any other restrictive financial and economic
measures enacted by the United Nations Security Council under Article 41 of the United
Nations Charter; and

any sanction imposed by Croatia so long as those sanction are in conformity with those
described in paragraphs (a) to (c) above

and provided in each case that any of the above sanctions are not disapplied by any
blocking or similar regulation by the European Union and the Lender is required to com-
ply with those sanctions.

the United Nations Security Council;
the European Union;

the U.S. Department of the Treasury’s Office of Foreign Assets Control (OFAC),

‘Her Majésty's Treasury;

the respective governmental institutions competent in financial sanctions matters, and

any other governmental institution or agency with responsibility for imposing, administer-
ing or enforcing Sanctions with jurisdiction over the Lender or any Obligor.

"Sanctions List" means any list issued or maintained and published by any Sanctions Authority
of persons subject to Sanctions (including investment or related restrictions), each as amended,
supplemented or substituted from time to time, for example the Specially Designated Nationals
and Blocked Persons list maintained by OFAC.

"Secured Liabilities” means all present and future obligations and liabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each

Obligor to the Lender under each Finance Document.

"Secured Party" means the Lender, a Receiver or any Delegate.
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"Security" means a mortgage, charge, pledge, lien or other security interest securing any obliga-
tion of any person or any other agreement or arrangement having a similar effect.

"Security Asset" means all of the assets of the Transaction Obligors which from time to time are,
or are expressed to be, the subject of the Transaction Security.

"Security Document" means:
(@) each of the documents listed in SCHEDULE 8 (List of Security Documents),

(b) any other document evidencing or creating Security over any asset to secure any obliga- -
tion of any Obligorto a Secured Party under the Finance Documents; or

(c) any other document designated as such by the'Lender and the Obligors.
"Security Property” means:

(a) the Transaction Security expressed to be granted in favour of the Lender and all pro-
ceeds of that Transaction Security;

(b) all obligations expressed to be undertaken by a Transaction Obligor to pay amounts in
respect of the Secured Liabilities to the Lender and secured by the Transaction Security
together with all representations and warranties expressed to be given by a Transaction
Obligor or any other person in favour of the Lender; and

(c) any other amounts or property, whether rights, entitlements, choses in action or other-
wise, actual or contingent, which the Lender is required by the terms of the Finance
Documents to hold.

"Shareholder" means DIV BRODOGRADNUJA d.o.0., a company duly incorporated in Croatia, with
its registered seat at Bobovica 10/A, Samobor, Croatia, registered with the court register of the
Commercial Court in Zagreb under the registration number (MBS) 080812968, OIB:
44993645694.

"Shares" means 8,909,175 shares of the Borrower, share designation BIST-R-A, registered with
the Pledge Registry, representing 99.83% of the entire share capital of the Borrower.

"Share Pledge Agreement’ means the security agreement entered into by and between the
Shareholder and the Lender on or around the date of this Agreement, establishing a pledge over
the Shares, as described in more detail in SCHEDULE 8 (List of Security Documents).

"Ship Building Agreement" means the agreement entered into by and between the Borrower and
the Purchaser dated 2 October 2014, as amended from time to time, in relation to the construction
of Vessel 1.

"Ship Registry" means the competent ship registry in Croatia, Malta or the Marshall Islands that
is in charge of registering the Security created by any of the Mortgage Agreements.
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"Signing Date" means the date of signing of this Agreement.
"Subordinated Creditor" means:
(a) the Shareholder; or

(b) any other person who becomes a Subordinated Creditor in accordance with a Subordina-
tion Agreement.

"Subordinated Debt" has, in relation to a Subordinated Creditor, the meaning given to it in a
Subordination Agreement (providing for the subordination of any and all indebtedness provided by
that Subordinated Creditor to any indebtedness owed by any Obligor to the Lender).

"Subordination Agreement" means a subordination agreement entered into or to be entered into
by a Subordinated Creditor, the Borrower and the Lender in an agreed form.

"Subsidiary" means an entity of which a person has direct or indirect control or owns directly or
indirectly more than 50 per cent. of the voting capital or similar right of ownership and control for
this purpose means the power to direct the management and the policies of the entity whether
through the ownership of voting capital, by contract or otherwise.

"TARGET2" means thé Trans-European Automated Real-time Gross Settlement Express Transfer

-payment-system-which-utilises a single shared platform and which was launched on 19 November

2007.. . — . R -

"TARGET Day" means any day on which TARGET2 is open for the settlement of payments in
euro.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (includ-
ing any penalty or interest payable in connection with any failure to pay or any delay in paying any
of the same).

"Termination Date" means 12 January 2022.

"Total Commitments" means the aggregate of the Commitments being €50,000,000 at the date
of this Agreement.

"Trade Liabilities" means liabilities incurred or undertaken in the ordinary course of trade of the
Borrower on customary arm's length commercial terms on an unsecured basis or, if secured, Se-
curity is created only in respect of:

(a) the goods purchased, procured or supplied in case of indebtedness of the type de-
scribed in paragraphs (e) and (g) of the definition of "Financial Indebtedness" and the in-
debtedness and security (if any) is discharged in 90 days from the incurrence of such in-

debtedness at the latest; _ - —
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.(b) the cash deposited as Security for stand-by letters of credit or advance payment or other
guarantees in case of indebtedness of the type described in paragraph (i) of the defini-
tion of "Financial Indebtedness”; or

(c) debenture notes or promissory notes constituting or evidencing such relevant indebted-
ness.

"Tranche A" means the Facility made available to the Borrower pursuant to paragraph 2.1(a)
(The Facility).

"Tranche A Commitment' means the amount of €33,000,000 to the extent not cancelled, re-
duced or transferred by it under this Agreement.

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

"Tranche B" means the Facility made available to the Borrower pursuant to paragraph 2.1(b) (The
Facility).

"Tranche B Commitment" means the amount of €17,000,000 to the extent not cancelled, re-
duced or transferred by it under this Agreement.

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

"Transaction" means any and all of the transactions contemplated by this ﬂAgreement (including
but not limited to the refinancing of the Existing Bank Loan, taking Security in respect of the Ves-
sels and other assets as relevant and providing funding in relation to the construction of Vessel
4).

"Transaction Document" means:
(a) a Finance Document;

(b) the Ship Building Agreement;

(c) fhe Vessel 1 Transfer Documentation;
(d) any of the Insurances;
(e) any other document designated as such by the Lender and the Obligors.

"Transaction Obligor" means:

(a) any Obligor,
(b) any Subordinated Creditor;
(c) any Vessel Owner; and/or
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(d) any other person that provides Security in respect of the Finance Documents or is party
to a Finance Document as an obligor (howsoever defined).

"Transaction Security" means the Security created or evidenced or expressed to be created or
evidenced under the Security Documents.

"Transfer Certificate" means a certificate substantially in the form set out in SCHEDULE 4 (Form
of Transfer Certificate).

"Unpaid Sum" means any sum due and payable but unpaid by an Obligor under the Finance
Documents.

"Ultimate Beneficial Owner" means Ms Vjera Debeljak, Ms Vedrana Debeljak and Mr Tomislav
Debeljak, each citizen of Croatia.

"US" means the United States of America.
"US Tax Obligor" means:

(a) - a borrower which is resident for tax purposes in the US; or

(b) an obligor some or all of whose payments under the Finance Documents are from

- - -.—sources within-the-US-for-US-federal-income-tax purposes. ~

“"Utilisation" means the utilisation of the Facility.

"Utilisation Date" means the date of the Utilisation, being the date on which a Loan is to be
made.

"Utilisation Request' means a notice substantially in the form set out in SCHEDULE 3 (Utilisa-
tion Request).

"Valuation” means a valuation (including the Initial Valuation), prepared

(a) in accordance with the applicable laws and regulations governing the valuation
of the Vessels, in form and substance satisfactory to the Lender, issued by the
Valuer and addressed to the Lender valuing each Vessel Owner’s interests in
the relevant Vessel; and

(b) in relation to the Shares,
in each case on a market value basis.

"Valuer" means any valuer approved by the Lender, appointed on market terms whereby custom-
ary reliance and, as applicable, duty of care is owed by such person or firm to the Lender (includ-

——ing-but not’limited to the Valuer that has prepared the Initial Valuation).

"VAT" means:

23




Execution Version

(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 a 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" or "Vessels" means, collectively:

(a) the ship under construction registered with the Registry of Ships under Construction of
the Harbour's Master's Office in Split, Croatia, registered with folio number 537, designa-
tion BRODOSPLIT 483, port of registry Split, gross tonnage 8770, net tonnage 2630, a
passenger ship, of the name Flying Clipper, owned by Vessel Owner 1 ("Vessel 1");

(b) the ship under construction registered with the Registry of Ships under Construction of
the Harbour's Master's Office in Split, Croatia, registered with folio number 516, designa-
tion BRODOSPLIT 475, port of registry Split, CFR number -1064, a passenger ship, of
the name Picasso, owned by Vessel Owner 2 ("Vessel 2");

(c) the mega-yacht registered with the Office of the Maritime Administrator of the Republic
of Marshall Islands, imo. no. 9712838, official no. 71106, call letters V7PAB, of the name
" Katina, a commercial motor yacht, owned by Vessel Owner 3 ("Vessel 3");

as described in more detail in any relevant Security Document.

“Vessel 1 Sale” means the proposed sale of Vessel 1 to the Purchaser or any Alternative Pur-
chaser acceptable to the Lender.

“Vessel 1 Sale Conditions” means that at all time during the process aimed at the Vessel 1 Sale
the Obligors will (and shall ensure that all of their Affiliates will):

(a) ‘promptly without delay inform the Lender about any fact, event or circumstance
affecting the Vessel 1 Sale or Vessel 1;

(b) in particular and without limiting the foregoing, inform the Lender about all fi-
nancial and other material conditions of any offer made or received from the
Purchaser or an Alternative Purchaser,

(c) follow and comply in full with the Vessel 1 Sale Protocol (Milestones);

(d) give reasonable prior notice to the Lender and, if so requested by the Lender,
allow a representative of the Lender to attend all major inspections or construc-
tion site visits (including by courts or authorities) relating to Vessel 1;

(e) ensure that the Lender is given all records of such inspections or visits (includ-
ing any relevant Authorisations or specifications relating to Vessel 1 or any ma-
jor part thereof),
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(f) organise formal meetings with the management of the Obligors to discuss any
development in relation to the Vessel 1 Sale and the relevant management
team must be so available, subject to reasonable notice and not more than
once a month (unless the Lender believes, acting reasonably, that a Default
may be outstanding); '

(9) if so requested by the Lender, allow the Lender and their representatives or ad-
visers to attend meetings with the Purchaser or any Alternative Purchaser and
to address questions or make representations to the parties involved in relation
to the Vessel 1 Sale and the Obligors shall have due regard to those represen-
tations; and

(h) if and to the extent the Vessel 1 Sale has not been completed (on terms ac-
ceptable to the Lender) on or before 12 July 2020 (the Vessel 1 Sale Comple-
tion Deadline), any Security interest any Secured Party has in Vessel 1 shall
become enforceable and the relevant Secured Party shall have as mortgagee
in possession or any other manner permitted by the relevant Finance Docu-
ments including but not limited to the Agreement on Authorization of Vessel
Sale the power to sell the Vessel 1 as if Clause 21.17 (Acceleration) applied ,
provided that failure to complete the Vessel 1 Sale by the Vessel 1 Sale Com-
pletion Deadline shall not:

(i) by and itself constitute an Event of Default_provided-that-the-L.ender
shall have an unfettered right to declare an Event of Default for any
other event or circumstance having occurred under the Finance Doc-
uments including any non-compliance by any Obligor of any other
term of the Finance Documents; and

(ii) attract any power to sale as described above if the Lender is satisfied
that the relevant documentation relating to the Vessel 1 Sale has been
signed or executed (as relevant) in form and substance acceptable to
the Lender and the relevant Disposal Proceeds will be received and
applied by the Borrower in accordance with this Agreement by no later
than 12 January 2021.

“Vessel 1 Sale Protocol (Milestones)” means a step plan including any relevant milestones with
the applicable date attached to each of such milestones in respect of the Vessel 1 Sale, contain-
ing a detailed step plan for the time frame and closing of the proposed sale or other disposal of
Vessel 1, and delivered as a condition precedent under the Amendment Documents.

‘Vessel 1 Transfer Documentation” means the documentation effecting the sale of Vessel 1 by
the Borrower to Vessel Owner 1, comprising a ship purchase agreement, a ship building agree-
ment and a series set-off arrangements entered into by and amongst the Borrower, Vessel Owner

basis.
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"Vessel 4" means the ship under construction built by the Borrower by the name “Ultramarine”
(hull number 487), as builder, for Polaris Exploration, as buyer, in accordance with the ship build-
ing agreement for construction of a polar expedition cruise vessel entered dated 21 March 2018
(as amended from time to time).

"Vessel Owner" or "Vessel Owners" means, collectively:

(a)

(b)

(c)

1.2

XB AHTS Hero Shipping Inc., a company duly incorporated in Marshall Islands, with its
registered seat at Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Mar-
shall Islands, Reg. No. 61825, PIN (OIB): 87820609933, registered with Articles of In-
corporation dated on 3 June 2013 (the "Vessel Owner 1")

River Cruise Shipping Inc., a company duly incorporated in Marshall Islands, with its
registered seat at Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro; Mar-
shall Islands, Reg. No. 39831, PIN (OIB): 77920860623, registered with Articles of In-
corporation dated on 22 October 2015 ("Vessel Owner 2"); and

BS Star Shipping Inc.,.a company duly incorporated in Marshall Islands, with its regis-
tered seat at Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall
Islands, Reg. No. 61608, PIN (OIB): 35505742989, registered with Articles of Incorpora-
tion dated 21 May 2013 ("Vessel Owner 3"). -

Construction
(a) Unless a contrary indication appears, any reference in this Agreement to:

(i) the "Borrower", "Lender", "Guarantor" 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; ‘

(i) a document in "agreed form" is a document which is previously
agreed in writing by or on behalf of the Borrower and the Lender;

(iii) "assets" includes present and future properties, revenues and rights
of every description;

(iv) "director" and "board of directors” includes their equivalents in any
jurisdiction (including, without limitation, the director (direktor) and
managing board (uprava) of any Croatian company);

(v) "disposal" includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary,
and "dispose" will be construed accordingly;

(vi) a "Finance Document" or "Transaction Document’ or any other
agreement or instrument is a reference to that Finance Document or
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Transaction Document or other agreement or instrument as amended,
novated, supplemented, extended or restated;

"guarantee" means (other than in Clause 16 (Guarantee and indemni-
ty) any guarantee, letter of credit, bond, indemnity or similar assur-
ance against loss, or any obligation, direct or indirect, actual or con-
tingent, to purchase or assume any indebtedness of any person or to
make an investment in or loan 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 indebted-
ness,

“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, gov-
ernment, state or agency of a state or any association, trust, joint ven-
ture, consortium or partnership or other entity (whether or not having
separate legal personality);

_ _a"law" includes_any_treaty.- directive;-decree; order;,"government ordi-

nance, government emergency ordinance,_regulation,government-de-

~cision and any other legislative or administrative act, and any norms,

rules, circulars, guidance notes or other subordinate legislation or ad-
ministrative 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 customarily accepted and complied with by those targeted
by such guideline (whether or not having the force of law) of any gov-
ernmental, intergovernmental or supranational body, agency, depart-
ment or of any regulatory, self-regulatory or other authority or organi-
sation;

a "share" in any company or corporation includes a reference to the
shares (dionice) or social parts (poslovni udjeli), as applicable, of any
Croatian joint stock company or limited lability company (or similar en-
tity);

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

—

‘a time of day is a reference to Zagreb time.

{b) The determination of the extent to which a rate is "for a period equal in
length" to an Interest Period shall disregard any inconsistency arising from the
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last day of that Interest Period being determined pursuant to the terms of this
Agreement. ’

Section, Clause and Schedule headings are for ease of reference only.

Unless a contrary indication appears, a term used in any other Finance Docu-
ment 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 Agree-
ment.

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.

Currency symbols and definitions

"€" "EUR" and "euro" denote the single currency of the Participating Member States.

"HRK" or "Croatian kuna" means the lawful currency for the time being of Croatia.

Third party rights

(a)

®)

(c)

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 (the "Third Parties Act") to enforce or to enjoy the benefit of any term of
this Agreement.

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.

Any Receiver or any person described in paragraph (b) may, subject to this
Clause 1.4 and the Third Parties Act, rely on any Clause of this Agreement
which expressly confers rights on it.

Croatian terms

In this Agreement, where it relates to a Transaction Obligor registered or incorporated in
Croatia, a reference to:

(a)

~(b)

a "bankruptcy, insolvency, administration, (general) composition, com-
promise, moratorium, restructuring, reorganisation" or the like includes,
without limitation, bankruptcy proceedings (stecajni postupak), pre-bankrupcy
proceedings {predstecajni 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), :
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a "liquidator” includes, without limitation, liquidators (likvidatori);

a "receiver, administrator, administrative receiver, compulsory manager"
includes, without limitation, bankruptcy administrator (stecajni upravitel)), pre-
‘bankruptcy receiver (povjerenik u predstecajnom postupku) and special admin-
istration receiver (izvanredni povjerenik); and

a "winding-up, dissolution" or the like includes, without limitation, liquidation
(likvidacija). '
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SECTION 2
THE FACILITY

THE FACILITY
The Facility
Subject to the terms of this Agreement, the Lender makes available to the Borrower:

{(a) a euro term loan facility in an aggregate amount equal to the Total Tranche A
Commitments; and

(b) a euro term loan facility in an aggregate amount equal to the Total Tranche_B
Commitments, .

in each case in accordance with the terms and conditions of this Agreement.
PURPOSE

Purpose

The Borrower shall apply all amounts borrowed as follows:

(a) the amounts borrowed by it under Tranche A, towards refinancing the Existing
~ Bank Loan; and

(b) the amounts borrowed by it under Tranche B towards financing of the construc-
tion of the Vessel 4.

Monitoring

The Lender is not bound to monitor or verify the application of any amount borrowed
pursuant to this Agreement.

CONDITIONS OF UTILISATION
Initial conditions precedent

The Lender will only be obliged to comply with Clause 5.4 (Utilisation) in relation to any
Utilisation if on or before the first Utilisation Date for that Utilisation, the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2A (Conditions
precedent for Tranche A) of SCHEDULE 2 (Conditions precedent and subsequent) in
form and substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon being so satisfied. '

‘Further conditions precedent
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The Lender will only be obliged to comply with Clause 5.4 (Utilisation) if on the date of
the Utilisation Request and on the proposed Utilisation Date:

(i) no Default is continuing or would result from the proposed Loan; and

(i) the Repeating Representations to be made by each Obligor are true in
all material respects.

Additional conditions precedent for Tranche B

Subject to Clause 4.2 (Further conditions precedent), the Lender will only be obliged to
comply with Clause 5.4 (Utilisation) in respect to Tranche B Loan if the Lender has re-
ceived all of the documents and other evidence listed in SCHEDULE 2B (Conditions
precedent for Tranche B) of SCHEDULE 2 (Conditions precedent and subsequent) in
form and substance satisfactory to the Lender. The Lender shall notify the Borrower
promptly upon being so satisfied.
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SECTION 3
UTILISATION

UTILISATION'

Delivery of a Utilisation Request

(a)

(b)

The Borrower may utilise Tranche A of the Facility by delivery to the Lender of
a duly completed Utilisation Request not later than 11:00 a.m. on the third
Business Day before the relevant Utilisation Date for the proposed borrowing.

The Borrower may utilise Tranche B of the Facility by delivery to the Lender of
a duly completed Utilisation Request not later than 11:00 a.m. on the third
Business Day before the relevant Utilisation Date for the proposed borrowing.

Completion of a Utilisation Request

(a)

(b)

The Utilisation Request is irrevocable and will not be regarded as having been
duly completed unless:

(i) it specifies the Tranche (which is to be utilised);

(i) it specifies the amount (that is proposed to be utilised from that
Tranche by the Borrower) and the Account to which that relevant Loan
is to be disbursed,;

(iii) it specifies the purpose of the Loan;

(iv) the proposed Utilisation Date is a Business Day within the Availability
Period; and

(v) the currency and amount of the Utilisation comply with Clause 5.3

(Currency and amount).

Only one Utilisation Request may be given under this Agreement in respect of
each Tranche.

Currency and amount

(a)
(b)

The currency specified in the Utilisation Request must be euros.
The amount of the proposed Loan must be equal to or less than:
(i) in respect to Tranche A, the Tranche A Commitment; and

(ii) in respect to Tranche B, the Tranche B Commitment,

1 Not restated — Facilities fully drawn.
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and in no event is more than the Available Facility.
5.4 Utilisation

If the conditions set out in this Agreement have been met, the Lender shall make the re-
quested Loan available by the relevant Utilisation Date.

5.5 Cancellation of Commitment

The Commitments which, at that time, are unutilised shall be immediately cancelled at
the end of the Availability Period.
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SECTION 4
REPAYMENT, PREPAYMENT AND CANCELLATION

REPAYMENT
Repayment of Loan

Subject to the terms of this Agreement, the Borrower shall repay the Loan in full on the
Termination Date.

Re-borrowing

The Borrower may not re-borrow any part of the Facility which is repaid.
PREPAYMENT AND CANCELLATION

lllegality

If. in any applicable jurisdiction, it is or becomes unlawful or contrary to any regulation
including Sanctions for the Lender to perform any of its obligations as contemplated by
this Agreement or a Finance Document or to fund or maintain its participation in any
Loan or to make payments under this Agreement as required under this Agreement (in-
cluding to a blocked account) or it becomes unlawful for any Affiliate of the Lender for
that Lender to do so:

(a) the Lender shall promptly notify the Borrower upon becoming aware of that
event;

(b) the Available Commitment of the Lender will be immediatel’y cancelled; and

{c) the Borrower shall repay the Loan on the last day of the Interest Period for the

Loan occurring after the Lender has notified the Borrower or, if earlier, the date
specified by the Lender in the notice delivered to the Borrower (being no earlier
than the last day of any applicable grace period permitted by law).

Change of control

If the Ultimate Beneficial Owner (or any of them individually) ceases to own beneficially
(directly or indirectly through wholly-owned Subsidiaries) at least 29.83% of the share
capital of the Borrower or there is any other changé in the ownership structure of the
Borrower (in each case, without the prior written consent of the Lender):

(i) the Borrower shall promptly notify the Lender upon becoming aware of
that event;
(ii) the Lender shall not be obliged to fund the Loan; and
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(iii) the Lender may, by not less than five days' notice to the Borrower,

cancel the Commitments and declare all outstanding Loan, together

" with accrued interest, and all other amounts accrued under the Fi-

nance Documents immediately due and payable, whereupon those

Commitments will be cancelled, and all such outstanding Loan and
amounts will become immediately due and payable.

Insurance cover

If any of the Insurances is terminated, annulled or revoked and is not renewed or re-
placed in five Business Days by the Borrower to the satisfaction of the Lender, the Lend-
er may, by not less than five days' notice to the Borrower, cancel the Commitments and
declare all outstanding Loan, together with accrued interest, and all other amounts ac-
crued under the Finance Documents immediately due and payable, whereupon those
Commitments will be cancelied and all such outstanding Loan and amounts will become
immediately due and payable. .

Mandatory prepayment

The Borrower must apply the following amounts in prepayment of the Loans in accord-
ance herewith:

- @ the amount of Disposal Proceeds; - o -
(b) the amount of Insurance Proceeds; and
(c) the amount of Recovery Proceeds.
7.5 Voluntary cancellation
The Borrower may, if it gives the Lender not less than five Business Days' prior notice,
cancel the whole or any part (being a minimum amount of €5,000,000) of the Available
Facility. Any cancellation under this Clause 7.5 shall reduce the Commitments of the
Lender rateably. '
7.6 Voluntary prepayment of Loans
(a) The Borrower may, if it gives the Lender not less than five Business Days' prior
notice, prepay the whole or any part of any Loan (but, if in part, being an
amount that reduces the amount of the Loan by a minimum amount of )
€1,000,000).
(b) A Loan may only be prepaid after the last day of the Availability Period (or, if
earlier, the day on which the Available Facility is zero).
7.7

Right of repayment and cancellation in relation to the Lender

(a) If:
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(i) any sum payable to the Lender by an Obligor is required to be in-
creased under paragraph 11.2(c) of Clause 11.2 (Tax gross-up), or

(i) the Lender claims indemnification from the Borrower under Clause
11.3 (Tax indemnity) or Clause 12.1 (Increased costs),

the Borrower may, whilst the circumstance giving rise to the requirement for
that increase or indemnification continues, give the Lender notice of cancella-
tion of the Commitment and its intention to procure the repayment of each
Loan.

On receipt of a notice of cancellation referred to in paragraph (a) above, the

Commitment of the Lender shall immediately be reduced to zero.

On the last day of each Interest Period which ends after the Borrower has given
notice of cancellation under paragraph (a) above (or, if earlier, the date speci-
fied by the Borrower in that notice), the Borrower shall repay each Loan togeth-
er with all interest and other amounts accrued under the Finance Documents.

Restrictions

(a)

(b)

(c)

(d)

(e)

(f)

Any notice of cancellation or prepayment or repayment given by any Party un-
der this Clause 7 shall be irrevocable and, unless a contrary indication appears
in this Agreement, shall specify the date or dates upon which the relevant can-
cellation or prepayment is to be made and the amount of that cancellation or
prepayment.

Any prepayment or repayment under this Agreement shall be made together
with accrued interest on the amount prepaid, but otherwise without premium or
penaity.

The Borrower may not re-borrow any part of the Facility which is repaid, pre-
paid or cancelled.

The Borrower shall not repay or prepay all or any part of the Loans or cancel all
or any part of the Commitments except at the times and in the manner express-

ly provided for in this Agreement.

No amount of the Total Commitments cancelled under this Agreemeht may be
subsequently reinstated. T

If all or part of the Lender's participation in a Loan is repaid or prepaid, an
amount of the Lender's Commitment (equal to the amount of the participation
which is repaid or prepaid) will be deemed to be cancelled on the date of re-
payment or prepayment.
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SECTION 5
COSTS OF UTILISATION

INTEREST

Calculation of interest

The rate of interest on each Loan for each Interest Period is 11 per cent per annum.

Payment of interest

The Borrower shall pay accrued interest on the Loan on each Interest Payment Date.

Default interest

(a)

If an Obligor fails to pay any amount (other than an interest payment) payable
by it under a Finance Document on its due date, interest shall accrue on such
-overdue amount from the due date up to the date of actual payment (both be-
fore and after judgment) at a rate which, subject to paragraph (c) below, is 2.00
(two) per cent. per annum higher than the rate applicable under Clause 8.1
(Calculation of interest).

--Any-interest-accruing under-this-Clause 8:3 shall be immediately payable by the

Obligors_on_demand by the_Lender.

If any overdue amount (other than an interest payment) consists of all or part of
a Loan which became due on a day which was not the last day of an interest
Period relating to that Loan:

(i) the first Interest Period for that overdue amount shall have a duration
equal to the unexpired portion of the current Interest Period relating to
that Loan; and ’

(ii) the rate of interest applying'to the overdue amount during that first In-
' terest Period shall be 2.00 (two) per cent. per annum higher than the
rate which would have applied if the overdue amount had not become

due.

INTEREST PERIODS

Interest Periods

(a)
(b)

Each Interest Period shall be six Months.

Each Interest Period for the Loan shall start on its Utilisation_Date_or_(if-already.——— ———

(c)

made) on the last day of its preceding Interest Period and end on the next In-
terest Payment Date.

No Interest Period for the Loan shall extend beyond the Termination Date.
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(d) Notwithstanding paragraph (b) above, the first Interest Period of the Tranche B
. Loan shall end on the same day as the current Interest Period of the Tranche A
Loan. On the last day of those Interest Periods, the Loans shall be consolidated
and treated as one Loan.
9.2 Non-Business Days

If an Interest Period would otherwise end on a day which is not a Business Day, the In-
terest Payment Date will occur on the next Business Day in that calendar month (if there
is one) or the preceding Business Day (if there is not) while the duration of such Interest
Period will remain the same.

10. FEES

10.1 Upfront Fee

(a)

(b)

(c)

(d)

(e)

The Borrower shall pay to the Lender an upfront fee computed at a rate of three
(3.00) per cent. of the Total Commitments.

The upfront fee is due at Signing Date and payable within two Business Days
from the day of disbursement of the Tranche B Loan. The upfront fee must be
paid by the Borrower from its own funds to an account of the Lender as notified
by the Lender to the Borrower on or before the due date in accordance here-
with (and no amount borrowed or proposed to be borrowed hereunder may be
used for this purpose).

Any amount payable under this Clause 10.1 is exclusive of any value added tax
or any Tax of a similar nature which might be chargeable in connection with
that amount. If any value added tax or other Tax of a similar nature is chargea-
ble in respect of any amount payable under this Clause 10.1, it must promptly
be paid by the Borrower.

All payments to be made by the Borrower under this Clause 10.1 shall be made
free and clear of and without any deduction for and on account of any set-off,
counterclaim or otherwise. The Borrower waives its rights to set-off any claims
it might have against the Lender under or in connection with this Clause 10.1.

Any amount paid in relation to the upfront fee is non-refundable and non-
creditable against any other fee or amount payable in connection with any other
Finance Document.

10.2 Commitment fee

(a)

(b)

The Borrower shall pay to the Lender a commitment fee computed at the rate of
1.50 per cent. per annum on the unutilized amount of the Facility.

The accrued commitment fee is payable on each Interest Payment Date during
the Availability Period, on the last day of the Availability Period and, if cancelled
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on the cancelled amount of the relevant Lender's Commitment at the
time the cancellation is effective.

The Borrower must pay to the Lender a repayment fee on the date of repay-
ment or prepayment of all or any part of the Loan.

The amount of the applicable repayment fee (the Applicable Prepayment Fee)
is set out in the table below for any relevant period (the Relevant Repayment
Period) during the term of this Agreement:

. 1

Relevant Repayment Period . '

Relevant Repayment Fee

12 April 2021 up to (and including) 12 June 2021

0% of the repaid amount

2 13 June 2021 up to (and including) 13 August 2021 1% of the repaid amount

3 14 August 2021 up to (and including) 12 October | 2.5% of the repaid amount
2021

4 13 October 2021 up to (and including) Termination._

Date

_3.5%_of the_repaid_amount
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SECTION 6
ADDITIONAL PAYMENT OBLIGATIONS

TAX GROSS UP AND INDEMNITIES

Definitions

(a)

(b)

In this Agreement:

"Protected Party" means the Lender in case it is or will be subject to any liabil-
ity, or required to make any payment, for or on account of Tax in relation to a
sum received or receivable (or any sum deemed for the purposes of Tax to be
received or receivable) under a Finance Document.

"Tax Credit" means a credit against, relief or remission for, or repayment of
any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax
from a payment under a Finance Document, other than a FATCA Deduction.

"Tax Payment" means either the increase in a payment made by an Obligor to
the Lender under Clause 11.2 (Tax gross-up) or a payment under Clause 11.3
(Tax indemnity). “

Unless a contrary indication appears, in this Clause 11 a reference to "deter-
mines” or "determined" means a determination made in the absolute discretion
of the person making the determination.

Tax gross-up

(a)

(b)

(c)

(d)

Each Obligor shall make all payments to be made by it without any Tax Deduc-
tion, unless a Tax Deduction is required by law.

Each Obligor shall promptly upon becoming aware that it must make a Tax De-
duction (or that there is any change in the rate or the basis of a Tax Deduction)
notify the Lender accordingly. Similarly, in respect of a payment payable to the
Lender, the Lender shall notify the relevant Obligor on becoming so aware.

If a Tax Deduction is required by law to be made by an Obligor, the amount of
the payment due from that Obligor shall be increased to an amount which (after
making any Tax Deduction) leaves an amount equal to the payment which
would have been due if no Tax Deduction had been required. '

If an Obligor is required to make a Tax Deduction, that Obligor shall make that
Tax Deduction and any payment required in connection with that Tax Deduction
within the time allowed and in the minimum amount required by law.
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(e) Within 30 days of making either a Tax Deduction or any payment required in
connection with that Tax Deduction, the relevant Obligor shall deliver to the
.Lender evidence reasonably satisfactory to that Lender that the Tax Deduction
has been made or (as applicable) any appropriate payment paid to the relevant
taxing authority.

11.3 Tax indemnity

(a) The Obligors shall within three (3) Business Days of demand by the Lender pay
to the Protected Party an amount equal to the loss, liability or cost which the
Protected Party determines will be or has been (directly or indirectly) suffered
for or on account of Tax by the Protected Party in respect of a Finance Docu-
ment. : '

(b) Clause (a) shall not apply:

(i) with respect to any Tax assessed on the Lender:

i. under the law of the jurisdiction in which the Lender is incorpo-
rated or, if different, the jurisdiction (or. jurisdictions) in which
the Lender is treated as resident for tax purposes; or

o T — i "under the law of the jurisdiction in which the Lender's Facility =~
— - : Office-is-located-in-respect-of-amounts-received-or receivable ——
in that jurisdiction,
if that Tax is imposed on or calculated by reference to the net in-
come received or receivable (but not any sum deemed to be re-
ceived or receivable) by the Lender;
(ii) to the extent a loss, liability or cost is compensated for by an in-
creased payment under Clause 11.2 (Tax gross-up).

(c) The Protected Party making, or intending to make, a claim pursuant to para-
graph (a) of this Clause 11.3 shall promptly notify the Obligors of the event
which will give, or has given, rise to the claim.

11.4 Tax Credit

If an Obligor makes a Tax Payment and the Lender determines that:
(a) a Tax Credit is attributable to that Tax Payment; and

(b) the Lender has obtained, utilised and retained that Tax Credit,

the Lender shall pay—an,amount to the relevant Obligor which the L—e}_cier determines will
leave it (after that payment) in the same after-Tax position as it would have been in had
the Tax Payment not been required to be made by the Obligor.

41




Execution Version

11.5 Stamp taxes

The Borrower shall pay and, within three Business Days of demand, indemnify the Lend-
er each Secured Party against any cost, loss or liability that Secured Party incurs in rela-
tion to all stamp duty, registration and other similar Taxes payable in respect of any Fi-
nance Document.

11.6 VAT

(a)

(b)

All amounts expressed to be payable under a Finance Document by any Party
to the Lender which (in whole or in part) constitute the consideration for any
supply for VAT purposes are deemed to be exclusive of any VAT which is
chargeable on that supply, and accordingly, if VAT is or becomes chargeable
on any supply made by the Lender to any Party under a Finance Document and
the Lender is required to account to the relevant tax authority for the VAT, that
Party must pay to the Lender (in addition to and at the same time as paying any
other consideration for such supply) an amount equal to the amount of that VAT
(and the Lender must promptly provide an appropriate VAT invoice to that Par-

ty).

Where a Finance Document requires any Party to reimburse or indemnify the
Lender for any cost or expense, that Party shall reimburse or indemnify (as the
case may be) the Lender for the full amount of such cost or expense, including
such part thereof as represents VAT, save to the extent that the Lender rea-
sonably determines that it is entitled to credit or repayment in respect of such
VAT from the relevant tax authority.

11.7 FATCA Information

(a)

Subject to paragraph (c) below, each Party shall, within 10 Business Days of a
reasonable request by another Party:

(i) confirm to that other Party whether it is:
(A) a FATCA Exempt Party; or
(B) not a FATCA Exempt Party;

(i) supply to that other Party such forms, documentation and other infor-
mation relating to its status under FATCA as that other Party reasona-
bly requests for the purposes of that other Party's compliance with
FATCA, and

(iii) supply to that other Party such forms, documentation and other infor-
mation 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.
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If a Party confirms to another Party pursuant to paragraph (a)(i) above that 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 the Lender to do anything, and paragraph
(a)(iii) above shali 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;
(ii) any fiduciary duty; or
(iii) - any duty of confidentiality.

If a Party fails to confirm whether or not it is a FATCA Exempt Party or to sup-
ply forms, documentation or other information requested in accordance with
paragraph (a)(i) or (ii} above (including, for the avoidance of doubt, where par-
agraph (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 a FATCA Ex-

(a) Each Party may make any FATCA Deduction it is required to make by FATCA,
and any payment required in connection with that FATCA Deduction, and no
Party shall be required to increase any payment in respect of which it makes
such a FATCA Deduction or otherwise compensate the recipient of the pay-
ment for that FATCA Deduction.
(b) 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.
12. INCREASED COSTS
12.1 Increased costs

(a)

(b)

Subject to Clause 12.3 (Exceptions) the Borrower shall, within three Business
Days of a demand by the Lender, pay for the account of the Lender the amount
of any Increased Costs incurred by the Lender or any of its Affiliates as a result
of (i) the introduction of or any change in (or in the interpretation, administration

or application of) any law or regulation or (ii) compliance with any law or regula-

tion-made-after-the-date-of-this~Agreement:

In this Agreement “Increased Costs"” means:
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(i) a reduction in the rate of return from the Facility or on the Lender's (or
its Affiliate's) overall capital,

(ii) an additional or increased cost; or
- (iii) a reduction of any amount due and payable under any Finance Docu-
ment,

which is incurred or suffered by the Lender or any of its Affiliates to the extent
that it is attributable to the Lender having entered into its Commitment or fund-
ing or performing its obligations under any Finance Document.

Increased cost claims

(a) In case the Lender intends to make a claim pursuant to Clause 12.1 (/ncreased
costs) shall notify the Borrower of the event giving rise to the claim.

(b) " The Lender shall, as soon as practicable after a demand by the Borrower, pro-
vide a certificate confirming the amount of its Increased Costs.

"Exceptions

(a) attributable to a Tax Deduction required by law to be made by an Obligor;

(b) Clause 12.1 (Increased costs) does not apply to the extent any Increased Cost
is:
(i) " attributable to a FATCA Deduction required to be made by a Party;
(ii) compensated for by Clause 11.3 (Tax indemnity), or

(iii) attributable to the wilful breach by the Lender or its Affiliates of any
law or regulation.

(c) In this Clause 12.3, a reference to a "Tax Deduction” has the same meaning
given to the term in Clause 11.1 (Definitions).

OTHER INDEMNITIES
Currency indemnity

(a) If any sum due from an Obligor under the Finance Documents (a "Sum"), or
any order, judgment or award given or made in relation to a Sum, has to be
converted from the currency (the "First Currency") in which that Sum is paya-
ble into another currency (the "Second Currency") for the purpose of:

(i) making or filing a claim or proof against that Obligor; or
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(ii) 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 the Lender against any cost, loss or liability 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.

Each Obligor waives any right it may have in any jurisdiction to péy any amount
under the Finance Documents in a currency or currency unit other than that in
which it is expressed to be payable.

13.2  Other indemnities

The Borrower shall (or shall procure that an Obligor will), within three Business Days of
demand, indemnify each Secured Party any cost, loss or liability incurred by that Se-
cured Party as a result of;

(a) the occurrence of any Event of Default;
-~~~ —~(b)y " ~ ~afailure by an Obligor'to pay any amount due Uindér a Finance Document on’its
,A --due-date;
(c) funding, or making arrangements to fund, its participation in a Loan requested
by the Borrower in a Utilisation Request but not made by reason of the opera-
tion of any one or more of the provisions of this Agreement (other than by rea-
.son of default or negligence by that Secured Party alone); or
(d) a Loan (or part of a Loan) not being prepaid or repaid in accordance with a no-
tice of prepayment or repayment given by the Borrower.
14, MITIGATION BY THE LENDER

141 Mitigation

(a)

The Lender shall, in consultation with the Obligors, take all reasonable steps to
mitigate any circumstances which arise and which-would result in the Facility
ceasing to be available or any amount becoming payable under or pursuant to,
or cancelled pursuant to, any of Clause 7.1 (/llegality), Clause 11 (Tax gross up
and indemnities), Clause 12 (I/ncreased costs) including (but not limited to)
transferring its rights and obligations under the Finance Documents to another
Affiliate or Facility Office.

(b)

Paragraph (a) above does not in any way limit the obligations of any Obligor
under the Finance Documents.
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Limitation of liability

(a) The Borrower shall promptly indemnify the Lender for all costs and expenses
reasonably incurred by the Lender as a result of steps taken by it under Clause
14.1 (Mitigation). ' '

(b) The Lender is not obliged to take any steps under Clause 14.1 (Mitigation) if, in
the opinion of the Lender, to do so might be prejudicial to it.

COSTS AND EXPENSES
Transaction expenses

The Borrower shall promptly on demand pay to the Lender the amount of all pre-agreed
costs and expenses (including legal fees) incurred to it in connection with the negotia-
tion, preparation, printing, execution, syndication and perfection of: ‘

(a) this Agreement and any other documents referred to in this Agreement or in a

Security Document; and
(b) any other Finance Documents executed after the date of this Agreement.

Amendment costs

If:
(a) an Obligor requests an amendment, waiver or consent; or
(b) an amendment is required pursuant to Clause 24.6 (Change of currency),

the Borrower shall, within three Business Days of demand, reimburse the Lender for the
amount of all costs and expenses (including legal fees) incurred by the Lender in re-
sponding to, evaluating, negotiating or complying with that request or requirement.

Valuations

(a) The Borrower must at its own cost provide the Lender with a Valuation in each
calendar year (each such Valuation an “Annual Valuation”) such that an An-
nual Valuation must in any event be delivered to the Lender in less than twelve
month from the date when the previous Valuation was provided to the Lender in
respect of the relevant Vessel or the Shares (as applicable).

(b} Notwithstanding the provision of any Annual Valuation, the Lender may request
a Valuation at any time.

(c) The Borrower shall promptly on demand pay to the Lender the costs of:

(i) the Initial Valuation,
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(i) a Valuation obtained by the Lender in connection with an insurance
event affecting any of the Vessel or the relevant Security created in
respect thereof; and

(iii) a Valuation obtained by the Lender at any time when a Default is con-
tinuing or is likely to occur as a result of obtaining that Valuation.

(d) The Borrower must supply to the Lender a copy of any valuation of any Vessel
an Obligor obtains, promptly upon obtaining it.

(e) Any Valuation not referred to in paragraph (c) above will be at the cost of the
Lender. -

Enforcement and preservation costs

The Borrower shall, within three Business Days of demand, pay to each Secured Party
the amount of all costs and expenses (including legal fees) incurred by that Secured Par-
ty in connection with the enforcement of, or the preservation of any rights under, any Fi-
nance Document or the Transaction Security and with any proceedings instituted by or
against that Secured Party as a consequence of it entering into a Finance Document,
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SECTION 8
GUARANTEE

16. GUARANTEE AND INDEMNITY

16.1 Guarantee and indemnity

Each Guarantor irrevocably and unconditionally jointly and severally:

(a)

(b)

(c)

guarantees to the Lender punctual performance by the Borrower of all that Bor-
rower's obligations under the Finance Documents;

undertakes with the Lender that whenever the Borrower does not pay any
amount when due under or in connection with any Finance Document, that
Guarantor shall immediately on first demand pay that amount as if it was the
principal obligor; and

agrees with the Lender that if any obligation guaranteed by it is or becomes un-
enforceable, invalid or illegal, it will, as an independent and primary obligation,
indemnify the Lender immediately on demand against any cost, loss or liability
it incurs as a result of the Borrower not paying any amount which would, but for
such unenforceability, invalidity or illegality, have been payable by it under any
Finance Document on the date when it would have been due. The amount
payable by a Guarantor under this indemnity will not exceed the amount it
would have had to pay under this Clause 16 if the amount claimed had been
recoverable on the basis of a guarantee.

16.2 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums
payable by the Borrower under the Finance Documents, regardless of any intermediate
payment or discharge in whole or in part.

16.3 Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of the Bor-
rower or any security for those obligations or otherwise) is made by the Lender 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 16 will continue or be reinstated as if the
discharge, release or arrangement had not occurred.

16.4 Waiver of defences

The obligations of each Guarantor under this Clause 16 will not. be affected by an act,
omission, matter or thing which, but for this Clause, would reduce, release or prejudice
any of its obligations under this Clause 16 (without limitation and whether or not known to
it or the Lender) including:
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any time, waiver or consent granted to, or composition with, any Obligor or oth-
er person;

the release of any other Obligor or any other person under the terms of any
composition or arrangement with any creditor of any Affiliate of the Borrower;

the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or security over as-
sets of, any Obligor or other person or any non-presentation 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;

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;

any amendment, novation, supplement, extension, restatement (however fun-
damental and whether or not more onerous) or replacement of any Finance
Document or any other document or security including without limitation any
change in the purpose of, any extension of or any increase in any facility or the
addition of any new facility under any Finance Document or other document or
security;

'a'n}_urTe_n'f'd_ré-eébility, illegality or invalidity of any obligation_of.any-person-under—— —— ——
- ———————""anyFinance Document or any other document or security; or

any insolvency or similar proceedings.

16.5 Immediate recourse

Each Guarantor waives any right it may have of first requiring the "Lender to proceed
against or enforce any other rights or security or claim payment from any person before
claiming from that Guarantor under this Clause 16.

16.6 Appropriations

Until all amounts which may be or become payable by the Borrower under or in connec-
tion with the Finance Documents have been irrevocably paid in full, the Lender may:

(a)

(b)

refrain from applying or enforcing any other moneys, security or rights held or
received by the Lender in respect of those amounts, or apply and enforce the
same in such manner and order as it sees fit (whether against those amounts
or otherwise) and no Guarantor shall be entitled to the benefit of the same; and

hold in an interest-bearing suspense account any moneys received from any

____Guarantor-or-on-account-of-any-Guarantor's liability under this Clause 16.

16.7 Deferral of Guarantors' rights
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Until all amounts which may be or become payable by the Borrower under or in connec-
tion with the Finance Documents have been irrevocably paid in full and-unless the Lend-
er otherwise directs, no Guarantor will exercise any rights which it may have by reason
of performance by it of its obligations under the Finance Documents or by reason of any
amount being payable, or liability arising, under this Clause 16:

(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;

(c) to take the benefit (in whole or in part and whether by way of subrogation or
otherwise) of any rights of the Lender under the Finance Documents or of any
other guarantee or security taken pursuant to, or in connection with, the Fi-
nance Documents by the Lender; »

(d) to bring legal or other proceedings for an order requiring any Obligor to make
any payment, or perform any obligation, in respect of which any Guarantor has
given a guarantee, undertaking or indemnity under Clause 16.1 (Guarantee and

indemnityy;
(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 the Lender.

If a Guarantor receives any benefit, payment or distribution in relation to such rights it
shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Lender by the Borrower under or in
connection with the Finance Documents to be repaid in full on trust for the Lender and
shall promptly pay or transfer the same to the Lender or as the Lender may direct for ap-
plication in accordance with Clause 24 (Payment mechanics).

16.8 Additional security

This guarantee is in addition to and is not in any way prejudiced by ahy other guarantee or
security now or subsequently held by the Lender.

16.9 Limitation of Security

Each Guarantor agrees to become a Guarantor and to be bound by the terms of this
Agreement and the other relevant Finance Documents as Guarantor in accordance with
this Agreement; provided, however, that any provision or any term in the 'Agreement or.
any other Finance Document shall not be construed to create any obligation on any per-
son or corporate body of the to act in violation of mandatory capital maintenance rules (in
Croatian: pravila za oCuvanje kapitala) (“Croatian Capital Maintenance Rules”) within
the meaning of Croatian laws, including, but without limitation to the relevant provisions of
Companies Act. Should any liability or obligation of a Guarantor under this Agreement or
any other Finance Document violate or contradict any of the Croatian Capital Maintenance
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Rules as finally determined by the relevant competent authority, such liability or obligation
shall be deemed to be réplaced by a liability or obligation of a simitar nature compliant
with the Croatian Capital Maintenance Rules, which provides the best possible obligation
or liability, including, without limitation, any aiternative guarantee, indemnity or security in-
terest (to the extent not prohibited by the Croatian Capital Maintenance Rules) in favour of
the Lender. :
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SECTION 9
REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

REPRESENTATIONS

Each Obligor makes the representations and warranties set out in this Clause 17 to the
Lender at the times set out in Clause 17.33 (Times when representations are made).

Status

(a) ~ Itis aduly incorporated and validly existing under the law of Croatia.

(b) It has the power to own its assets and carry on its business as it is being con-
ducted. :

(c) It is not a U.S. Tax Obligor.

(d) It is neither insolvent nor over-indebted nor at risk to be insolvent or over-
indebted.

(e) As at the date of this Agreement and the date which is a Utilisation Date,
'SCHEDULE 6 (Existing Financial Indebtedness) and SCHEDULE 7 (Existing
Financial Security) is true and correct in all respects and there are no liabilities
or encumbrances that have not been disclosed to the Lender in those sched-
ules.

(f) Following the repayment of the Existing Bank Loan, Permitted Financial Indebt-

edness of the Borrower will comprise Trade Liabilities only (other than Financial
Indebtedness that is created under the Finance Documents or constitutes Sub-
ordinated Debt).

Binding obligations

The obligations expressed to be assumed by it in each Transaction Document to which it
is a party are, subject to the Legal Reservations, legal, valid, binding and enforceable
obligations. ‘

Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, the
Transaction Documents and the granting of the Transaction Security do not and will not
conflict with: :

(a) any law or regulation applicable to it;

(b) its constitutional documents; or

52



Execution Version

(c) any agreement or instrument binding upon it or any of its assets or constitute a
default or termination event (however described) under any such agreement or
instrument.

17.4 Power and authority

(a) 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 Transaction
Documents to which it is or will be a party and the transactions contemplated by
those Transaction Documents.

(b) 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 Transaction
Documents to which it is a party.

17.5 Validity and admissibility in evidence
(a) All Authorisations required:

(i) to enable it lawfully to enter into, exercise its rights and comply with its
obligations in the Transaction Documents to which it is a party; and 7

——om —ei—— o= - i) — —-to-make-the-Transaction DO'COm_em?tﬁﬁTcﬁt'ié'a_pEr&Zd?ﬁisgiE,]e_in -
_____evidence.in.its-Relevant-Jurisdictions; —_—

have been obtained or effected and are in full force and effect.

(b) All Authorisations necessary for the conduct of the business, trade and ordinary
activities of the Obligors have been obtained or effected and are in full force
and effect. '

17.6 Governing law and enforcement

(a) Subject to the Legal Reservations, the choice of the governing law of the Fi-
nance Documents will be recognised and enforced in its Relevant Jurisdictions.

(b) Subject to the Legal Reservations, any judgment obtained in relation to a Fi-
' nance Document in the jurisdiction of the governing law of that Finance Docu-
ment will be recognised and enforced in its Relevant Jurisdictions.

17.7 Deduction of Tax

It is not required to make any Tax Deduction from any payment it may make under any
Finance Document to the Lender.

17-8——No filingor stamp taxes

Under the law of its Relevant Jurisdiction it is not necessary that the Transaction Docu-
ments be filed, recorded or enrolled with any court or other authority in that jurisdiction or
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that any stamp, registration, notarial or similar Tax or fees be paid on or in relation to the
Transaction Documents or the transactions contemplated by the Transaction Docu-
ments, except as required under the Security Documents.

VAT

The Obligors are not members of a value added tax group.

Taxation
(a) The Obligors:
(i) are:not overdue in the filing of any Tax returns in any Relevant Juris-
“diction;
(ii) have paid or discharged all Taxes due and payable by any of them
(within the period prescribed for such payment) other than Taxes
which the Borrower is contesting in good faith by appropriate proceed-
ings and in respect of which reasonably adequate reserves have been
established in each case to the satisfaction of the Lender;
(i) do not have any overdue Tax liabilities; and
(iv) have not beén informed of or are otherwise not aware of any claims or
investigations that are pending or are reasonably likely to be launched
or processed as against any of them on account of or in respect of
Tax.
(b) The Obligors are residents for Tax purposes only in Croatia.
No default
(a) No Event of Default and, as at the date of this Agreement and each Utilisation

Date, no Default is continuing or is reasonably likely to result from the making
of any Utilisation or the entry into, or the performance of, or any transaction
contemplated by, any Transaction Document.

(b) As at the first Utilisation Date, there is no outstanding breach of any term of any
Transaction Document and no person has disputed, repudiated or disclaimed
liability under any Transaction Document or evidenced an intention to do so.

(c) 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 a ter-

mination event (however described) under any other agreement or instrument

which is binding on it or to which any of its assets are subject which has or is
reasonably likely to have a Material Adverse Effect.
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cy

No:

(i) corporate action, Ieg‘al proceeding or other procedure or stép de-
scribed in Clause 21.7 (Insolvency proceedings); or

(i) creditors' process described in Clause 21.8 (Creditors’ process),

has been taken or threatened in relation to any of the Obligors.

None of the circumstances described in Clause 21.6 (/nsolvéncy) applies to any
of the Obligors. '

ion

All information supplied by it or on its behalf to the Lender in connection with
the Transaction Documents and the Transaction (including, but not limited to
the Dispute) was true and accurate as at the date it was provided or as at any
date at which it was stated to be given.

Any information provided to the Lender in connection with the Transaction (in-

(c)

(d)

(e)

spects as at the date of the relevant_report_or_document-containing-the-infor-———————
mation or (as the case may be) as at the date the information is expressed to '
be given.

Any financial projection or forecast contained in the information referred to in
paragraphs (a) and 17.3(b) above has been prepared as at their date on the
basis of recent historical information and on the basis of reasonable assump-
tions.

The expressions of opinion or intention provided by or on behalf of an Obligor
for the purposes of any information provided to the Lender in connection with
the Transaction (including, but not limited to the Dispute) were made after
commercially reasonable consideration and (as at the date of the relevant re-
port or document containing the expression of opinion or intéhtion) were fair
and based on commercially reasonable grounds.

No event or circumstance has occurred or arisen and no information has been
omitted from the information provided to the Lender in connection with the
Transaction (including, but not limited to the Dispute) and no information has

been given or withheld that results in the information, opinions, intentions, fore-

casts or projections contained in the information provided to the Lender in con-
nection_with-the_Transaction-being-untrue-or-misleading-in-any material réspect
to the best of the knowledge and belief of the Borrower after commercially rea-
sonable enquiry.
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It has not omitted to supply information which, if disclosed, would make any of
the information referred to in paragraph (a) above untrue or misleading in-any
material respect.

As at the first Utilisation Date, nothing has occurred since the date of the infor-
mation referred to in paragraph (a) above which, if disclosed, would make that
information untrue or misleading in any material respect.

Financial statements

(a)

(b)

(c)

(d)

(e) .

(f)

(9)

The Original Financial Statements were prepared in accordance with IFRS con-
sistently applied.

The Original Financial Statements fairly present the relevant Obligor's financial
condition as at the end of the relevant Financial Year and results of operations
during the relevant Financial Year.

Its Original Financial Statements (if éudited) give a true and fair view of its fi-
nancial condition and results of operations during the relevant Financial Year.

There has been no material adverse change in the assets, business or financial
condition of any Obligor since the date of the relevant Original Financial State-
ments.

Its most recent financial statements delivered pursuant to Clause 18.1

' (Financial statements):

(i) have been prepared in accordance with IFRS as applied to the Origi-
nal Financial Statements; and

(i) fairly present its financial condition as at the end of the relevant Fi-
nancial Year and operations during the relevant Financial Year.

Since the date of the most recent financial statements delivered pursuant to
Clause 18.1 (Financial statements) there has been no material adverse change
in its business, assets or financial condition.

The budgets and forecasts supplied under this Agreement were arrived at after
careful consideration and have been prepared in good faith on the basis of re-
cent historical information and on the basis of assumptions which were reason-
able as at the date they were prepared and supplied.

Title to Vessels

(a)

The Borrower and each of the Vessel Owners has good and marketable title to
the relevant Vessel, free from Security (other than those created by or pursuant
to the Security Documents, any Existing Security which will be discharged and
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released in accordance with the Pay-Off Letter and Permitted Security) and re-
strictions and onerous covenants.

The Vessels are not encumbered with any maritime or common lien in any ju-
risdiction or any other claim that has priority over or is otherwise privileged in
respect to any Security that has been taken by the Lender in connection with
this Agreement.

Without limiting the generality of the foregoing:

(i) Vessel Owner 1 is the full registered owner of Vessel 1;
(ii) Vessel Owner 2 is full registered owner of Vessel 2; and
(iii) Vessel Owner 3 is full registered owner of Vessel 3.

From the first Utilisation Date:

(i) no breach of any law, regulation or.covenant is outstanding which ad-
versely affects or might reasonably be expected to adversely affect
the value, saleability or use of the Vessels;

()

(a)

. __ _17.16___Information for reports-&-analysis -

— == — -— —-—--—(ii) -~ - there-is'no-covenant, agreement; stipulation; teservation, condition, in-
___terest,_right or_other—matter-whatsoever-adversely-affecting-the-Ves=——— ————
sels;
(ili) - nothing has arisen or has been created or is outstanding which would

be an overriding interest, or an unregistered interest which overrides
first registration or a registered disposition, over the Vessels; and

(iv) the Borrower or the Vessel Owner have not received any notice of any
adverse claim by any person in respect of the ownership of the Ves-
sels or any interest in it which might reasonably be expected to be de-
termined in favour of that peison, nor has any acknowledgement been
given to any such person in respect of the Vessels (other than the
Dispute).

All deeds and documents necessary to show good and marketable title to the
Borrower's and Vessel Owners' interests in the Vessels have been delivered to
the Lender under SCHEDULE 2 (Conditions precedent and subsequent) and
there are no'deeds, contracts, covenants, documents, resolutions or Authorisa-
tions in existence which would make any of the statements set out in this
Clause 17.15 untrue or misleading. '

The information supplied by it or on its behalf to the lawyers, accountants, audi-
tors, engineers or surveyors or other consultants who prepared any report or
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analysis (including but not limited to the Dispute) for the purpose of this Agree-

“ment or the transactions contemplated thereby was true and accurate in all ma-

terial respects as at the date of the relevant report or analysis (including but not
limited to the Dispute) or (if appropriate) as at the date (if any) at which it is
stated to be given.

(b) The information referred to in paragraph (a) above was at the date it was ex-
pressed to be given complete and did not omit any information which, if dis-
closed would make that information untrue or misleading in any material re-
spect.

(c) As at the first Utilisation Date, nothing has occurred since the date of any in-
formation referred to in paragraph (a) above which, if disclosed, would make
that information untrue or misleading in any material respect.

Valuation

(a) All information supplied by it or on its behalf to the Valuer for the purposes of
each Valuation was true and accurate in all material respects as at its date or (if
appropriate) as at the date (if any) at which it is stated to be given.

(b) it has not omitted to supply any information to the Valuer which, if disclosed,
would adversely affect a Valuation.

As at the first Utilisation Date, nothing has occurred since the date the infor-

(c)

mation referred to in paragraph (a) above was supplied which, if it had occurred
prior to the Initial Valuation, would have adversely affected the Initial Valuation.

Pari passu ranking

Its payment obligations under the Finance Documents rank at least pari passu with the
claims of all its other unsecured and unsubordinated creditors, except for obligations
mandatorily preferred by law applying to companies generally.

No proceedings

(a)

(b)

No litigation, arbitration or administrative proceedings or investigations of, or
before, any court, arbitral body or agency which, if adversely determined, are
reasonably likely to have a Material Adverse Effect, have (to the best of its
knowledge and belief (having made due and careful enquiries)) been started or
threatened against it.

No judgment or order of a court, arbitral tribunal or other tribunal or any order
or sanction of any governmental or other regulatory body which is reasonably
likely to have a Material Adverse Effect has (to the best of its knowledge and
belief (having made due and careful enquiry)) been made against it.

No liabilities

58



17.21

17.22

Execution Version

(a) The Borrower has not incurred Financial Indebtedness other than Financial In-
 debtedness permitted by this Agreement.

(b) No Security or Quasi-Security exists over all or any of the present and future
assets of an Obligor other than as permitted by this Agreement.

(c) There are no Tax liabilities that have not been disclosed to the Lender.
Centre of main interests and establishments

For the purposes of Regulation (EU) 2015/848 of 20 May 2015 on insolvency proceed-
ings (recast) (the "Regulation”), its centre of main interest (as that term is used in Article
3(1) of the Regulation) is situated in its Original Jurisdiction and it has no "establish-
ment" (as that term is used in Article 2(10) of the Regulation) in any other jurisdiction.

Réhking of Security

Subject to the Legal Reservations, Perfection Requirements, discharge and release of

the Existing Security in accordance with the Pay-Off Letter and Permitted Security, the

security conferred by each Security Document constitutes or will constitute a security in-
terest of the type described, over the assets referred to, in that Security Document.

Shares- - — - — - -—- - - - —ce—— S mm i —m s

(a) 'Fhe shar;-sﬂa‘ the Borrower are validly issued, fully paid and not subject to any
option to purchase or similar rights.

(b) The constitutional documents of companies whose shares are subject to the

17.24

Transaction Security do not and could not restrict or inhibit any transfer of those
shares on creation or enforcement of the Transaction Security.

(c) There are no agreements in force which provide for the issue or allotment of, or
grant any person the right to call for the issue or allotment of, any share or loan
capital of any Obligor (including any option or right of pre-emption or conver-
sion).

Transaction Documents, disclosures and other documents

(a) There is no disclosure made in respect of the Transaction Documents which
has or may have a material adverse effect on any of the information, opinions,
intentions, forecasts and projections contained or referred to in the information
provided to the Lender in connection with the Transaction.

({b) The Ship Building Agreement and each Insurance contains all material terms of
the underlying transaction in respect of the relevant Vessel and there are no

agreements or arrangements in connection thereunder that have not been dis-
closed to the Lender.
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17.25 No breach of laws

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.

17.26 Environmental laws

(a) It is_ in compliance with Clause 20.7 (Environmental matters) and no circum-
stances have occurred which would prevent that performance or observation
where failure to do so, would have a Material Adverse Effect.

(b) No Environmental Claim is current or pending or threatened against it which if
adversely determined, would have a Material Adverse Effect.

17.27 Ownership
(a) The Shareholder is the legal and beneficial owner of the Shares.

(b) The Borrower is the legal and beneficial owner of the entire issued share capi-
tal of Plovidba. '

(¢) . Plovidba is the legal and beneficial owner of the entire issued share capital of
Vessel Owner 1. :

17.28 Sanctions

(a) To the best of its knowledge (after due enquiry), none of the Obligors or any of
their respective directors, officers or employees (the "Relevant Person or Enti-
ty") is a Sanctioned Person, and none of Relevant Persons or Entities acts di-
rectly or indirectly on behalf of a Sanctioned Person.

(b) Save as disclosed in writing to the Lender before the date of this Agreement, no
Obligor is incorporated, located or resident in a country which is subject to
Sanctions, if this is in breach of a specific sanctions program.

(c) The Borrower is in compliance with all applicable Sanctions and is not engaged
in any activities that would reasonably be expected to result in a Borrower be-
ing designated as a Sanctioned Person.

17.29  Anti-corruption law
It has conducted its business in compliance with applicable anti-corruption laws and has

instituted and maintained policies and procedures designed to promote and achieve
compliance with such laws.

17.30 Corporate documents

Its documents of incorporation as provided to the Lender are registered and valid.
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Business Licenses

Any and all existing business licenses of the Borrower are valid and will remain valid fol-
lowing the execution and perfection of the Transaction Security or occurrence of the
event as provided by Clause 7.2 (Change of control).

Acting as principal

In all matters relating to the Finance Documents, the Borrower is acting as a principal for
its own account and not as agent and trustee or in any other capacity whatsoever on be-
half of any third party.

Times when representations are made

- The Repeating Representations are deemed to be made by each Obligor by reference to

the facts and circumstances then existing on the date of this Agreement, on the date of
each Utilisation Request, on each Utilisation Date and the first day of each Interest Peri-
od except those contained in paragraphs 18.1(b) 18.1(c) Clause 17.14 (Financial state-
ments) will cease to be so made once subsequent financial statements have been deliv-
ered under this Agreement.

INFORMATION UNDERTAKINGS

18.1

The-undertakings-in-this"Clause 18 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.

Financial statements

Each Obligor (or in the case of the report set out in paragraph (a) below, the Borrower)
shall supply to the Lender:

(a) in the form of the template agreed with the Lender, a liquidity report (with man-
agement discussion and analysis) for the Borrower and each of its Subsidiaries
(on a consolidated basis) detailing the cash flow and liquidity position of the
. Borrower and each of its Subsidiaries (jointly) for the then current and immedi-
ately following Financial Year, and each such report must

(i) contain information (A) on a monthly basis for the current calendar
year (both historical and forecast information) and the following six
months and (B) on a quarterly basis for the periods thereafter;

(ii) . present each material project of the Borrower or its Subsidiaries at
that relevant time separately, and

(i) be delivered to the Lender no later than the first Business Day of each
month;
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its management accounts on a standalone basis and consolidated (if applica-
ble) for each Financial Quarter prepared in accordance with IFRS consistently
applied, as soon as they are available, but in any event within 60 days after the
end of the relevant Financial Quarter; and

its audited financial statements (comprising a balance sheet, profit and loss
statement, cash flow statement and management discussion and analysis) on a
standalone basis and consolidated (if applicable) for that Financial Year pre-
pared in accordance with IFRS consistently applied, as soon as they are avail-
able, but in any event within 120 days after the end of each of its Financial
Years.

Requirements as to financial statements

(a)

(b)

()

(d)

(e)

Each set of financial statements delivered by the Borrower pursuant to
Clause 18.1 (Financial statements) shall (i) be prepared by an accounting firm
acceptable for the Lender, (ii) be certified by a director of the relevant company
as fairly presenting (or, if audited, giving a true and fair view of) its financial
condition as at the date as at which those financial statements were drawn up
and (iii) include a balance sheet, profit and loss statement, cash-flow statement
and a management commentary.

The Borrower shall procure that each set of financial statements delivered pur-
suant to Clause 18.1 (Financial statements) is prepared using IFRS.

The Borrower shall procure that each set of financial statements of an Obligor
delivered pursuant to Clause 18.1 (Financial statements) is prepared using
IFRS, accounting practices and financial reference periods consistent with
those applied in the preparation of the Original Financial Statements for that
Obligor unless, in relation to any set of financial statements, the Obligors noti-
fies the Lender that there has been a change in IFRS, the accounting practices
or reference periods and its Auditors (or, if appropriate, the auditors of the Ob-
ligor) deliver to the Lender a description of any change necessary for those fi-
nancial statements to reflect the IFRS, accounting practices and reference pe-

" riods upon which that Obligor's Original Financial Statements were prepared.

Any reference in this Agreément to those financial statements shall be con-
strued as a reference to those financial statements as adjusted to reflect the
basis upon which the Original Financial Statements were prepared.

The Borrower shall ensure that the Lender is at all times authorised to com-
municate directly with the Auditors provided that the Borrower receives a copy
of any such communication.
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Compliance Certificate

(a) The Borrower shall supply a Compliance Certificate to the Lender with the fi-

' nancial statements of DIV Grupa d.o.o. delivered to the Lender pursuant to
paragraph (b) of Clause 18.1 (Financial statements).

(b) The Compliance Certificate shall, amongst other things, set out (in reasonable
detail) computations as to compliance with Clause 20.10 (Current Ratio).

(c) Each Compliance Certificate shall be signed by two directors of DIV Grupa
d.o.o.

Year-end

The Borrower shall ensure that each Financial Year-end falls on 31 December.

Information: miscellaneous

The Obligors shall supply to the Lender:

(a)

at the same time as they are dispatched, copies of all documents dispatched by
an Obligor to its shareholders generally (or any class of them) or its creditors

-—generally-(or-any class-of-them) at-the-same-time-as they-are“dispatched;

(c)

(d)

(e)

(M

(9)

promptly upon becoming aware of them, the details of any litigation, arbitration
or administrative proceedings or investigations which are current, threatened or
pending against any Obligor, and which, if adversely determined, are reasona-
bly likely to-have a Material Adverse Effect;

promptly, such further information regarding the financial condition, business
and operations of any Obligor as the Lender may reasonably request;

promptly upon becoming aware of them, the details of any proposed change in
the management or direct or indirect ownership of the Borrower or an Obligor;

information about the use of proceeds of Tranche B;
monthly reports about the progress of the sale process of Vessel 1;

promptly upon receipt by an Obligor (or an Affiliate), any information about the
Dispute, including but not limited to copies of any actual or proposed arrange-
ment, settlement, correspondence (including without prejudice correspondence)
or other written communication (including legal or other advice or expert opin-
ion) provided to or by an Obligor in relation to the Dispute or any other matter,
transaction or dealing with or affecting VesseL1_;_

(h)

information in case part of any Vessel (other than Vessel 4) is destroyed or ma-
terially damaged and any event or circumstance affecting such Vessel or the
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Security created in respect thereof (including any maritime or common law liens
or similar encumbrances arising under law);

information on changes in respect to the Insurances, any claims made on those
relevant Insurances and the receipt of any Insurance Proceeds; and

information on occurrence of any event as described under Clause 21.14 (Ex-
propriation).

Notification of default

(a)

(b)

Each Obligor shall notify the Lender 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).

Promptly upon a written request by the Lender setting out in reasonable detail
the reasons for such request, the Obligor shall supply to the Lender a certificate
signed by two 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:

(i) the introduction of or any change in (or in the interpretation, admin-
istration or application of) any law or regulation made after the date of
this Agreement;

(i) any change in the status of an Obligor (or of a Holding Company of an
Obligor), or the composition of the shareholders of an Obligor (or of a
Holding Company of an Obligor) after the date of this Agreement (of
which the Obligors must promptly upon becoming aware notify the
Lender); or

(iii) a proposed a_ssignrhent 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,

obliges the Lender (or, in the case of paragraph (iii) above, any prospective
new Lender) to comply with "know your customer" or similar identification pro-
cedures in circumstances where the necessary information is not already avail-
able to it, each Obligor shall promptly ‘upon the request of the Lender supply, or
procure the supply of, such documentation and other evidence as-is reasonably
requested by the Lender (for itself or, in the case of the event described in par-

- agraph (iii) above, on behalf of any prospective new Lender) in order for the

Lender, such Lender or, in the case of the event described in paragraph (iii)
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above, any prospective new Lender to carry out and be satisfied it has com-
plied with all necessary "know your customer" or other similar checks under all
applicable laws and regulations pursuant to the transactions contemplated in
the Finance Documents.

19. GENERAL UNDERTAKINGS

The undertakings in this Clause 19 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.

19.1 Authorisations

The Borrower shall, and shall procure that each Vessel Owner will, promptly:

(a) obtain, comply with and do all that is necessary to maintain in full force and ef-
fect; and
(b) supply certified copies to the Lender of any Authorisation required under any

law or regulation of a Relevant Jurisdiction to:

(i) enable it to perform its obligations under the Transaction_Documents-- - - -
e e— ==~ -—=- - - -—-—=" 7~ and to ensure the legality, validity, enforceability oradmissibility in ev-
S - _ .~ _idence-of-any-Transaction Document: or

(i) own its assets and carry on its business as it is being conducted.

19.2 Compliance with laws

The Obligors shall comply and shall procure that each Vessel Owner will comply in all ‘
respects with all laws to which they may be subject, if failure so to comply has or is likely
to have a Material Adverse Effect.

19.3 Negative pledge

In this Clause 19.3, "Quasi-Security” means an arrangement or transaction déscribed in
paragraph (b) below.

(a) - The Borrower shall not, without the prior written consent of the Lender, create
or permit to subsist any Security over any of its assets.

(b) The Borrower shall not, without the prior written consent of the Lender:

(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-@bligor,———"— T

(i) sell, transfer or otherwise dispose of any of its receivables on re-
course terms;
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(iii) 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.

(c) Paragraphs (a) and (b) above do not apply to any Security or (as the case may
be) Quasi-Security that is Permitted Security.

Disposals

(a) The Borrower shall not enter into a single transaction or a series of transactions
(whether related or not and whether voluntary or involuntary) to dispose of all or
any part of any asset.

(b) Clause (a) above does not apply to any Disposal of any asset:
(i) made in the ordinary course of trading of the disposing entity;
(ii) in exchange for other assets comparable or superior as to type, value
and quality;
(iii) permitted by the Transaction Documents, or
(iv) the Vessel 1 Sale if the Vessel 1 Sale Conditions have been complied

with in full to the satisfaction of the Lender.

(c) The Borrower must ensure that the Disposal Proceeds are immediately applied
in accordance with Clause 7.4 above.

Financial Indebtedness

(a) The Borrower may not incur or permit to be outstanding any Financial Indebt-
edness.
(b) - Paragraph (a) above does not apply to any Permitted Financial indebtedness.

Lending and guarantees

(a) The Borrower may not be the creditor in respect of any loan or any form of
credit to any person.

(b) The Borrower may not give or allow to be outstanding any guarantee or indem-
nity to or for the benefit of any person in respect of any obligation of any other
person or enter into any document under which the Borrower assume any liabil-
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ity of any other person other than any guarantee or indemnity given under the.
Finance Documents or as Permitted Financial Indebtedness.

(c) Paragraph (a) above does not apply to loans extended by the Borrower to its
Affiliates if the aggregate amount of those loans does not at any time exceed
€200,000 in total and the debt is fully and finally discharged within 60 days.

19.7 Merger
No Obligor shall without the prior written consent of the Lender enter into any amalgama-
tion, demerger, merger or corporate reconstruction.
19.8 Change of business
The Borrower shall procure that no change is made to the general nature and scope of
the business of the Borrower from that carried on at the Signing Date, irrespective of
whether such change would alter the general nature and scope of the business carried
on by the Borrower.
19.9 Acquisitions
The Borrower may not make any acquisition or investment other than as permitted under  _
- eieee— = — --this'Agreement: —— - — T~ T T T T T T T T
19.10 OtFer agreements
The Borrower may not enter into any material agreement other than:
(a) the Transaction Documents;
(b) any agreement in the ordinary course of business on arm’s length terms;
(¢)  any other agreement expressly allowed under any other term of this Agree-
ment; and
(d) with the prior written consent of the Lender.
19.11  Shares, dividends and share redemption

(a) The Borrower may not, without the previous written consent of the Lender, is-
sue any further shares or amend any rights attaching to its issued shares.

{b) Except as permitted under paragraph (c) below, the Borrower shall not (unless
expressly allowed under any other terms of this Agreement):

(i)~ 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);
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(i) repay or distribute any dividend or share premium reserve,

(iii) pay any management, advisory or other fee to or to the order of any of
its direct or indirect shareholders (including for the avoidance of doubt
any Ultimate Beneficial Owner) which would exceed €140,000 in total
in any Month; or

(iv) redeem, repurchase, defease, retire or repay any of its share capital
or resolve to do so.

(c) Paragraph (b) above does not apply to any distribution that has been approved.
by the Lender in writing. '

Preservation o_f assets

Each Obligor shall repair and maintain in good working order and condition (ordinary
wear and tear excepted) all of its assets necessary in the conduct of its business.

Pari passu ranking

Each Obligor shall ensure that at all times any unsecured and unsubordinated claims of
the Lender against it under the Finance Documents rank at least pari passu with the
claims of all of its other unsecured and unsubordinated creditors except those creditors
whose claims are mandatorily preferred by laws of general application to companies.

VAT group.

The Borrower may not be a member of a value added tax group.

Taxes
(a) The Borrower must pay all Taxes due and payable by it prior to the accrual of
any fine or penalty for late payment, unless (and only to the extent that):
(i) payment of those Taxes is being contested in good faith;
(ii) adequate reserves are being maintained for those Taxes and the
costs required to contest them; and
(iii) failure to pay those Taxes is not reasonably likely to have a Material
Adverse Effect. ' :
(b) The Borrower must ensure that its residence for Tax purposes is in.its Original
Jurisdiction.
Ownership
(a) The Borrower must ensure that at all times the Shares are legally and behefi-

cially owned and controlled by the Shareholder.
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(b) The Borrower must ensure that at all times it is the legal and beneficial owner
of the entire issued share capital of Plovidba.

(c) The Borrower must ensure that at all times Plovidba is the legal and beneficial
owner of the entire issued share capital of Vessel Owner 1.

19.17 Subordination

The Borrower shall ensure that any and all indebtedness of the Borrower owed to its
shareholders or their Affiliates (including without limitation dividend payments, payments
under any intercompany loans) shall be subordinated to the Facility during the term of
this Agreement on the terms of a Subordination Agreement.

19.18 Intellectual Property
(a) Each Obligor shall:

(i) preserve and maintain the subsistence and validity of the Intellectual
Property necessary for the business of the relevant Obligor;

(i) use reasonable endeavours to prevent any infringement in any mate-
rial respect of the Intellectual Property

____(iii)_ __make_registrations-and-pay-all-registration fees and taxes necessary
- to maintain the Inteliectual Property necessary for the business of the
relevant Obligor in full force and effect and record its interest in that
Intellectual Property;

(iv) not use or permit the Intellectual Property necessary for the business
of the relevant Obligor to be used in a way or take any step or omit to
take any step in respect of that Intellectual Property which may mate-
rially and adversely affect the existence or value of that Intellectual
Property or imperil the right of any Obligor to use such property; and

(v) not discontinue the use of the Intellectual Property necessary for the
continuing business of any Obligor.

(b) Failure to comply with any part of paragraph (a) above shall not be a breach of
this Clause 19.18 (/ntellectual Property) to the extent that any dealing with In-
tellectual Property which would otherwise be a breach of paragraph (a) above
is approved by the Lenders.

19.19 Financial assistance

____Each Obligor shall_ comply._in.ail-respects-with-any-financial-assistance Iegislation in any

Relevant Jurisdiction including in relation to the execution of the Transaction Security
Documents and payment of amounts due under this Agreement.

69



19.20

19.21

19.22

19.23

Execution Version

Centre of main interests and establishments

Each Obligor must take all necessary actions to ensure that, at all times, for the purpos-
es of the Regulation, its centre of main interest (as that term is used-in Article 3(1) of the
Regulation) is its jurisdiction of incorporation and that it has no "establishment" (as that
term is used in Article 2(10) of the Regulation) in any other jurisdiction, such actions to
include, without limitation, the taKing of all corporate actions in that jurisdiction and the
employment of no employees other than in that jurisdiction (and only to the extent per-
mitted under this Agreement).

Claims on valuers or advisers etc.

Each Obligor, in its capacity as addressee or co-addressee of any report, shall not (with-
out the prior written consent of the Lender) bring any claim in respect of that report
against the provider of that report.

Compliance with Sanctions
The Borrower shall and shall ensure that each Obligor will:

(a) not maintain or undertake any activity or conduct (including by omission) which
would cause the Lender to be in breach of Sanctions;

(b) not, and shall not permit or authorize any other person, direcily or indirectly, to
use, lend, contribute, or otherwise make available proceeds or other services
provided by the Lender to the Borrower for any purposes which may lead to a
violation of Sanctions by the Lender;

(¢) = not, act directly or indirectly for or on behalf or at the directive of any Sanc-
tioned Person or in a manner that would contribute to a violation of Sanctions
by the Lender; ‘ ' '

(d) not use any revenue or benefit derived from any activity or dealing with a Sanc-
tioned Person to discharge any obligation due to the Lender,;

(e) notify the Lender without undue delay and provide the Lender with the relevant
documents in case actions to be performed by the Lender require a prior au-
thorization from the competent authority due to Sanctions;

(f) notify the Lender without undue delay upon becoming aware of the occurrence
of any event of circumstance relating to Sanctions which could reasonably be
expected to result in the Lender having the right to require repayment under
Clause 7.1 (lllegality).

Conditions Subsequent

The Transaction Obligors must comply with SCHEDULE 2C (Conditions subsequent) of
SCHEDULE 2 (Conditions precedent and subsequent) as set out therein.
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19.24 Further Assurance

The Borrower shall (at their own expense) take whatever action the Lender may reason-
ably request for:

(a) perfecting and protecting the Security created or intended to be created by the
Security Documents over any Security Asset (including but not limited to any fu-
ture Security Asset or Security Asset acquired, created, generated or brought
about by law to the Lender);

(b) facilitating, following an Event of Default and following a notice served by the
Lender on the Borrower or any of them pursuant to Clause 21.17 (Accelera-
tion), any enforcement and realization of Security,

(c) including (but not limited to) the execution of any transfer, ‘assignment or as;
surance of property, the giving of a notice, order or direction and the making of
any registration which the Lender may reasonably consider expedient.

19.25 Amendments to corporate documents

including but not limited to_its_statute- or incorporation-deed, ‘it §hall provide the Lender

. ———Business Days of the registration of such changes.
19.26 Changes to the management

The Borrower undertakes to inform the Lender within ten Business Days of any change
to the members of the Management Board of the Borrower.

19.27  Application of FATCA

The Borrower shall procure that no Obligor shall become a US Tax Obligor.

19.28 Payment transactions

The Borrower shall ensure that all of its revenues denominated in the euro currency are
paid to the Borrower Euro Account and no other current account is opened or used by
the Borrower for its payments in the euro currency at any time prior to the Termination
Date. The Borrower Euro Account must be opened by the Borrower in 30 days from the
Effective Date at the latest. ‘ ' '

20.  VESSEL RELATED UNDERTAKINGS
201 Tite -
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(a) The qurower shall, and it shall procure that the Vessel Owner will, exercise
their rights and comply in all respects with any covenant, stipulation or obliga-
tion (restrictive or otherwise) at any time affecting the Vessels.

(b) The Borrower may .not agree, and it shall procure that the Vessel Owner does
not agree, to any amendment, supplement, waiver, surrender or release of any
covenant, stipulation or obligation (restrictive or otherwise) at any time affecting
the Vessels. ' ‘

(c) The Borrower must, and it must procure that the Vessel Owner will, promptly
take all such steps as may be necessary or desirable to enable the Security
created by the Security Documents to be registered, where appropriate, at the

. applicable registry.

(d) The Borrower-and each Vessel Owner shall ensure that:

(i) each Vessel is at all time operated in accordance with the relevant
laws and regulations; and

(i) none of the Vessels is modified in any material fashion without the
prior written consent of the Lender.

(e) The Borrower may not, and it shall procure that the Vessel Owner of Vessel 1
and Vessel 2 does not, lease Vessel 1 and Vessel 2 to any person including a
charter-party without obtaining prior consent form the Lender.

Notices

The Borrower must, within 14 days after the receipt by the Borrower or Vessel Owner of
any application, requirement, order or notice served or given by any public or local or
any other authority or any landlord with respect to the Vessels (or any part of it):

(a) deliver a copy to the Lender; and

(b) inform the Lender of the steps taken or proposed to be taken to comply with the
' relevant requirement, order or notice.

-Investigation of title

The Borrower must grant the Lender or its lawyers on request all facilities within the
power of the Borrower to enable the Lender or its lawyers to:

(a) carry out investigations of title to the Vessels; and

(b) make such enquiries in relation to any part of the Vessel as a prudent mortga-
gee might carry out.
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20.4 Power to remedy

(a) If a Borrower fails to perform any obligations under the Finance Documents af-
fecting the Vessels, it must allow the Lender or its agents and contractors:

(i). to enter any facility where the Vessel is located,;

(i) to comply with or object to any notice served on the relevant Borrower
in respect of the Vessels; and

(iii) to take any action that the Lender 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 Borrower must immediately on request by the Lender pay the costs and
expenses of the Lender or its agents and contractors incurred in connection
with any action taken by it under this Clause 20.4.

(c) The Lender shall not be obliged to account as mortgagee in possession as a
result of any action taken under this Clause 20.4.

(d) In case enforcement in respect to the Vessels_is initiated -by-the-Lender-on-the-~ =
—_—— - - - = T —basis of a Mortgage Agreement the Borrower shall, and it shall procure that the - — ——————
Vessel-Ownerwill"allow the Lender to “undertake any | any measures that the Lender
deems appropriate and necessary for sake of the enforcement.

20.5 Access

(a) The Borrower will ensure that representatives of the Lender (including all con-
sultants) and the Lender are allowed, within a reasonable time of a written no-
tice: :

(i) access during normal business hours to inspect and examine:
(A) the relevant Vessel, and
(B) the records and technical and other data with respect to the

Vessel; and
(i) to meet with supervisors on behalf of the Borrower and the Vessel
- Owner.
20.6 Insurances -
(a) The Borrower must ensure_that-at-all- timesefro.m—the*Signing‘D'a’te"Ih’sﬁﬁFEEs——_——w'_"

are maintained at all times in full force and effect, which in respect of each
Vessel provide insurance cover in respect of:
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Hull and machinery insurance for Vessel 3 for the fair market value of
the ship as established in the most recent Valuation;

Builder's Risk insurance for Vessel 1 and 2 for value equal at least to
the contract price of Vessel 1,

War risks insurance;

Protection and indemnity insurance (only for the Vessel in operation.
Vessels under construction do not have P&l insurance — the P&l risks
are covered by the Builder's Risk insurance policy); and

Pollution risks insurance for Vessel 3.

The Borrower must procure that the Insurances comply with the following re-
quirements: '

(i)

(ii)

each of the Insurances must contain:

(A)

a non-invalidation and non-vitiation clause under which the
Insurances will not be avoided or vitiated as against any in-
sured 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
part of any other insured party or any agent of any other in-
sured party;

a waiver of the rights of subrogation of the insurer as against
each Obligor, each Secured Party and the tenants or users
of the Vessels other than any such rights arising in connec-
tion with any fraud or criminal offence committed by any of
those persons in respect of the Vessels or any Insurance;
and

a loss payable clause (in Croatian: vinkulacija) under which
the Lender 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 in-
surances);

each insurer must give at least 30 days' notice to the Lender if it pro-

poses to:

(A)

(B)

repudiate, rescind or cancel any Insurance;

treat any Insurance as avoided in whole or in part;
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(C) treat any Insurance as expired due to non-payment of premi-
um; or
(D) otherwise decline any claim under any Insurance by or on

behalf of any insured party,

and, in respect of paragraph (C) above, must in the notice give the
Lender the opportunity to rectify any such non-payment of premium
within the notice period; and

(iii) the Borrower must be free to assign or otherwise grant Security over
all amounts payable to it under each of its Insurances and all its rights
in connection with those amounts in favour of the Lender.

(c) The Borrower must use all reasonable endeavours to ensure that the Lender
receives copies of the Insurances, receipts for the payment of premiums for in-
surance and any information in connection with the Insurances and claims un-
der them which the Lender may reasonably require.

(d) The Borrower must promptly notify the Lender of:
(i) th»g proposed terms of any future renewal-of-any-of thelnsurances; T
(]} Eey fany-amendm'ﬁtmm termination, avoidance or

-cancellation of any of the Insurances made or, to its knowledge,
threatened or pending;

(iii) any claim, and any actual or threatened refusal of any claim, under
any of the Insurances; and

(iv) any event or circumstance which has led or may lead to a breach by
any Obligor of any term of this Clause 20.6.

(e) Each Obligor and Vessel Owner must:
(i) comply with the terms of the Insurances;
(i) not do or permit anything to be done which may make void or voidable

any of the Insurances; and

(iii) comply with all reasonable risk improvement requirements of its insur-
ers. ’
(f) The Borrower must ensure that:

-

U
.
-

(i) each premium for the Insurances is paid within the period permitted
for payment of that premium; and
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(ii) all other things necessary are done so as to keep each of fhe Insur-
ances in force. '

If an Obligor or Vessel Owner fails to comply with any term of this Clause 20.6,
the Lender may, at the expense of the Obligors, effect any Insurance and gen-
erally do such things and take such other action as the Lender may reasonably
consider necessary or desirable to prevent or remedy any breach of this Clause
20.6.

The Borrower shall ensure that all Insurances are made with the Insurer and/or
placed through brokers approved by the Lender in writing and the Borrower
shall not settle any claim of Insurance without first having consulted with the
Lender. '

Environmental matters

(a)

(b)

(c)

The Borrower must:

(i) comply and ensure that any relevant third party complies with all Envi-
ronmental Law;

(i) obtain, maintain and ensure compliance with all requisite Environmen-
tal Permits applicable to them or to the relevant Vessel; and

(iii)  implement procedures to monitor compliance with and to prevent lia-
bility under any Environmental Law applicable to them or the relevant
Vessel,

(iv) where failure to do so has or is reasonably likely to have a Material

Adverse Effect or result in-any liability for the Lender.
The Borrower must, promptly upon becoming aware, notify the Lender of:

(i) any Environmental Claim started, or to their knowledge, threatened;

(i) any circumstances reasonably likely to result in an Environmental '
Claim; or
(i) any suspension, revocation or notification of any Environmental Per-

mit.
The Borrower must indemnify the Lender against any loss or liability which:

(iv) the Lender incurs as a result of any actual or alleged breach of any
Environmental Law by any person; and

{v) would not have arisen if a Finance Document had not been entered in-
to,
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(vi) unless it is caused by the Lender's gross negligence or wilful miscon-
duct.

20.8 Ship related covenants

The Borrower must ensure that:

(i) each Vessel maintains its registration with the ship registry of the flag
state;

(i) no Vessel has dual or-bareboat registration;

(iii) it will not change the Vessel's classification society without the prior

written consent of the Lender:;

(iv) Vessel 3 complies with laws, including the International Safety Man-
agement Code, International Ship and Port Facility Code and interna-
tional environmental laws;

(v) Vessel 3's class notation is maintained, and the relevant Vessel com-
plies with mandatory classification requirements;

Sanctions and that the ship is not used by a Sanctioned charterer; and

v(viii) an adequate GPS device is incorporated and maintained on each
Vessel that will enables the Lender to track the Vessel at any time.

20.9 Minimum loan to value covenant
(a) The Obligors shall ensure that the Minimum Value Ratio is at all times at least
50%.
(b) For the purposes of any Finance Document;

"Minimum Value Ratio" means the outstanding Loan divided by the Charges
Adjusted Aggregate Market Value.

- "Charges Adjusted Aggregate Market Value' means the aggregate fair mar-
ket value of the Vessels as established in the most recent Valuation reduced by
the value of any mortgages or charges ranked prior to the mortgages estab-
lished iﬂ@_e_fg\{gur~o,f_the.Lender—in—accordande'with‘trﬁTMMcurity.

20.10 Current ratio

(a) The Obligors must ensure that the Current Ratio is at all times at least 1.25.
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For the purposes of any Finance Document:

"Borrowings" means, at any time, the aggregate outstanding principal, capital
or nominal amount (and any fixed or minimum premium payable on prepayment
or redemption) of any indebtedness of DIV Grupa d.o.0. and its Subsidiaries for
or in respect of:

(i)
(i)
(iif)

(iv)
(v)

(vi)

(vii)

(viii)

(ix)

(x) -

moneys borrowed and debit balances at banks or other financial insti-
tutions;

any acceptances under any acceptance credit or bill discount faciliiy
(or de-materialized equivalent);

any note purchase facility or the issue of bonds, notes, debentures,

loan stock or any similar instrument;

any finance lease;

receivables sold or discounted (other than any receivables to the ex-
tent they are sold on a non-recourse basis and meet any requirements
for de-recognition under IFRS); '

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 in respect of an underlying liability of
an entity which is not a Subsidiary of DIV Grupa d.o.o0. which liability
would fall within one of the other paragraphs of this definition;

any amount raised by the issue of shares which are redeemable (oth-
er than at the option of the issuer) before the Termination Date or are
otherwise classified as borrowings under IFRS;

any amount of any liability under an advance or deferred purchase
agreement if (i) one of the primary reasons behind the entry into the
agreement is to raise finance or to finance the acquisition or construc-
tion of the asset or service in question or (ii) the agreement is in re-
spect of the supply of assets or services and payment is due more
than 60 days after the date of supply; '

any amount raised under any other transaction (including any forward
sale or purchase agreement, sale and sale back or sale and lease-
back agreement) having the commercial effect of a borrowing or oth-
erwise classified as borrowings under IFRS; and

(without double counting) the amount of any liability in respect of any
guarantee or indemnity for any of the items referred to in paragraphs
(i) to (ix) above. :
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"Current Assets" means the aggregate (on a consolidated basis) of all invento-
ry, work in progress, trade and other receivables of DIV Grupa d.o.0. and its
Subsidiaries including prepayments in relation to operating items and sundry
debtors (but excluding cash at hand) expected to be realised within twelve
months from-the date of computation but excluding amounts in respect of:

(i) receivables in relation to Tax;

(.ii) exceptional.and other non-operating items;

(iii) insurance claims; and

(iv) any intérest owing to any member of the group; and

(v) amounts owed by the.Purchaser in vconnection with the Dispute.

"Current Liabilities" means the aggregate (on a consolidated basis) of all lia-
bilities (including trade creditors, accruals and provisions) of DIV Grupa d.0.0
and its Subsidiaries expected to be settled within twelve months from the date
of computation but excluding amounts in respect of:

(i) liabilities for Borrowings and-Finance-Charges;

. - -
— ——

-

liabilities for Tax" and

(iii) exceptional and other non-operating items.

‘Current Ratio” means the ratio of Current Assets to Current Liabilities as ex-
pressed by the formula set out below:

X = A where

B
(i) X = Current Ratio;
(i) A= Current Assets;

(iii) B = Current Liabilities.

"Finance Charges" means, for any Relevant Period, the aggregate amount of
the accrued interest, commission, fees, discounts, prepayment fees, premiums
or charges and other finance payments in respect of Borrowings paid or paya-
ble by DIV Grupa d.o.o0. and its Subsidiaries (calculated on a consolidated ba-
sis) in cash or capitalised in respect of that Relevant Period: '

e

including any upfront fees or costs;

(i) including the interest (but not the capital) element of payments in re-
spect of finance leases;
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(i) including any commission, fees, discounts and other finance pay-
ments payable by (and deducting any such amounts payable to) DIV
Grupa d.o.o. or any of its Subsidiaries under any interest rate hedging
arrangement;

(iv) together with the amount of any cash dividends or distributions paid or
made by DIV Grupa d.o.o. in respect of that Relevant Period and so
that no amount shall be added (or deducted) more than once.

“Quarter Date” means each 31 March, 30 June, 30 September and 31 Decem-
ber in each year.

“‘Relevant Period” means any period of twelve months starting on a Quarter
Date and ending on the numerically corresponding Quarter Date in the next
subsequent calendar year.

(¢) ~ The Current Ratio shall be calculated in accordance with IFRS and tested by
reference to the financial statements of DIV Grupa d.o.o0. delivered pursuant to
paragraph (b) of Clause 18.1 (Financial statements) and each Compliance Cer-
tificate delivered pursuant to Clause 18.3 (Compliance Certificate).

EVENTS OF DEFAULT
Non-payment

The Transaction Obligor does not pay on the due date any amount payable pursuant to a
Finance Document at the place and in the currency in which it is expressed to be paya-
ble unless:

(a) its failure to pay is caused by: -
(i) administrative or technical error; or
(ii) a Disruption Event; and
(b) payment is made within three Business Days of its due date.

"Financial Covenant

(a) Any requirement of Clause 20.9 (Minimum loan to value covenant) is not satis-

fied.
(b) - Any requirement of Clause 20.10 (Current Ratio) is not satisfied provided that

no Event Default under this clause will occur in relation to which the Lender’s
rights under Clause 21.17 (Acceleration) will be exercised further provided
however that the Lender shall be without any further condition entitled to exer-
cise its rights under the Agreement on Authorisation of Vessel Sale and any
other Finance Document in so far it is necessary or advisable to facilitate the
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sale or other actions the Lender is entitled to under the Agreement on Authori-
sation of Vessel Sale.

Other obligations

(a) The Transaction Obligor does not comply with any provision of the Finance
Documents (other than those referred to in Clause 21.1 (Non-payment).

(b) No Event of Default under paragraph (a) above will occur if the failure to com-
ply is capable of remedy and is remedied within five Business Days of the earli- -
er of (i) the Lender giving notice to the Borrower and (ii) any Transaction Obli-
gor becoming aware of the failure to comply.

Misrepresentation

Any representation or statement made or deemed to be made by a Transaction Obligor
in the Finance Documents or any other document delivered by or on behalf of any
Transaction Obligor under or in connection with any Finance Document is or proves to
have been incorrect or misleading in any material respect when made or deemed to be
made.

Crossdefault . - ooTT T T

originally applicable grace period.

(b) Any Financial Indebtedness of any Obligor is declared to be or otherwise be-
comes due and payable prior to its specified maturity as a resuit of an event of
default (however described).

(c) Any commitment for any Financial Indebtedness of any Obligor is cancelled or
suspended by a creditor of any Obligor as a result of an event of default (how-
ever described).

(d) Any creditor of any Obligor becomes entitled to declare any Financial Indebted-
ness due and payable prior to its specified maturity as a result of an event of
default (however described).

(e) Clauses from (a) to (d) above shall not apply in respect to Financial Indebted-
ness the aggregate amount of which at any time is less than of €1,000,000.

Insolvency
(a) An Obligor: - [
_ I —
______ [
(i) is unable or admits inability to pay its debts as they fall due;
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(ii) is deemed to, or is declared to, be unable to pay its debts under appli-
cable law;

(iii) suspends or threatens to suspend making payments on any of its
deb_ts; or

(iv) by reason of actual or anticipated financial difficulties, commences

negotiations with one or more of its creditors (excluding the Lender in
its capacity as such) with a view to rescheduling any of its indebted-
ness.

The value of the assets of any Obligor is less than its liabilities (taking into ac-
count contingent and prospective liabilities).

A moratorium is declared in respect of any indebtedness of any Obligor. If a
moratorium occurs, the ending of the moratorium will not remedy any Event of
Default caused by that moratorium.

Insolvency proceedings

(a)

(b)

Any corporate action, legal proceedings or other procedure or step is taken in
relation to:

(i) the suspension of payments, a moratorium of any indebtedness, wind-
ing-up, dissolution, administration or reorganisation (by way of volun-
tary arrangement, scheme of arrangement or otherwise) of any Obli-
gor; '

(ii) a composition, compromise, assignment or arrangement with any
creditor of any Obligor;

(iii) the appointment of a liquidator, receiver, administrative receiver, ad-
ministrator, compulsory manager or other similar officer in respect of
any Obligor,

(iv) enforcement of any Security over any assets of any Obligor; or,

(v) or any'analogous procedure or step is taken in any jurisdiction.

This Clause 21.7 shall not apply to any winding-up petition which is frivolous or
vexatious and is discharged, stayed or dismissed within 14 days of com-
mencement.

Creditors' process

Any expropriation, attachment, sequestration, distress or execution or any analogous
process in any jurisdiction affects .any asset or assets of an Obligor and is not dis-
charged within 14 days.
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Cessation of business

An Obligor suspends or ceases to carry on (or threatens to suspend or cease to carry
on) all or a material part of its busingss except as a result of any disposal allowed under
this Agreement.

Unlawfulness and invalidity

(a) It is or becomes unlawful for a Transaction Obligor to perform any of its obliga-
tions under the Finance Documents or any Transaction Security created or ex-
pressed to be created or evidenced by the Security Documents ceases to be ef-
fective or any subordination created under a Subordination Agreement is or be-
comes unlawful.

(b) Any obligation or obligations of any Transaction 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 ma-
terially and adversely affects the interests of the Lender under the Finance
Documents.

(c) Any Finance Document ceases to be in full force and effect or any Transaction
Security or any subordination created under.a Subordination-Agreement ceases

Repudiation and rescission of agreements

A Transaction Obligor (or any other relevant party) rescinds or purports to rescind or re-
pudiates or purports to repudiate a Finance Document or any of the Transaction Security
or evidences an intention to rescind or repudiate a Finance Document or any Transac-
tion Security.

Subordination Agreement

(a) Any party to a Subordination Agreement (other than the Lender) fails to comply
with the provisions of, or does not perform its obligations under, that Subordina-
tion Agreement; or

(b) a representation or warranty given by that party in a Subordination Agreement
is incorrect in any material respect,

(c) and, if the non-compliance or circumstances giving rise to the misrepresenta-
tion are capable of remedy, it is not remedied within fourteen calendar days of

" to be legal, valid, binding, enforceable or effective or is alleged by_a_party-to-it——————
- ———————(other than the Lender) to be ineffective.

‘the earlier of the Lender giving notice to that party or that party becoming .

aware-of-the-non=compliance of misrepresentation.

Litigation
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(a) Any litigation, arbitration, administrative, governmental, regulatory or other in-
vestigations, proceedingé or disputes are commenced or threatened in relation
to the Transaction Documents or the transactions contemplated in the Transac-
tion Documents or against any Obligor or its assets which, are reasonably likely
to be adversely determined and if were to be so determined, have or are rea-
sonably likely to have a Material Adverse Effect.

(b) Without limiting the generality of the foregoing, in connection with or by refer-
ence to the Dispute:

(i) any claim, suit, action or any other proceedings is adjudicated, decid-
ed, ordered or awarded (or settled without the prior written consent of
the Lender) in a manner that is final, non-appealable and binding on
the Borrower 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 to any other party or participant to or in the Dispute
whether by way of damages, either in contract or in tort, compensa-
tion, restitution or any other remedy such as confiscation, expropria-
tion, seizure, attachment or arrest of any material assets of the Rele-
vant Parties (including without limitation any of the Vessels) or in any
other loss.by the Relevant Parties or any of them; or

(i) the Vessel 1 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 discre-
tion within 14 days from the Vessel 1 Transfer Documentation being
found, adjudicated or ordered to be void, illegal or unenforceable.

Expropriation

The authority or ability of any Obligor to conduct its business is limited or wholly or sub-
stantially curtailed by any seizure, expropriation, nationalisation, compulsory acquisition,

" 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 any of its assets or the
shares in that Obligor (including without limitation the displacement of all or-part of the
mahagement of any Obligor) resulting in a Material Adverse Effect.

Total loss or major darﬁage

Any of the Vessels (other than Vessel 4) is destroyed or materially damaged, except
when the remaining Vessels value satisfy the Minimum Value Ratio.

Material adverse change

Any event or circumstance occurs which has or is reasonably likely to have a Material
Adverse Effect.
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Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the
Lender may by notice to the Obligors:

(a)
(b)

~(c)

(d)

cancel the Total Commitmenfs whereupon they shall immediately be cancelled;

declare that all or part of the Loans, together with accrued interest, and all oth-
er amounts accrued or outstanding under the Finance Documents be immedi-
ately due and payable, whereupon they shall become immediately due and
payable; and/or

declare that all or part of the Loans be payable on demand, whereupon they
shall immediately become payable on demand by the Lender; and/or

exercise any or all of its rights, remedies, powers or discretions under the Fi-
nance Documents.

— e ——
—— —————
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SECTION 10
CHANGES TO PARTIES |

CHANGES TO THE LENDER

Assignments and transfers by the Lender

Subject to this Clause 22, the Lender (the "Existing Lender") may:
(a) assign any of its rights; or

(b) transfer by novation any of its rights and obligations,

to any other person other than an individual (the "New Lender"). Each Obligor gives its
express consent to such assignment and transfer in accordance herewith.

Any transfer and/or assignment by the Lender pursuant to this Clause 22 shall be per-
fected and effective: :

(c) in respect to the Existing Lender, when the Existing Lender and the New Lender
execute the Transfer Certificate; '

(d) in respect to the Obligors, upon notification of such transfer to the Borrower by the
New Lender.

The Obligors undertake to promptly carry out any formalities which would be necessary
in order to confirm the validity and enforceability of the Security Documents following any .
transfer or assignment.”

CHANGES TO THE TRANSACTION OBLIGORS
Assignments and transfer by Transaction Obligors

No Obligor may assign any of its rights or transfer any of its rights or obligations under
the Finance Documents (including by way of any corporate transformation or restructur-

ing).
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. SECTION 12
ADMINISTRATION

PAYMENT MECHANICS
Payments to the Lender

(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 availa-
ble to respective other Party (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 Lender as being customary at the time for settlement of transactions in the
relevant currency in the place of payment.”

(b) Payment shall be made to such account in the principal financial centre of the
country of that currency and with such bank as the Lender, in each case, speci-
fies. '

Partial payments

~(a)~— “If thé Lender receives a payment that is insufficient to_discharge-all-the-———————"

_bpayment that 15 IS
____ ———--amounts-then—due and payable by an Obligor under the Finance Documents,

the Lender shall apply that payment towards the obligations of that Obligor un-
der the Finance Documents in the following order:

(i) firstly, in or towards payment pro rata of any accrued interest on the
Loans due but unpaid under the Finance Documents;

(ii) secondly, in or towards payment pro rata of any accrued interest,
‘commission, costs, expenses and fees due but unpaid under this
Agreement;

(iii) thirdly, in or towards payment pro rata of any principal due but unpaid
: under this Agreement; and

(iv) fourthly, in or towards payment pro rata of any other sum due but un-
: paid under the Finance Documents.

(b) The Lender may vary order set out in paragraphs (a)(i) to (a)(iv) above. Any"
such variation may include the re-ordering of obligations set out in any such
paragraph.

_(¢)_____Paragraphs-(a)-and- (b)-above-will'override any appropriation made by an Obli-

gor.
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No set-off by Obligors

All payments to be made by an Obligor under the Finance Documents shall be calculat-
ed 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)

Subject to paragraphs (b) and (c) below, EUR is the currency of the account
and payment for any sum due from an Obligor under any Finance Document.

Each payment in respect of costs, expenses or Taxes shall be made in the cur-
rency in which the costs, expenses or Taxes are incurred.

Any amount expressed to be payable in a currency other than EUR shall be
paid in that other currency.

Change of currency

(a)

(b)

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 law-
ful currency of that country, then:

(i) any reference in the Finance Documents to, and any obligations aris-
ing 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 Lender; and

(i) 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
conversion of that currency or currency unit into the other, rounded up

or down by the Lender (acting reasonably).

If a change in any currency of a country occurs, this Agreement will, to the ex-
tent the Lender (acting reasonably) specifies to be necessary, be amended to
comply with any generally accepted conventions and market practice in the Eu-
ropean interbank market and otherwise to reflect the change in currency.
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247 Disruption to Payment Systems etc.

If either the Lender determines (in its discretion) that a Disruption Event has occurred or
the Lender is notified by the Obligor that a Disruption Event has occurred:

(a)

(b)

(c)

the Lender may, and shall if requested to do so by a Borrower, consult with the
Obligor with a view to agreeing with the Obligor such changes to the operation
or administration of the Facility as the Lender may deem necessary in the cir-
cumstances;

the Lender shall not be obliged to consult with the Obligor 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;

. any such changes agreed upon by the Lender and the Obligor shall (whether or

not it is finally determined that a Disruption Event has occurred) be binding up-
on 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 30
(Amendments and waivers),

“the Lender shallnot.be-liable-for-any-damages; costs or losses to any4 persorrl,r

any diminution in value or_any_liability_whatsoever-(including;without limitation,

for negligence, gross negligence or any other category of liability whatsoever
but not including any claim based on the fraud of the Lender) arising as a result
of its taking, or failing to take, any actions pursuant to or in connection with this
Clause 24.7. o

24.8 Alternative Currencies

(a)

Notwithstanding any other provision of the Finance Documents, if a payment is
required to be made under a Finance Document (a “Relevant Payment”) and it
would be illegal for the Borrower under any. applicable law or regulation to
make, or the Lender (and any relevant correspondent bank or account bank)
under any applicable law or regulation to receive, process or remit that Rele-
vant Payment in EUR but would be legal for the Borrower to make, and the
Lender (and any relevant correspondent bank or account bank) to receive, pro-
cess and remit such Relevant Payment in an Alternative Currency, then the
Lender may notify (such notice, an “Alternative Currency Notice”) the Bor-
rower in respect of such Relevant Payment the Alternative Currency to be
used, the Alternative Currency Exchange Rate, the Alternative Amount to be
paid in respect of such Relevant Payment and the account into which such
payment shall be made. The Alternative Currency Notice shall be dated not.
earlier_than_two_Business-Days-prior-to~the die date for such Relevant Pay-
ment. )
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(b) The Borrower shall promptly notify the Lender upon becoming aware that any
"~ Relevant Payment has become illegal under any applicable law or regulation
but failure to so shall not prejudice the right of the Lender to deliver an Alterna-

tive Currency Notice.

(¢) An Obligor shall make any payment under this Clause 24.8 on the terms speci-
fied by an Alternative Currency Notice delivered in accordance with this Clause
24 .8 but nothing in this Clause 24.8 shall extend the due date of any amount
due under the Finance Documents.

(d) Clause 7.1 '(l//egality) shall not applyr in respect of any Relevant Payment (and

any foreign exchange spot transactions necessary to make such payment) if
and to the extent that such Relevant Payment is duly made in accordance with
this Clause 24.8. ‘

(e) In circumstances where the Lender has issued an Alternative Currency Notice
or informed the Borrower in writing that it intends to issue an Alternative Cur-
rency Notice in respect of any Relevant Payment, the Borrower shall be entitied
to open an additional bank account denominated in the relevant Alternative
Cufrency and solely for the purposes of effecting that Relevant Payment.

SET-OFF

The Lender may set off any matured obligation due from an Obligor under the Finance
Documents against any matured obligation owed by the Lender to that Obligor, regard-
less of the place of payment, booking branch or currency of either obligation. If the obli-
gations are in different currencies, the Lender may convert either obligation at a market
rate of exchange in its usual course of business for the purpose of the set-off.

NOTICES
Communications in writing

Any communication to be made under or in connection with the Finance Documents shall
be made in writing and, unless otherwise stated, may be made by email (signed PDF
scan) or letter. '

Addresses

The address and email address (and the department or officer, if any, for whose atten-
tion the communication is to be made) of each Party for any communication or document
to be made or delivered under or in connection with the Finance Documents is:

(a) in the case of the Obligor, that identified with its name below;

(b) in the case of the Lender, that identified with its name below; and
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or any substitute address or fax number or department or officer as the Party may notify
to the Lender (or the Lender may notify to the other Parties, if a change is made by the
Lender) by not less than five Business Days' notice.

26.3 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 email, when received in legible form; or

(i) 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;

(iii) and, if a particular department or officer is specified as part of its ad-
' dress details provided under Clause 26.2 (Addresses), if addressed to
that department or officer.

(b) Any communication or document to be made or delivered to the Lender will be
effective only when actually received by the Lender and then only if it is ex-
pressly marked for the attention_of the-department-or-officer identified with the

————— - T o T&\(Er's'signature below (or any substitute department.or-officer-as-the-Lender ——
. ——shall'specify for this purpose).

(c) Any communication or document Which becomes effective, in accordance with
paragraphs (a) to (b), after 5.00 p.m. in the place of receipt shall be deemed
only to become effective on the following day.

26.4 Notification of address and email addréss

Promptly upon changing its address or email address, the Lender shall notify the other
Parties.

26.5 Electronic communication

(a) Any communication to-be made between any two Parties under or in connec-
tion with the Finance Documents may be made by electronic mail or other elec-
tronic means (including, without limitation, by way of posting to a secure web-
site) if those two Parties:

(i) ndtify 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 '

e e T T
e e

——— e — =

T (ii) notify each other of any change to their address or any other such in- .
formation supplied by them by not less than five Business Days' no-
tice. ] '
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Any such electronic communication as specified in paragraph (a) above to be
made between an Obligor and the Lender may only be made in that way to the
extent that those two Parties agree that, unless and until notified to the contra-
ry, this is to be an accepted form of communication.

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 Lender only if it is addressed in such a manner as the
Lender shall specify for this purpose.

Any electronic communication which becomes effective, in accordance with
paragraph (c) above, after 5:00 p.m. in the place in which the Party to 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 fol-
lowing day. -

Any reference in a Finance Document to a communication being sent or re-
ceived shall be construed to include that communication being made available
in accordance with this Clause 26.5.

English language

(a)

(b)

Any notice given under or in connection with any Finance Document must be in

English.

All other documents provided under or in connection with any Finance Docu-
ment must be:

(i) in English; or

(i) if not in English, and if so required by the Lender, accompanied by a
certified English transiation and, in this case, the English translation
will prevail unless the document is a constitutional, statutory or other
official document or otherwise required by Croatian law.

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 the Lender are prima facie
evidence of the matters to which they relate.

Certificates and Determinations

92



Execution Version

Any certification or determination by the Lender 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.

27.3 Day count convention

Any interest, commission or fee accruing under a Finance Document will accrue from
day to day and is calculated on the basis of the actual number of days elapsed and a
year of 360 days or, in any case where the practice in the European interbank market
differs, in accordance with that market practice.

28. PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal, invalid or un-
enforceable 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 im-
paired.

29, REMEDIES AND WAIVERS

No failure to exercise, nor any delay in exercising, on-the-part-of-the-Lender; any right or -
”ﬁe‘nﬁéai/'ﬁh—d'éf—a"l:‘il—'nance Document shall operate as a waiver of-any-such-right-orreme=—""""" "~
_—_————dy-orconstituts @n election to affirm any of the Finance Documents. No election to affirm

any Finance Document on the part of the Lender shall be effective unless it is in writing.
No single or partial exercise of any right or remedy shall prevent any further or other ex-
ercise 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 pro-
vided by law.

30. AMENDMENTS AND WAIVERS

Any term of the Finance Documents may be amended or waived only with the consent of
the Lender and the Borrower and any such amendment or waiver will be binding on all
Parties and the Obligors express their consent for their guarantees expressed herein to
remain valid also for the amended or waived part.

31. CONFIDENTIAL INFORMATION
31.1 Confidentiality

The Lender agrees to keep all Confidential Information confidential and not to disclose it

to anyone, save to the extent permitted by Clause 31.2 (Disclosure of Confidential Infor-

mation) and to ensure that all Eggﬁd’ergigl_lgfgﬂngjgn_is_protected—with—security--l‘_”“—
measures-and-a degrée of care that would apply to its own confidential information.
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Disclosure of Confidential Information

The Lender may disclose (and the Obligors expressly release the Lender from any appli-
cable banking secrecy obligation for this purpose):

(a) to any of its Affiliates and any of its or their officers, directors, employees, pro-
fessional advisers, auditors, partners and Representatives such Confidential In-
formation as that the Lender shall consider appropriate if any person to whom
the Confidential Information is to be given pursuant to this paragraph (a) is in-

“formed 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 con-
fidentiality in relation to the Confidential Information;

(b) to any person:

(i)

(i)

(iii)

(iv)

(v)

(vi)

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 or which succeeds (or which may potentially suc-
ceed) it as Lender and, in each case, and to any of that person's Affil-
iates, Representatives and professional advisers;

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, Representa-
tives and professional advisers;

appointed by the Lender or by a person to whom paragraph (i) or (ii)
above applies to receive communications, notices, information or doc-
uments delivered pursuant to the Finance Documents on its behalf
(including, without limitation, any person appointed under paragraph

(ii);

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) above(b)(ii) above;

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 relevant
stock exchange or pursuant to any applicable law or regulation;

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;
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{vii) to whom information is required to be disclosed in connection with any
Insurance;

(viii) to whom or for whose benefit the Lender charges, assigns or other-
wise creates Security (or may do so) pursuant to Clause 22 (Changes
to the Lendery,

(ix) to whom information is required to be disclosed in connection with,
and for the purposes of, drafting, execution, perfection, enforcement
of Finance Documents;

(x) to whom information is required to be disclosed in connection with,
and for the purposes of refinancing of the Existing Facility;

(xi) who is a Party or an Obligor or Affiliate thereof; or

(xii) with the consent of the Obligor,

in each case, such Confidential Information as the Lender shall consider ap-

propriate if:

(A) in relation to_paragraphs (b)(i),-(b)(ii) and-(b)(iii) above, the B

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 Undertak-
ing if the recipient is a professional adviser and is subject to
professional obligations to maintain the confidentiality of the
Confidential Information;

(B) in relation to paragraph (b)(iv) above, the person to whom
the Confidential Information is to be given has entered into a
Confidentiality Undertaking or is otherwise bound by re-
quirements of confidentiality in relation to the Confidential In-
formation they receive and is informed that some or all of
such Confidential Information may be price-sensitive infor-
mation;

(C) in relation to paragraphs (b)(v) to (b)(viii) above, the person
to whom the Confidential Information is to be given is in-
formed of its confidential nature and that some or all of such
Confidential Information may be price-sensitive information
except that there shall be no requirement to so inform if, in

the opinion of the Lender, it is not practicable so to do in the

circumstances; - ——

to any rating agency (including its professional advisers) such Confidential In-
formation 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
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the Obligors if the rating agency to whom the Confidential Information is to be
given is informed of its confidential nature and that some or all of such Confi-
dential Information may be price-sensitive information.

Nothing in any Finance Document shall prevent disclosure of any Confidential Infor-
mation or other matter to the extent that preventing that disclosure would otherwise
cause any transaction contemplated by the Finance Documents or any transaction car-
ried out in connection with any transaction contemplated by the Finance Documents to
become an arrangement described in Part Il A 1 of annex IV of Directive 2011/16/EU (as

“amended by Council Directive of 25 May 2018 (2018/822/EU) (DACS6).

Entire agreement

This Clause 31 constitutes the entire agreement between the Parties in relation to the
obligations of the Lender under the Finance Documents regarding Confidential Infor-
mation and supersedes any previous agreement, whether express or implied, regarding
Confidential Information.

Notification of disclosure
The Lender agrees (to the extent permitted by law and regulation) to inform the Obligors:

(a) of the circumstances of any disclosure of Confidential Information made pursu-
ant to paragraph (b)(v) of Clause 31.2 (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

(b) upon becoming aware that Confidential Information has been disclosed in
breach of this Clause 31.

Continuing obligations

The dbligations in t_his Clause 31 are continuing and, in particular, shall survive and re-
main binding on the Lender for a period of twelve 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)  thedate on which the Lender otherwise ceases to be the Lender.
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 Fi-
nance Document.
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_ SECTION 13
GOVERNING LAW AND ENFORCEMENT

GOVERNING LAW

This Agreement and any non-contractual obligations arising out of or in connection with
it are governed by English law.

ENFORCEMENT

Arbitration

(@)

(b)

(c)

(d)

(e)

Unless specifically provided for in another Finance Document in relation to that
Finance Document (for the purposes of this clause, an Excluded Finance
Document), any dispute arising out of, relating to or having any connection
with any Finance Document other than an Excluded Finance Document (for the
purposes of this clause, a Qualifying Finance Document), including any dis-
pute as to the existence, validity, interpretation, performance, breach or termi-
nation or the consequences of the nullity of any Qualifying Finance Document
and any dispute relating-to any non-confractual obligations arising out of or in
connection with any Qualifying Finance Document (for the purposes of this
clause, a Dispute), shall be referred to and finally resolved by arbitration under
the LCIA Arbitration Rules (for the purposes of this clause, the Rules).

The Rules are incorporated by reference into this clause and capitalised terms
used in this clause which are not otherwise defined in this Agreement have the
meaning given to them in the Rules.

The number of arbitrators shall be three. The claimant (or claimants jointly)
shall nominate one arbitrator for appointment by the LCIA Court. The respond-
ent (or respondents jointly) shall nominate one arbitrator for appointment by the
LCIA Court. The LCIA Court shall appoint the chairman.

Each Party:

(i) expressly agrees and consents to this procedure for nominating and
appointing the Arbitral Tribunal; and

(i) to the extent that it is not permitted to choose its own arbitrator pursu-
ant to this clause (with a view to the fact that arbitrators are nominated
by the claimants and/or the respondents jointly, as relevant), irrevoca-
bly and unconditionally waives any right to choose its own arbitrator.

The seat, or legal place of arbitration, shall be London. The language used in
the arbitral proceedings shall be English. This arbitration agreement shall be
governed by English law.
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(f) All documents submitted in connection with the proceedings shall be in the
English language or, if in another language, accompanied by an English trans-
lation. ' '

(9) Service of any Request for Arbitration made pursuant to this clause must be at

the address given for the sending of notices under each relevant Qualifying Fi-
nance Document and in a manner provided for in that document.

34.2 Service of process?

(a) Without prejudice to any other mode of service allowed under any relevant law,
each Obligor: '
(i) irrevocably appoints Tatham & Co., 20 St Dunstan’s Hill, City of Lon-

don, EC3R 8HL, United Kingdom, 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 a process agent 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-Obligors-must immediately
éﬁ_d_immn 14 days of such event taking place) appoint another
agent on terms acceptable to the Lender. Failing this, the Lender may appoint

another agent for this purpose.

------------- —

35, BAIL IN

Notwithstanding any other term of any Finance Document or any other agreement, ar-
rangement or understanding between the Parties, each Party acknowledges and accepts
that any liability 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 (including 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 in-

struments of ownership that may be issued to, or conferred on, it; and |

[
-

I
acancellation of any such liability; and

(i)

2 Not restated.
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(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. ‘

(c) In this Clause 46:
Bail-In Action méans the exercise of any Write-down and Conversion Powers.
Bail-In Legislation means:

{d) in relation to an EEA Member Country which has implemented, or which at any
time implements, Article 55 of Directive 2014/59/EU establishing a framework
for the recovery and resolution of credit institutions and investment firms, the
relevant implementing law or regulation as described in the EU Bail-In Legisla-
tion Schedule from time to time; and

(e) in relation to any other state, any analogous law or regulation from time to time
which requires contractual recognition of any Write-down and Conversion Pow-
ers contained in that law or regulation.

EU Bail-In Legislation Schedule means the document described as such and pub-
lished by the Loan Market Association (or any successor person) from time to time.

Write-down and Conversion Powers means:

(a) 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; and

(b) in relation to any other applicable Bail-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 fi-
nancial 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, se-
curities 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 Bail-In Legislation that are re-
lated to or ancillary to any of those powers; and

(i) any similar or analogous powers under that Bail-In Legiélation.

This Agreement has been. entered into on the date stated at the beginning of this Agree-
ment. ' :
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SCHEDULE 1
GUARANTORS

Name of Guarantor -

' Regis‘tratiion number (or eqUivaIvent, if-any)

DIV GRUPA d.o.0

BRODOSPLIT-BRODOGRADILISTE
SPECIJALNIH OBJEKATA d.o.0.

XB AHTS Hero Shipping, Inc.

e ——

PIN (OIB): 33890755814,
(MBS): 080127368

PIN: 15413473504
(MBS): 060175259

Reg. No. 61825

e e e
—_—
—————
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SCHEDULE 2
CONDITIONS PRECEDENT AND SUBSEQUENT?

SCHEDULE 2A

CONDITIONS PRECEDENT FOR TRANCHE A

1.1. Transaction Obligors
(a) A copy of the constitutional documents of each Transaction Obligor.‘
(b) A copy of an extract for each Transaction Obligor from the commercial, trade or

similar registry from its Original Jurisdiction, dated not earlier than three days
before the date of this Agreement, confirming that it is duly registered and/or is
good standing in its Original Jurisdiction and it is not insolvent (including a cer-
tificate of good standing for any Transaction Obligors registered or incorporated
under the laws of the Marshall Islands).

(c) A copy of (A) a resolution of the management board and (B) for the Borrower
and DIV GRUPA d.o.o., a resolution of the supervisory board, and (C) for
Transaction Obligors other than the Borrower, a resolution of the shareholders'
meeting:

(i) approving the terms of, and the transactions contemplated by, the Fi-
nance Documents to which it is a party and resolving that it execute,
deliver and perform the Finance Documents to which it is a party;

(i) authorising a specified person or persons to execute the Finance
Documents to which it is a party on its behalf;

(iii) authorising a specified person or persons, on its behalf, to sign and/or
despatch all documents and notices (including, if relevant, any Utilisa-
tion Request) to be signed and/or despatched by it under or in con-
nection with the Finance Documents to which it is a party; and

(iv) in the case of each Transaction Obligor other than the Borrower, au-
thorising the Borrower to act as its agent in connection with the Fi-
nance Documents.

(d) A certified or notarised specimen of the signature of each person authorised by
the resolution referred to in paragraph (c¢) above.

(e) A certificate of each Transaction Obligor (signed by authorized director(s)) con-
firming that borrowing or guaranteeing or securing, as appropriate, the Total

3 Not restated — conditions precedent set out in the second amendment and restatement agreement dated on or about 12
April 2021.
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Commitments would not cause any borrowing, guarantee, security or similar
limit binding on any Transaction Obligor to be exceeded.

(f) A certificate of an authorised signatory of the relevant Transaction Obligor certi-
fying that each copy document specified in this SCHEDULE 2 is correct, com-
plete and in full force and effect as at a date no earlier than the date of this
Agreement.

(9) Confirmation issued by the Commercial Court indicating that no bankrujptcy or
pre-bankruptcy request has been filed or is pending against the Transaction
Obligors not older than 2 Business Days at the date of the Utilisation Request.

(h) A certificate of the Borrower confirming it is considered a large or medium en-
terprise under the Croatian Accountancy Act.

(i) A structure chart setting out the ownership of each Obligor.

() Completion of know your customer procedu'res and provision FATCA infor-
mation requirements satisfactory to the Lender in respect to each Obligor.

(k) Evidence that no Default, mandatory prepayment event or Material Adverse B
Change is existing in.respect-to-any-Obligor.” o

————— | | R ’ﬂ-Eviden’c'e’tlﬁt'fiﬁ_a’rfi‘ngﬁ accordance with this Agreement is in compliance
with the Sanctions and applicable export restrictions.

(m) Receipt of all required Lender's internal authorisations to execute the Facility.

(n) An original of the executed Additional Financial Services Letter providing the
Lender with the right of first offer to act as debt provider, funder or counterparty
or adviser (as relevant) in respect of new Financial Indebtedness proposed to
be issued, incurred or otherwise agreed by an entity controlled by the Ultimate
Beneficial Owner.

1.2 Finance Documents

Originals of each of the following duly signed (notarized or solemnised where necessary)

"documents:

(a) this Agreement,

(b) a Subordination Agreement: and

(c) each Security Document duly executési_,_iﬂ_the relevant legal form, all-as-listed——-——"""

in_.SCHEDUL-E-8-(Security"-Documents).
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Evidence in form and substance acceptable to the Lender that the Security created pur-
suant to the relevant Security Documents has been created and, as applicable, perfect-
ed, including, if applicable, registration in the relevant registries, as follows:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

Evidence that the Mortgage Agreement between the Lender and the Borrower
on establishment of fourth ranking mortgage over the Vessel 1, as a security for
Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rel-
evant interests and costs, has been duly registered with the Ship Registry and
perfected, including- the original of the final and binding (in Croatian:
pravomocno) decree on registration of the mortgage with the Ship Registry;

Evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 2 on establishment of third ranking mortgage over the Vessel 2, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
for the relevant interests and costs, has been duly registered with the Ship
Registry and perfected, including the original of the final and binding (in Croa-
tian: pravomocno) decree on registration of the mortgage with the Ship Regis-
try:

Evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
for the relevant interests and costs, has been duly filed for registration with the
Ship Registry;

Evidence that the statement for discharge of the second rank mortgage regis-
tered over Vessel 3 on the basis of Fourth Preferred Mortgage dated 26 day of
October 2016 in favour of the Existing Financing Lender in the amount of EUR
1,265.000, has been duly filed for registration with the Ship Registry;

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
the Vessel 1 between the Lender, the Existing Financing Lender and the Bor-
rower, regarding the mortgage on the Vessel 1, has been duly pre-registered
(in Croatian: predbiljezba) with the relevant Ship Registry, including the original
of the final and binding (in Croatian: pravomoc¢no) decree on pre-registration of
the subordination of the mortgage priority ranking with the Ship Registry;

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
the Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vessel 2, has been duly pre-registered
(in Croatian: predbi/jez’ba) with the relevant Ship Registry, including the original

of the final and binding (in Croatian: pravomoc¢no) decree on pre-registration of

the subordination of the mortgage priority ranking with the Ship Registry;‘

Evidence that the Share Pledge Agreement between the Lender and the
Shareholder on the first ranking pledge over the Shares in the Borrower, as a
security for Secured Liabilities, up to the amount of EUR 50,000,000, increased
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for the relevant interests and costs, has been duly registered with the Pledge
Registry and perfected, including the original of the notification of the Pledge
Registry on the registration of the pledge;

the original debenture note issued by the Borrower, in favour of the Lender, in
the form of a solemnized document (in Croatian: solemnizirana isprava), has
been handed to the Lender together with an evidence of debenture note's regis-
tration with the Croatian Registry of Debentures (in Croatian: Hrvatski registar
zaduZnica),

the original debenture note issued by the company DIV GRUPA d.c.0., as
guarantor, in favour of the Lender, in the form of a solemnized document (in
Croatian: solemnizirana isprava), has been handed to the Lender together with
an evidence of debenture note's registration with the Croatian Registry of De-
bentures (in Croatian: Hrvatski registar zaduznica);

the original debenture note issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0., as guarantor, in favour
of the Lender, in the form of a solemnized document (in Croatian: solemnizira-
na isprava), has been handed to the Lender together with an evidence of de-
benture note's registration with the Croatian Registry_of Debentures-(in-Croa=-—~ =~~~

- --—tian: Hrvatski registar zaduznica); R

evidence of notification by the Borrower, as insured, to the relevant insurer (i.e.,
issuer of each relevant Insurance policy insuring risks related to the Vessel 1),
on the assignment of insurance claims established under the Agreement on
Assignment for Security Purposes between the Lender and the Borrower, duly
acknowledged by the relevant insurer; '

evidence of notification by the Vessel Owner 2, as insured, to the relevant in-
surer (issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 2), on the assignment of insurance claims established under the Agreement
on Assignment for Security Purposes between the Lender and the Vessel Own-
er 2, duly acknowledged by the relevant insurer;

evidence of notification by the Vessel Owner 3, as insured, to the relevant in-
surer (issuer of each relevant Insurance policy insuring risks related to the Ves-
sel 3), on the assignment of insurance claims established under the Agreement
on Assignment for Security' Purposes between the Lender and the Vessel Own-
er 3, duly acknowledged by the relevant insurer;

evidence of notification by the Borrower, as contractual party to the Shipbuild-

ing Agreement, to the Purchaser, as its debtor under the Shipbuilding Agree-——————
__ment,_on-_the-assignment-of cornitractual claims established under the Agree-

ment on Assignment for Security Purposes between the Lender and the Bor-

rower, duly acknowledged by the Purchaser, or if such acknowledgment cannot

be obtained, evidence that the delivery of the notification has been duly made.
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If, solely for the reason that the Existing Financing Lender refuses to enter into the
Agreements on Subordination of Mortgage Priority Ranking as set out in items 1.3 (e)
and (f), and as a result thereof the conditions precedent set out in-items 1.3 (e) and (f)
cannot be satisfied, the following conditions precedent shall apply instead (and for the
avoidance of doubt conditions precedent set out in items 1.3 (e) and (f) should not be
further considered):

(a)

(b)

evidence that the Mortgage Agreement between the Lender and the Borrower
on establishment of the first ranking mortgage over the Vessel 1, conditional
upon deletion of the currently existing first ranking mortgage over the Vessel 1
granted in favour of the Existing Financing Lender, as a security for Secured
Liabilities, up to the amount of EUR 33,000,000, increased for the relevant in-
terests and costs, has been duly but conditionally registered with the relevant
Ship Registry, including the original of the final and binding (in Croatian:
pravomocno) decree on registration of the mortgage with the Ship Registry;

evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 2 on establishment of the first ranking mortgage over the Vessel 2, con-
ditional upon deletion of the currently existing first ranking mortgage over the
Vessel 2 granted in favour of the Existing Financing Lender, as a security for
Secured Liabilities, up to the amount of EUR 33,000,000, increased for the rel-
evant interests and costs, has been duly but conditionally registered with the
relevant Ship Registry, including the original of the final and binding (in Croa-
tian: pravomocno) decree on registration of the mortgage with the Ship Regis-
try; '

Refinancing

(a)

(b)

(c)

An original of the executed Pay-Off Letter, duly signed by the Existing Financ-
ing Lender and acknowledged by the Transaction Obligors, evidencing that the
Existing Security has been or will be discharged on or about the first Utilisation
Date in accordance with the terms of the Pay-Off Letter.

Evidence satisfactory to the Lender that the Borrower has paid all interest, fees,
costs and any other amount outstanding in relation to the Existing Facility as
specified by the Pay-Off Letter to the Existing Financing Lender or it has trans-
ferred the amount corresponding to the amount of all interest, fees, costs and
any other amount outstanding in relation to the Existing Facility as specified by
the Pay-Off Letter to the Lender as specified by the Lender to the Borrower for
payment in discharge of the Existing Bank Loan.

A funds flow statement setting out the application of funds borrowed under this
Agreement in relation to the repayment of the Existing Indebtedness and the
other purposes as permitted under or required by this Agreement (including but
not limited to the use of proceeds under Tranche B).

Financial Information
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The Original Financial Statements.

1.6. Vessels

(a) A copy of an up-to-date extract from the relevant Ship Registry (dated no earli-
er than 30 days of the proposed Utilisation Date) in respect of each ship com-
prising the Vessel evidencing the Borrower and Vessel Owner title to the Ves-
sel (showing no encumbrance other than as permitted by this Agreement).

(b) A copy of the Initial Valuation.
(c) All Insurance policies held by the Borrower and Vessel Owner in respect of the
Vessel.
(d) Evidence that the Insurance policies are effective in accordance with their
terms.
(e) Declaration of Class from the classification society DNV GL dated March 18,

2019 confirming completion of sea trials and all relevant sea trials tests except
. for voluntary class notations HC (E/3);

(f) A copy of the Ship Building Agreement..-. --— -~ -~ T
71‘ L,;.T.axr e T T T
(a) A copy of the VAT registration certificate of each Borrower.
-(b) A confirmation from the competent tax authority ;:onfirming that the Borrower
have no overdue tax liabilities (being not older than 15 days).
1.8. Legal opinions |
(a) A legal opinion issued by Wolf Theiss, legal advisers to the .Lender» as to Eng-

lish law, in a form acceptable to the Lender.

{b) A legal opinion issued by Wolf Theiss, legal advisers to the Lender as to Croa-
tian law, in a form acceptable to the Lender.

(c) A legal opinion issued by CMS, legal advisers to the Lender as to Dutch law, in
a form acceptable to the Lender.

(d) A legal opinion issued by Reeder and Simpson P.C., legal advisers to the
Lender as to the laws of the Marshall Islands, in a form acceptable to the Lend-
er. ’//___
1.9: Other documents and evidence - | '
(@  The Utilisation Request (which complies with this Agreement).
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Evidence that any other fees, and the costs and expenses (e.g: legal fees) then
due from the Borrower pursuant to Clause 10 (Fees) and Clause 15 (Costs and
expenses) have been paid or will be paid by the Borrower by the first Utilisation

‘Date.

A copy of any other Authorisation or other document, opinion or assurance

which the Lender (acting reasonably) considers to be necessary (if it has noti-
fied the Obligors 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 34.2 (Service of process) where this is required.
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SCHEDULE 2B

CONDITIONS PRECEDENT FOR TRANCHE B

The Borrower shall provide to the Lender evidence acceptable to the Lender within 10
Business Days from the Signing Date:

(i)

(i)

(iv)

(v)

(vi)

(vii)

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
Vessel 1 between the Lender, the Existing Financing Lender and.the Borrower,
regarding the mortgage on the Vessel 1 has been duly registered and perfected
(i.e., that the pre-registration has been validly justified), and as a consequence
that the Mortgage Agreement between the Lender and the Borrower is regis-
tered in the first rank in the mortgage amount of up to EUR 33,000,000, in-
creased for the relevant interests and costs, including the original of the decree
on registration of the mortgage with the Ship Registry;

evidence that the Agreement on Subordination of Mortgage Priority Ranking on
Vessel 2 between the Lender, the Existing Financing Lender and the Vessel
Owner 2, regarding the mortgage on the Vessel 2 has been duly registered and
perfected (i.e., that the pre-registration has been validly justified), and as a
consequence that the Mortgage Agreement between the Lender and-the-Bor--- - -~ 7"~

_rower._is-registered-in~the’ first Tank in the kmortgage amount of up to EUR__
33,000,000, increased-for-the-relevant-interests and costs, including the original

of the decree on registration of the mortgage with the Ship Registry;

evidence that the mortgage of the Existing Financing Lender over the Vessel 1,
as a security for liabilities up to the amount of EUR 33,000,000, increased for
the relevant interests and costs, has been duly deleted from the Ship Registry,
including the original of the decree on deletion of the mortgage from the Ship
Registry;

evidence that the mortgage of the Existing Financing Lender over the Vessel 2,
as a security for liabilities up to the amount of EUR 33,000,000, increased for
the relevant interests and costs, has been duly deleted from the Ship Registry,

including the original of the decree on deletion of the mortgage from the Ship

Registry;

the original debenture note, issued by the Borrower, in favour of the Existing
Financing Lender, in a form of a solemnized document (in Croatian: solem-
nizirana isprava), has been returned to the Borrower and destroyed;

the original debenture note, issued by the company DIV GRUPA d.o.0., in fa-

vour of the Existing Financing Lender, in a form of a solemnized document_(in———-———-
Croatian:_solemnizirana-isprava); has-beer Téturned to the company DIV GRU-

PA d.o.o. and destroyed,

the original debenture note, issued by the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0., in favour of the Exist-
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ing Financing Lender, in a form of a solemnized document (in Croatian: solem-
nizirana isprava), has been returned to the company BRODOSPLIT-
BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0. and destroyed:;

evidence of notification by the Existing Financing Lender and the Borrower to
the relevant insurer (i.e., issuer of each relevant Insurance policy insuring risks
related to the Vessel 1), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposes
between the Existing Financing Lender and the Borrower, duly acknowledged
by the relevant insurer;

evidence of notification by the Existing Financing Lender and the Vessel Owner
2 to the relevant insurer (i.e., issuer of each relevant Insurance policy insuring
risks related to the Vessel 2), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposes
between the Existing Financing Lender and the Vessel Owner 2, duly acknowl-
edged by the relevant insurer; ’

evidence of notification by the Existing Financing Lender and the Vessel Owner
3 to the relevant insurer (i.e., issuer of each relevant Insurance policy insuring
risks related to the Vessel 3), on the termination of the assignment of insurance
claims established under the Agreement on Assignment for Security Purposes
between the Existing Financing Lender and the Vessel Owner 3, duly acknowl|-
edged by the relevant insurer;

evidence of notification by the Existing Financing Lender. and the Borrower to
the Purchaser, on the termination of the assignment of contractual claims es-
tablished under the Agreement on Assignment for Security Purposes between
the Existing Financing Lender and the Borrower, duly acknowledgerd by the
Purchaser, or if such acknowledgment cannot be obtained, evidence that the
delivery of the notification has been duly made,

If, solely for the reason that the Existing Financing Lender refuses to enter into the
Agreements on Subordination of Mortgage Priority Ranking as set out in item 1.3 (e) and
(f) of SCHEDULE 2A, and as a result thereof the conditions subsequent set out in item
(a)(i) and (a)(ii) of this SCHEDULE 2B, cannot be satisfied, the following conditions sub-
sequent shall apply (and for the avoidance of doubt conditions subsequent listed under
items (a)(i) and (a)(ii) of this SCHEDULE 2B should not be further considered):

(M

(ii)

evidence that the first ranking mortgage established under the Mortgage
Agreement between the Lender and the Borrower on establishment of the first
ranking mortgage over the Vessel 1, as a security for Secured Liabilities, up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fully effective; '

evidence that the first ranking mortgage established under the Mortgage
Agreement between the Lender and the Borrower on establishment of the first
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ranking mortgage over the Vessel -2, as a security for Secured Liabilities, up to
the amount of EUR 33,000,000, increased for the relevant interests and costs,
has become fully effective. ’

—————
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SCHEDULE 2C

CONDITIONS SUBSEQUENT

(a) The Borrower shall provide to the Lender evidence acceptable to the Lender
(i) within 5 Business Days from the Utilisation Date of Tranche A:

- the original copy of each Insurance policy securing risks related to the Ves-
sel 1, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee, has been handed to the Lender by the Borrower;

- the original copy of each Insurance policy securing risks related to the Ves-
sel 2, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee or designated as second loss payee, has been handed to the
Lender by the Vessel Owner 2,

- the original copy of each Insurance policy securing risks related to the Ves-
sel 3, evidencing the Lender being designated as first loss payee (in Croa-
tian: vinkulacija) and the Existing Financing Lender being deleted as first
loss payee or designated as second loss payee, has been handed to the
Lender by the Vessel Owner 3;

(ii) within 30 days from the Signing Date:

- evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of the first ranking mortgage over the Vessel 3,
as a security for Secured Liabilities, up to the amount of EUR 33,000,000,
increased for the relevant interests and costs, has been duly registered with
the relevant Ship Registry (finally and binding, not subject to possible ap-
peals);

- evidence that the Mortgage Agreement between the Lender and the Vessel
Owner 3 on establishment of third ranking mortgage over the Vessel 3, up
to the amount of EUR 17.000.000,00 increased for the relevant interests
and éosts, has been duly registered with the relevant Ship Registry and
perfected (finally and binding, not subject to possible appeals);

- evidence that the mortgage of the Existing Financing Lender over the Ves-
sel 3, as a security for liabilities up to the amount of EUR 33,000,000, in-
creased for the relevant interests and costs, has been duly deleted with the
relevant Ship Registry and perfected (finally and binding, not subject to
possible appeals).
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SCHEDULE 3
UTILISATION REQUEST*

From: BRODOGRADEVNA INDUSTRIJA SPLIT, dionic¢ko drustvo
To: VTB BANK (EUROPE) SE

Dated: [®] 2019

Dear Sirs,

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo — EUR 50,000,000 Facility Agree-
ment
dated [®] 2019 (the Agreement)

1. We refer to the Agreement. This is the Utilisation Request. Terms defined in the 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:

Proposed Utilisation Date: _______[®] (or, if-that-is not-a-Business Day, the next

R . Business Day)

Amount: € [®], or, if less, in each case the available
[Tranche A Commitment] or [Tranche B Com-
mitment].

Tranche: _ ~ [Tranche A] or [Tranche B]

3. We confirm that on the date of this Utilisation Request:
(i) each condition specified in Clause 4.2 (Further conditions precedent) is
satisfied;
(i) representations from Clause 17. (Representations) and undertakings

from Clause 18. (Information undertakings) 19. (General undertakings)
and 20 (Vessel undertakings) are still existing and valid; and

(iii) the requirement from Clause 20.9 (Minimum loan to value covenant) is
satisfied.
4, The proceeds of all Loans should be credited to:
ﬂ(L)i_;_i“rJ_case,,of_Tranche-A:—[reIevant'Ac‘c’éDﬁt’a‘s’sEtm the Pay-Off Let-
T ter]

4 Not restated
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(ii) in case of Tranche B to the account of Polar Expedition held with the
Existing Lender, according to the following account details:
Bank: Zagrebacka Banka d.d. _ :
IBAN: HR 64.2360 0001 1027 1364 8
SWIFT: ZABAHR2X

5. The purpose of the Loan under each Tranche is as set out in Clause 3 (Purpose) of the
Agreement. '
6. This Utilisation Request is irrevocable.

Yours faithfully,

authorised signatory for
BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
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SCHEDULE 4
FORM OF TRANSFER CERTIFICATE

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")
Dated: [@]

VTB BANK (EUROPE) SE - EUR 50,000,000 Facility Agreement
dated 12 April 2019 and amended and restated on 11 October 2019 and ___ April 2021 (the
. Agreement)

7. We refer to the Agreement. This is a Transfer Certificate. Terms defined in the Agreement
have the same meaning in this Transfer Certificate unless given a different meaning in this
Transfer Certificate. :

8. We refer to Clause 22:

(b) The Existing Lender and the New Lender agree to the Existing Lender transfer-
ring to the New Lender by novation and in accordance with Clause 22 all of the
Existing Lender's rights and obligations under the Agreement and the other Fi-
nance Documents which relate to that portion of the Existing Lender's an_wrplti' .
ment and participation_in_Loans--under-the "Agreement “as specified in the

U

——- = T 7T 77777 Schedule. I —
_“/_‘,_4_,’__—— —_—
(c) The proposed Transfer Date is [®].
(d) The Facility Office and address, fax number and attention details for notices of
the New Lender.for the purposes of Clause 26.2 (Addresses) are set out in the
Schedule.
9. The New Lender expressly acknowledges the limitations on the Existing Lender's obliga-

tions set out in Clause 22.

10. This Transfer Certificate 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 Transfer
Certificate.

11.  This Transfer Certificate and any non-contractual obligations arising out of or in connection
with it are governed by English law.

12. This Transfer Certificate has been entered into on the date stated at the beginning of this
Transfer Certificate.

Note: The execution of this Transfer Certificate may not transfer a proportionate share-of—
the Existing Lender's-interest-inthe 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. ’

(@)

(b)

SCHEDULE 5
LIST OF EXISTING SECURITY

First ranking mortgage registered in favor of the Existing Financing Lender over Vessel 1
securing the amount of EUR 33,000,000 increased for applicable interest, fees and costs;

First ranking mortgage Existing Fina'ncing Lender over Vessel 2 securing the amount of
EUR 33,000,000 increased for applicable interest, fees and costs;

First ranking mortgage Existing Financing Lender over Vessel 3 securing the amount of
EUR 33,000,000 increased for applicable interest, fees and costs;

Insurance policy securing risks related to the Vessel 1, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija),

Insurance policy securing risks related to the Vessel 2, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija);

Insurance policy securing risks related to the Vessel 3, with first loss payee designation in
favor of the Existing Financing Lender (in Croatian: vinkulacija);

Claims assignment, whereby the Borrower has assigned its rights and receivables under
the Ship Building Agreement in favour of the Existing Financing Lender,

Insurance policies proceeds assignments, whereby the Borrower and/or the relevant in-
sured entities have assigned their rights under the insurance policies securing Vessel 1,
Vessel 2 and Vessel 3 in favour of the Existing Financing Lender,;

Debenture Note, issued by the Borrower, securing the amount of EUR 33,000,000 in-
creased for applicable interest, fees and costs, notarisation number OV-1837/2018;

Debenture Note, issued by DIV GRUPA d.o.o., securing the amount of EUR 33,000,000
increased for applicable interest, fees and costs, number OV-1836/2018; and

Debenture Note, issued by BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKA-
TA d.o.0., securing the amount of EUR 33,000,000 increased for applicable interest, fees
and costs, number OV-1838/2018.
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Agreed form — Provided separately
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EXISTING FINANCIAL SECURITY

Agreed form ~ Provided separately
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SCHEDULE 8
LIST OF SECURITY DOCUMENTS

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document (in Croatian: sol-
emnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
33,000,000, increased for the relevant interests, fees and costs:

Mortgage Agreement between the Lender and the Borrower on establishment of mort-
gage over the Vessel 1, concluded in a form of a solemnized document (in Croatian: sol-
emnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
33,000,000, increased for the relevant interests, fees and costs; ’

Mortgage Agreement between the Lender and the Vessel Owner 2 on establishment of
mortgage over the Vessel 2, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava), as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs; . o e -

- - “Mortgage Agreement between the Lender and the Vessel Owner.3 on-establishment-of

—»—fmortgage-over*th’e’Ve’séél'3,~vVhereBTQgnatures have been duly notarised, as a security
for Secured Liabilities, up to the amount of EUR 17,000,000, increased for the relevant
interests, fees and costs;

Mortgage Agreement between the Lender and the Vessel Owner 3 on establishment of
mortgage over the Vessel 3, whereby signatures have been duly notarised, as a security
for Secured Liabilities, up to the amount of EUR 33,000,000, increased for the relevant
interests, fees and costs;

Share Pledge Agreement between the Lender and the Shareholder on the first ranking
pledge over the Shares in the Borrower, concluded in a form of a solemnized document
(in Croatian: solemnizirana isprava), as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Borrower
on assignment of claims arising in relation to the Ship Building Agreement and the Insur-
ance Proceeds in respect to Vessel 1, as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 2 on the assignment of Insurance Proceeds in respect to Vessel 2, as a security

for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant

interests andcosts; """

-Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 3 on assignment of Insurance Proceeds in respect to Vessel 3, as a security for

119




(k)

U]

(m)

(n)
(o)

(p)

(q)

(r)

(s)

(t)

Execution Version

Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant in-
terests, fees and costs;

Debenture Note, allowing direct enforcement over all accounts and assets of the Bor-
rower, granted by the Borrower in favour of the Lender, in a form of a solemnized docu-
ment (in Croatian: solemnizirana isprava), as a security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and costs;

Debenture Note, allowing direct enforcement over all accounts and assets of the compa-
ny DIV GRUPA d.o.0., granted by the company DIV GRUPA d.o.o. in favour of the Lend-
er, in a form of a solemnized document (in Croatian: solemnizirana isprava), as a securi-
ty for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rele-
vant interests, fees and costs;

Debenture Note, a"owing direct enforcement over all accounts and assets of the compa-
ny BRODOSPLIT-BRODOGRADILISTE _SPECIJALNIH OBJEKATA d.o.o., granted by
the company BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0. in
favour of the Lender in a form of a solemnized document (in Croatian: solemnizirana is-
prava), as a security for Secured Liabilities, up to the amount of EUR 50,000,000, in-
creased for the relevant interests, fees and costs;

Insurance policy sec{Jring risks related to the Vessel 1, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija);

Insurance policy securing risks related to the Vessel 2, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija); and

Insurance policy securing risks related to the Vessel 3, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija) and the Insurance policy securing risks
related to the Vessel 3, with second loss payee designation in favour of the Lender (in
Croatian: vinkulacija),

New Insurance policy securing risks related to the Vessel 3, with first loss payee desig-
nation in favour of the Lender (in Croatian: vinkulacija);

Security Confirmation Agreement between the Lender, the Borrower and the Vessel
Owner 1 for confirmation of mortgage agreements and assignment for security purposes
in relation to the Vessel 1, concluded in a form of a solemnized document (in Croatian:
solemnizirana isprava); ’

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 1 on assignment of claims arising in relation to the new Ship Building Agreement
dated 5 July 2019 between the Borrower as builder and the Vessel Owner 1 as the buyer
of the Vessel 1, as a security for Secured Liabilities, up to the amount of EUR
50,000,000, increased for the relevant interests, fees and costs;

Agreement on Assignment for Security Purposes between the Lender and the Vessel
Owner 3 on assignment of claims arising in relation to the new Insurance policy, as a se-
curity for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the rel-
evant interests, fees and costs;
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Agreement on Authorization of Vessel Sale between the Lender, the Borrower and the
Vessel Owner 1, authorizing the Lender to execute the sale process of the Vessel 1 act-
ing in the name and for the benefit of the Vessel Owner 1;

Personal Guarantee of Mr. Tomislav Debeljak as the Ultimate Beneficial Owner of the
Borrower; :

Share Pledge Agreement between the Lender, the Borrower and DIV GRUPA d.0.0. on
the first ranking pledge over the shares in the company DIV CRUISES d.o.0., concluded
in a form of a solemnized document (in Croatian: solemnizirana isprava), as a security
for Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant
interests, fees and costs;

Share Pledge Agreement between the Lender and DIV GRUPA d.o.0. on the first ranking
pledge over the shares in the company DIV BRODOGRADNJA d.0.0., concluded in a

form of a solemnized document (in Croatian: solemnizirana isprava), as a security for -

Secured Liabilities, up to the amount of EUR 50,000,000, increased for the relevant in-
terests, fees and costs;

Share Pledge Agreement between. the Lender and BRODOSPLIT-PLOVIDBA d.o.0. on
the first ranking pledge over the shares in the Vessel Owner 1, as a security for Secured
Liabilities, up to- the amount of EUR 50,000,000, increased for the relevant interests,

fees and costs; _ o ] -

‘Share f Pledge Agreement between the Lender and_BRODOSPLIT-PLOVIDBAd.0/0. on

-the~first Tanking pledge over ver the shares in the Vessel Owner 2, as a security for Secured

Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,
fees and costs;

Share Pledge Agreement between the Lender and BRODOSPLIT-PLOVIDBA d.0.0. on
the first ranking pledge over the shares in the Vessel Owner 3, as a security for Secured
Liabilities, up to the amount of EUR 50,000,000, increased for the relevant interests,
fees and costs.

Deed of confirmation in respect of personal guarantee of Mr. Tomislav Debeljak as the
Ultimate Beneficial Owner of the Borrower.

Deed of confirmation in respect to the share pledge agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.o.o0. on the first ranking pledge over the shares in the Ves-
sel Owner 1, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs.

Deed of confirmation in respect to the share pledge agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over the shares in the Ves-
sel Owner 2, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,
increased for the relevant interests, fees and costs (in the agreed form).

Deed of cornfirmation in respect to the share pledge agreement between-the-Lender-and—

. -BRODOSPLIT-PLOVIDBA d.0.0. on the first ranking pledge over the shares in the Ves-

sel Owner 3, as a security for Secured Liabilities, up to the amount of EUR 50,000,000,

‘increased for the relevant interests, fees and costs.
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SCHEDULE 9
FORM OF COMPLIANCE CERTIFICATE

To: VTB Bank Europe SE as Lender .
From: DIV GRUPA d.o.o0.

BRODOGRADEVNA INDUSTRIJA SPLIT, dionicko 'druétvo
Dated: [ 120[ ]

Dear Sirs

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni€ko drustvo -
EUR 50,000,000 Facility Agreement
dated 12 April 2019 and as amended and restated on 11 October 2019, 12 April 2021 and
12 October 2021 (the Agreement)

1. We refer to the Agreement. This is a Compliance Certificate. Terms defined in the
Agreement have the same meaning when used in this Compliance Certificate unless
glven a different meaning in this Compliance Certificate.

2, We confirm that the Current Ratio is [ ] in respect of the Quarter Date fallingon [ ].
3. [We confirm that no Default is continuing.]*
SIGNEA. e e

Director Director

of of

DIV Grupa d.o.o. DIV Grupa d.o.0.

We hereby confirm and certify the above statements under paragraph 2 above to be true and cor-
rect: '

[for and behalf of

122



SIGNATURE PAGE®
TO THE UP TO EUR 50,000,000 FACILITY AGREEMENT

5 Not restated
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THE BORROWER

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
By: |

Address: Put Supavla 21, Split, Croatia

Fax:

Attention:
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THE GUARANTORS

DIV GRUPA D.O.0.

By:
Address: Bobovica 10/A Samobor, Croatia

Fax:

Attention:

Execution Version
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BRODOSPLIT-BRODOGRADILIéTE SPECIJALNIH OBJEKATA d.o.o0.

By:

Address: Put Supavla 21, Split, Croatia
Fax:

Attention:
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THE LENDER
VTB BANK (EUROPE) SE

By:

By:

Address: Rusterstrale 7-9, 60325 Frankfurt am Main, Germany

Email: Loans.Administration@vtb.eu

Attention: Loan Administration

Execution Version
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SIGNATURE PAGE
TO THE AMENDMENT AND RESTATEMENT AGREEMENT




THE BORROWER

EXECUTED AS A DEED by
BROD'OGRADEVNA INDUSTRIJA SPLIT,
dionicko drustvo

— e S e e

acting by

Print signatory’s name: JBMISLHY  DEBE( Ak

Title: DIRECTEE




THE GUARANTORS

EXECUTED AS A DEED by
DIV GRUPA D.0.0:

b

Signatureé

—— e e

acting by

Print signatory's name: _ TSHISLAV "DEBEL AL

Title: DBiRECTDE



EXECUTED AS A DEED by
BRODOSPLIT-BRODOGRADILISTE -
SPECIJALNIH OBJEKATA d.o.0.

Signature %(

— e N e e e

actiné‘ by

Print signatory’s name: _TioMiSiv  DeB ey Ak

Title: BRECTHE

=



EXECUTED AS A DEED by
XB AHTS HERO SHIPPING, INC.

N

Signdture

N e e e N e

acting by

Print signatory’s name: g?""{'i’) CRRECK/
3

Title: DT €




THE LENDER

VTB BANK (EUROPE) SE

By:7‘ . ~
Iy
Heado !/ I,.e e ds e -
FReg,otor /' Ka
8lory R,y Division Head of Legal
By: Porting Executive Director

Address: RUSvterstraBe 7-9, 60325 Frankfurt am Main, Germany
Email: Loans.Administration@vtb.eu

Attention: Loan Administration
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