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OIB: 85821130368 . F _{F"ANC';iKSAPL‘l‘fENC"A
Mazuraniéevo 3etaliste 24b - o o1
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PRIJAVA TRAZBINE VJEROVNIKA U PREDSTECAJNOM POSTUPKU

PODACI O VJEROVNIKU:

Ime 1 prezime / tvrtka ili naziv DIV GRUPA d.o.0.
OIB 33890755814

Adresa / sjediSte Bobovica 10/A, 10430 Samboor

PODACI O DUZNIKU:

Ime i prezime / tvrtka ili naziv BRODOSPLIT D.D.
OIB 18556905592

Adresa / sjediste PUT SUPAVLA 21, 21000 SPLIT

PODACI O TRAZBINI:

Pravna osnova traZzbine (npr. ugovor, odluka suda ili drugog tijela, ako je u tijeku sudski
postupak oznaku spisa i naznaku suda kod kojeg se postupak vodi)

1. jamac po Ugovoru o kreditu od 12.04.2019. godine, dodatku br 1 Ugovora od
11.10.2019., dodatku br 2 Ugovora od 12.04.2021., dodatku br 3 Ugovora od
12.10.2021. i dodatku br 4 Ugovora od 12.01.2022. sklopljenim izmedu Brodosplit
d.d. i VIB BANK (EUROPE) SE, Rusterstrase 7-9, 60325 Frankfurt am Main,
Germany,

Iznos dospjele trazbine 0,00 (kn)
Glavnica 417.064.452,21 (kn)

Kamate (kn)
Iznos traZbine koja dospijeva nakon otvaranja predsteajnog postupka 417.064.452,21 (kn)

Dokaz o postojanju trazbine (npr. racun, izvadak iz poslovnih knjiga)

Obi¢na zaduinica'OV-2382/2019 od 16.04.2019.




2. jamac po za dobavljaca DNV Adriatica d.o.0. raéunima br. M-EB-GCA 2070300 od
13.08.2020., 410010334915 od 16.03.2021.1 100010063119 od 14.05.2019.

Iznos dospjele trazbine 2.649.119,85 (kn)
Glavnica 2.649.119,85 (kn)

Kamate (kn)
Iznos trazbine koja dospijeva nakon otvaranja predste¢ajnog postupka (kn)

Dokaz o postojanju trazbine (npr. racun, izvadak iz poslovnih knjiga)

Obicne zaduznice OV-2799/20202, OV-2818/2021, OV-2819/2021 od 04.06.2021.. ra¢uni br.
M-EB-GCA 2070300 od 13.08.2020., 410010334915 od 16.03.2021.1 100010063119 od
14.05.20109.

PODACI O RAZLUCNOM PRAVU:
Pravna osnova razluénog prava

Dio imovine na koji se odnosi razlu¢no pravo

Iznos trazbine (kn)

Razluni vjerovnik odrice se pfava na odvojeno namifenje ODRICEM / NE ODRICEM

Razlu¢ni vjerovnik pristaje da se odgodi namirenje iz predmeta na koji se odnosi njegovo
razlu¢no pravo radi provedbe plana restrukturiranja PRISTAJEM / NE PRISTAJEM

PODACI O IZLUCNOM PRAVU:
Pravna osnova izlu¢nog prava

Dio imovine na koji se odnosi izluéno pravo

[zlu¢ni vjerovnik pristaje da se izdvoji predmet na koji se odnosi njegovo izluéno pravo radi
provedbe plana restrukturiranja PRISTAJEM / NE PRISTAJEM

Mjesto i datum
Zagreb, 17.06.2022.

@ﬂ?’ Fﬁpﬂd 0.0.

10430 SAM@®BOR, Bobovica 10/A
Tel. 01 3377, 00, Fax. 01 3376-155
4 0O1B333830755814
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Obrazac zaduznice — stranica 1.
ZADUZNICA

DuZnik: Tvrtka ili skraéena tvrtka/naziv/ime i prezime: DIV GRUPA d.o.0.

Sjedidte/mjesto i adresa: Grad Samobor, Bobovica 10a,10430 Saniobor

OIB: 33890755814

DAJE SUGLASNOST

Da se radi naplate traZbine Vjerovnika: Tvrika ili skracena tvrtka/naziv/ime i prezime: DNV Adriatica d.o.0.

Sjediste/mjesto i adresa: Grad Rijeka, RuZiceva 32 ,51000 Rijeka

u iznosu od{1}: 180.767,09 kn (stoosamdesetisu¢ascdamstosezdesetsedam kuna i devet lipa)

uvedano za[2]: bez uvecanja

sa zateznom kamatom po stopi od[31]: 7,75%

a koja tete od dana dospijeca odredenog od strane vierovaika prilikom padnodenja zaduznice na naplatu, do namirenja, zaplijene svi
ra€uni koje ima kod banaka te da se novac s tih ratuna, u skladu s izjavom sadrzanom u ovoj zaduznici, isplacuje vjerovniku.

Vijerovnik je ovladten sam odrediti opseg ili vrijeme ispunjenja tra¥bine prilikom podno$enja zaduZnice na naplaty, odnosno u prijedlogu
2a provedbu ovrhe ili prijedlogu za ovrhu.

Ova zaduZnica izdaje se u jednom primjerku i ima ucinak rjesenja o ovrsi kojim se zapljenjuje traZbina po radunu i prenosi na
ovrhovoditelja po proteku roka od 60 dana od dana kada je isprava dostavljena Financijskoj agenciji (u daljnjem tekstu: Agencija), ako
Agencija u tom roku ne zaprimi drukgiju odfuku suda,

Na ovoj zaduZnici ili u dodatnim ispravama uz ovu zaduZnicu, istodobno kad i du2nik ili naknadno, obvezu prema vjerovniku mogu
preuzeti i druge osobe u svojstvu jamaca plataca, davanjem pisane izjave koja je po svojem sadraju i obliku ista s izjavom duZnika.

Ovu zaduZnicu Agenciji dostavlja vjerovnik u izvorniku s udincima dostave sudskog rjeZenja o ovrsi izravno, putem davatelja postanskih
ustuga preporudenom postanskom posiljkom s povratnicom neposrednom dostavom ili preko javnog biljeznika.

Vjerovnik moZe svoja prava iz ove zaduZnice prenositi ispravom na kojoj je javno ovjerovljen njegov potpis na druge osobe, koje u tom
slutaju stje€u prava koja je po ovoj zadu2nici imao vjerovnik.

Na temelju isprava iz Slanka 214. stavak 1. i 2. Ovrinog zakona, vjerovnik moZe po svom izboru zahtijevati na nacin propisan Ovrinim
zakonom od Agencije naplatu svoje trazbine od duZnika ili jamaca plataca, ili i od duznika i jamaca plataca.

Vjerovnik moZe od Agencije zahtijevati da mu vrati ovu zaduZnicu ako njegova traZbina nije u cijelosti namirena. U tom ¢e slugaju
Agencija naznatiti na ovoj zaduZnici iznos trotkova, kamata i glavaice koji je napladen. Ako je vjerovnik u cijelosti namirio sv

aju
traZbinu prema ispravi iz ¢lanka 214. stavak 1. i 2. Ovr3nog zakona, Agencija éc obavijestiti 0 tome duznika ili Jjameca platea i na njegov
mu je zahijev predati.

Isprave iz &lanak 214. stavka 1. i 2. OvrSnog zakona im

aju svojstvo ovrinih isprava na temelju kojih se moZe traZiti ovrha protiv
duZnika ili jamaca plataca na drugim predmetima ovrhe.

Duznik odnosno jamac platac je suglasan i pristaje da mu Javni biljeznik, nakon potvrde, izda izvomi!( ove zaduZnice u skladu s

odredbom ¢lanka 30. stavak 2 Zakona o javnom biljeznidtvu (»Narodne novinex, broj 78/93., 29/94,, 162?91’., 16/07., 75/09, 120/16.)

Mijesto i datum izdavanja mika

POlA'i!j
Y
i‘! d
|
\
[1LJNapomena: lznos trazbine upisuje se brojkom i slovima. Ostali brojevi i datumi upisuju se samo brovima, Rodeno ime i datum
rodenje se ne upisuju. Prazna mjesta u tekstu nije potrebno popuniti crtama.
Upisati trazbinu u kunama ili u kunama uz valutnu klauzulu ili u stranoj valuti, brojkom i slovima
[2] Upisati ugovorne kamate i ostale sporedne tra2bine ako ih ima, ili upisati rije&i nbez uveéanjac
[3] Upisati stopu zatczne kamate

Split, 04.06.2021.




Obrazac zaduZnice — stranica 2!

Jamac platac: Tvrtka ili skracena tvrtka/nazivime i prezime:

SjediSte/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate traZbine vjerovnika iz ove zaduZnice zaplijene svi moji ratuni kod banaka te da se novac s tih rafuna, u
skladu s mojom izjavom sadrZanom u ovoj zaduZnici, isplacuje vjerovniku. e

Mijesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skraéena tvrtka/naziviime i prezime:

PONIL ‘ R

Sjediste/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate traZbine vjerovnika iz ove zaduznice zaplijene svi moji ratuni kod banaka te da se novac s tih raduna, u
skladu s mojom izjavom sadrZanom u ovoj zaduznici, isplacuje vjerovniku,

Mjesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skracena tvrtka/naziv/ime i prezime:

Sjediste/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovaika iz ove zaduznice zaplijene svi moji raCuni kod banaka te da se novac s tih raduna, u
skladu s mojom izjavom sadrZanom u ovoj zaduZnici, ispla¢uje vjerovaiku.

Mjesto i datum izdavanja: Potpis jamca platca:

—_—
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%ﬂgas Obrazac zaduznice — stranica 3.

REPUBLIKA HRVATSKA
Javni biljeZnik
llija $ari¢
Split, Hrvatske bratske zajednice 3a

Paslovni broj: OV-2799/2021
Ja, javni biljeznik Dija Sari¢, Split, Hrvatske bratske zajednice 3a, potvrdujem da je stranka:

DIV GRUPA d.o.0., MBS 080127368, OIB 33890755814, Samobor, Bobovica 10/A, zastupano po
predsjednik uprave TOMISLAV DEBELJAK, OIB 09971916975, BREGANA, VLADIMIRA

.NAZORA 32, &iju sam istovjetnost utvrdio uvidom u osobnu iskaznicu br. 114664409 PP Samobar, .. .{|.... .
ovladtenje za zastupanje utvrdeno je uvidom u sudski registar elektronickim putem na danasnji dan,
kao duznik

podnijela prednju privatnu ispravu: ZADUZNICA od 04.06.2021. na potvrdu.

Potvrdujem da sam prednju privatnu isp.ravu ispitao i utvrdio da ona po svom obliku odgovara
propisima o javnobiljeZnickim ispravama, a po svom sadrZaju propisima o sadr¥aju ovrinog
javnobiljeznitkog akta.

Sudioniku pravnog posla sam ispravu progitao te ga upozorio da potvrdena privatna isprava ima
snagu ovrinog javnobiljeZnickog akta. Sudionik izjavljuje da prihvaéa pravne posljedice koje iz toga
proizlaze za njega i da to odgovara njegovoj volji.

I s R e A 158

JavnobiljeZni¢ka nagrada zaraCunata po &l. 8. Pravilnika o naknach 1ﬁagrad1 javnih biljeZnika u
ovrSnom postupku u iznosu od 175,00 kn uveéana za PDV 1znosu od‘43 7-5‘~k.u.

fran o)

Split, 04.06.2021.

za javnog biljezniks
Javnobiljeznicld prisjedaniy
Matijana Paradsil
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Obrazac zaduznice — stranica 1.
ZADUZNICA

Duznik: Tvrtka ili skra¢ena tvrtka/naziv/ime i prezime: DIV GRUPA d.o.0.

Sjediste/mjesto i adresa: Grad Samobor, Bobovica 10a,10430 Samobor

OIB: 33890755814

DAJE SUGLASNOST

Da se radi naplate tratbine Vjerovnika: Tvrtka ili  skradena  tvrtka/naziviime i prezime: DNV  Adriatica
d.o.o.

Sjediste/mjesto i adresa: Grad Rijeka, Ruzideva 32, 51000 Rijeka

uiznosu od[1]: 567.932,50 kn (petsto3ezdesetsedamtisucadevetstotridesetdvije kune i pedeset lipa)

uveéano zaf2}]: bez uvecanja

sa zateznom kamatom po stopi od[3]: 7,75%,

a koja teke od dana dospijeéa odredenog od strane vjerovnika prilikom podno3enja zaduZnice na naplatu, do namirenja, 2aplijene svi
ratuni koje ima kod banaka te da se novac s tih raduna, u skladu s izjavom sadrzanom u ovaj zaduZnici, isplacuje vjerovniku,

Vjerovnik je ovlasten sam odrediti opseg ili vrijeme ispunjenja trazbine prilikom podno3enja zaduznice na naplatu, odnosno u prijedlogu
2a provedbu ovrhe ili prijedlogu za ovrhu.

Ova z2aduZnica izdaje sc u jednom primjerku i ima uZinak rjeSenja o ovrsi kojim se zapljenjuje tra?bina po radunu i prenosi na
ovrhovoditelja po proteku roka od 60 dana od dana kada je isprava dostavljena Financijskoj agenciji (u daljnjem tekstu: Agencija). ako
Agencija u tom roku ne zaprimi druk&iju odluku suda. .

Na ovoj zaduZnici ili u dodatnim ispravama uz ovu zaduZnicu, istodobno kad i duznik ili naknadno, obvezu prema vjerovniku mogu
preuzeti i druge osobe u svojstvu jamaca plataca, davanjem pisane izjave koja je po svojem sadr¥aju i obliku ista s izjavom du2nika.

Ovu zaduZnicu Agenciji dostavlja vjerovnik u izvorniku s ugincima dostave sudskog rjeSenja o ovrsi izravno, putem davatelja po3tanskih
usluga preporudenom postanskom posiljkom s povratnicom neposrednom dostavom ili preko javnog biljeznika.

Vjerovnik moZe svoja prava iz ove zaduZnice prenositi ispravom na kojoj Je javao ovjerovijen njegov potpis na druge osabe, koje u tom
slu¢aju stjetu prava koja je po ovoj zaduZnici imao vjerovnik.

Na temelju isprava iz &lanka 214. stavak 1. i 2. Ovi3nog zakona, vjerovnik moZe po svom izboru zahtijevati na na&in propisan Ovrénim
zakonom od Agencije naplatu svoje trazbine od duZnika ili jamaca plataca, ili i od duznika i Jjamaca plataca.

Vjerovnik moZe od Agencije zahtijevati da mu vrati ovu zaduZnicu ako njegova trazbina nije u cijelosti namirena. U tom ¢e sludaju
Agencija naznatiti na ovoj zaduZnici iznos troSkova, kamata i glavnice koji je naplacen. Ako je vierovnik u cijelosti namirio svoju
trazbinu prema ispravi iz ¢lanka 214. stavak 1. i 2. OvrSnog zakona, Agencija ée obavijestiti o tome duZnika ili Jjamca platca i na njegov
mu je zahtjev predati.

Isprave iz Slanak 214. stavka 1. i 2. Ovrdnog zakona imaju svojstvo ovidnih isprava na temelju kojih se moZe traZiti ovrha protiv
duZnika ili jamaca plataca na drugim predmetima ovrhe.

Duznik odnosno jamac platac je suglasan i pristaje da mu javni biljeznik, nakon potvrde, izda izv n‘ik ove zaduznice u skladu s
odredbom ¢lanka 50. stavak 2 Zakona o javrom biljezniStvu (»Narodne novine, broj 78/93., 29/94., 162 T.. 16/07., 75/09, 120/16.)

Miesto i datum izdavanja

Potpis duznika

(wily E

Split, 04.06.2021.

AN ‘3.:4'

Pt

{1]Napomena: Iznos trazbine upisuje se brojkom i slovima. Ostali brojevi i datumi upisuju se samo brovima. Rodeno ime i datum
rodenje se ne upisuju. Prazna mjesta u tekstu nije potrebno popuniti crtama.

Upisati traZbinu u kunama ili u kunama uz valutnu klauzulu ili v stranoj valuti, brojkom i slovima

[2] Upisati ugovorne kamate i ostale sporedne trazbine ako ih ima, ili upisati rije¢i »bez uveéanjac

[3] Upisati stopu zatezne kamate




Obrazac zaduZnice — stranica 2.

Jamac platac: Tvrtka ili skradena tvrtka/naziv/ime i prezime:

SjediSte/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji raduni kod banaka te da se novac s tih ratuna, u

_skladu s mojom izjavom sadrZanom u ovoj zaduZnici, isplacuje vjeravniku.

Mjesto i datum izdavanja: Potpis jamca piatca:

Jamac platac: Tvrtka ili skracena tvrtka/naziv/iime i prezime:

Sjedite/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji ratuni kod banaka te da se novac s tih raduna, u
skladu s mojom izjavom sadrzanom u ovoj zaduZnici, isplacuje vierovniku.

Mjesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skracena tvrtka/naziv/ime i prezime:

Sjedi3te/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji ratuni kod banaka te da se novac s tih raduna, u
skladu s mojom izjavom sadrzanom u ovoj zaduZnici. isplaéuje vierovniku.

Mjesto i datum izdavanja:

Potpis jamca platca:




s Obrazac zaduznice — stranica 3.

REPUBLIKA HRVATSKA
Javni biljeznik
Tlija Sari¢
Split, Hrvatske bratske zajednice 3a

Poslovni broj: OV-2818/2021
Ja, javni biljeznik Tlija Sari¢, Split, Hrvatske bratske zajednice 3a, potvrdujem da je stranka:

DIV GRUPA d.o.0., MBS 080127368, OIB 33890755814, Samobor, Bobovica 10/A, zastupano po
predsjednik uprave TOMISLAY DEBELJAK, OIB 09971916975, BREGANA, VLADIMIRA
NAZORA 32, ¢iju sam istovjetnost utvrdio uvidom u osobnu iskaznicu br. 114664409 PP Samobor,

“ovlastenje za zastupanje utvrdeno je uvidom u sudski registar elekironi&kim putem na dana¥nji dan, | T

kao duznik
podnijela prednju privatnu ispravu: ZADUZNICA od 04.06.2021. na potvrdu,

Potvrdujem da sam prednju privatnu ispravu ispitao i utvrdio da ona po svom obliku odgovara
propisima o javnobiljezni¢kim ispravama, a po svom sadrZaju propisima o sadrZaju ovrinog
javnobiljeznickog akta.

Sudioniku pravnog posla sam ispravu progitao te ga upozorio da potvrdena privatna isprava ima
snagu ovrSnog javnobiljeznikog akta. Sudionik izjavljuje da prihvaéa pravne posljedice koje iz toga
proizlaze za njega i da to odgovara njegovoj volji.

Javnobiljezniéka nagrada zaragunata po &l. 8. Pravilnika o-nakniadi i ngradi javnih biljeznika u
ovrsnom postupku u iznosu od 400,00 kn uveéana za PDV u iznosu dd__'JlQO{OO kn.

£

Split, 04.06.2021. ot

za javnog biljezZnika
javnobiljeznic¢ki prisje

Matijana Paradiil
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Obrazac zaduznice - stranica 1.
ZADUZNICA

DuZnik: Tvrtka ili skraéena tvrtka/naziv/ime i prezime: DIV GRUPA d.o.0.

Sjediste/mjesto i adresa: Grad Samobor, Bobovica 10a,10430 Samobor

OIB: 33890755814

DAJE SUGLASNOST

Da se radi naplale warbine Vjerovmika: Twvrtka ili skradena  tvrtkwhaziviime i prezime: DNV Adriatica
d.o.o.

Sjediste/mjesto i adresa: Grad Rijeka, Ruziéeva 32, 51000 Rijeka

OIB: 66958856391

U iznosu od(1]): 1.900.420,26 kn (jedanmilijundevetstotisuéacetiristodvadesetkunaidvadesetSest
lipa

uveéano za[2): bez uvecanja

sa zateznom kamatom po stopi od[3]: 7.75%.

a koja te€e od dana dospijeca odredenog od strane vjerovnika prilikom podno3enja zaduinice na naplatu, do namirenja, zaplijene svi
raluni koje ima kod banaka te da se novac s tih raduna, u skladu s izjavom sadrzanom u ovoj zaduznici, ispladuje vjerovniku,

Vjerovnik je ovlaSten sam odrediti opseg ili vrijeme ispunjenja trazbine prilikom podnoSenja zaduZaice na naplatu, odnosno u prijedlogu
za provedbu ovrhe ili prijedlogu za ovrhu.

Ova zaduZnica izdaje se u jednom primjerku i ima udinak rjedenja o ovrsi kojim se 2apljenjuje trazbina po raunu i prenosi na
ovrhovoditeja po proteku roka od 60 dana od dana kada je isprava dostavljena Financijskoj agenciji (u daljnjem tekstu: Agencija), ako
Agencija u tom roku ne zaprimi drukéiju odluku suda.

Na ovoj zaduZnici ili u dodatnim ispravama uz ovu zaduZnicu, istodobno kad i duznik ili naknadno, obvezu prema vjerovniku mogu
preuzeti i druge osobe u svojstvu jamaca plataca, davanjem pisane izjave koja je po svojem sadrZaju i obliku ista s izjavom duznika.

Ovu zaduZnicu Agenciji dostavlja vijerovnik u izvorniku s ugincima dostave sudskog rjeSenja o ovrsi izravno, putem davatelja poStanskih
usluga preporutenom podtanskom posiljkom s povratnicom neposrednom dostavom ifi preko javnog biljeznika.

Vjeravnik moZe svoja prava iz ove zaduZnice prenositi ispravom na kojoj je javno ovjerovljen njegov potpis na druge osobe, koje u tom
slu¢aju stjetu prava koja je po ovoj zaduZnici imao vjerovnik.

Na temelju isprava iz tlanka 214. stavak L. i 2. Ovrinog 2akona, vjerovnik moZe po svom izboru zahtijevati na nacin propisan Ovrinim
zakonom od Agencije naplatu svoje trazbine od duznika ili jamaca plataca. ili i od duznika i jamaca plataca.

Vjerovnik moZe od Agencije zahtijevati da mu vrati ovu zaduznicu ako nj

jegova trazbina nije u cijclosti namirena. U tom ¢ée shudaju
Agencija naznaliti na ovoj zaduZnici iznos troskova, kamata i glavnice koji je naplacen. Ako je vjerovnik u cijelosti namirio svoju

traZbinu prema ispravi iz clanka 214, stavak 1. i 2. OvrSnog zakona, Agencija ée obavijestiti o tome duznika ili jamca platca i na njegov
mu je zahtjev predati,

Isprave iz €lanak 214. stavka 1. i 2. Ovrnog zakona imaju svojstvo ovrinih isprava na temelju kojih se moZe traZiti ovrha protiv
duznika ili jamaca plataca na drugim predmetima ovrhe.

odredbom &lanka 50. stavak 2 Zakona o javnom biljeZnitvu (»Narodne novine, broj 78/93.,29/94., 162/98/16/07., 75/09, 120/16.)

Potpis L fika
I
:

)

{L)Napomena: Iznos traZbine upisuje s¢ brojkom i slovima. Ostali brojevi i datumi upisuju se samo brovima. Rodeno ime i datum
rodenje se ne upisuju. Prazna mjesta u tekstu nije potrebno popuniti crtama.

Upisati trazbinu u kunama ili u kunama vz valutnu kisuzulu ili u stranoj valuti, brojkom i slovima
[2] Upisati ugovorne kamate i ostale sporedne trazbine ako ih ima, ili upisali rijeci »nbez uvecanja«

Dumik odnosno jamac platac je suglasan i pristaje da mu javni biljeznik. nakon potvrde, izda izvomilf ove zaduZnice u skladu s

Mijesto i datum izdavanja

Split, 04.06.2021.




[3] Upisati stopu zatezne kamate
Obrazac zaduznice - stranica 2.

Jamac platac: Tvrika ili skraéena tvrtka/naziv/ime i prezime:

Sjediste/mjesto i adresa:

OIB:

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji ratuni kod banaka te da se novac s tih raéuna, u
skladu s mojom izjavom sadrZanom u ovoj zaduZnici. isplaéuje vierovniku.

Miesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skradena tvrtka/naziv/ime i prezime:

Sjediste/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji racuni kod banaka te da se novac s tih racuna, u
skladu s mojom izjavom sadrzanom u ovoj zaduZnici. isplaéuje vierovniku.

Mjesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skrucena tvrtka/naziv/ime i prezime:

Sjediste/mjesto i adresa:

OIB:

SUGLASAN SAM

da se radi naplate trazbine vjerovnika iz ove zaduZnice zaplijene svi moji ra¢uni kod banaka te da se novac s tih rauna, u
skladu s mojom izjavom sadrZzanom u ovoj zaduZnici, ispladuje vjerovniku.

Mjesto i datum izdavanja: Potpis jamca platca:

SR T

SRR B R S 2 e

R T 2
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z
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REPUBLIKA HRVATSKA
Javni biljeznik

; llija Sari¢

i Split, Hrvatske bratske zajednice 3a

Poslovni broj: 0V-2819/2021
Ja, javni biljeznik Uija Sarié, Split, Hrvatske bratske zajednice 3a, potvrdujem da je stranka:

DIV GRUPA d.o.o., MBS 080127368, OIB 33890755814, Samobor, Bobovica 10/A, zastupano po

NAZORA 32, &iju sam istovjetnost utvrdio uvidom u osobnu iskaznicu br. 114664409 PP Samobor,
ovlastenje za zastupanje utvrdeno je uvidom u sudski registar elektronitkim putem na dana3nji dan,
kao duznik

podnijela prednju privatnu ispravu: ZADUZNICA od 04.06.2021. na potvrdu.,

Potvrdujem da sam prednju privatnu ispravu ispitao i utvrdio da ona po svom obliku odgovara
@ propisima o javnobiljeZni¢kim ispravama, a po svom sadrZaju propisima o sadrZaju ovrSnog
javnobiljeznigkog akta.

Sudioniku pravnog posla sam ispravu progitao te ga upozorio da potvrdena privatna isprava ima
snagu ovrsnog javnobiljeZnickog akta. Sudionik izjavljuje da prihvaéa pravne posljedice koje iz toga
proizlaze za njega i da to odgovara njegovoj volji.

Javnobiljeznitka nagrada zaradunata po él. 8. Pravilnika o naknadi-i.nagradi javnih biljeZnika u
ovr§nom postupku u iznosu od 500,00 kn uveéana za PDV u izriosw/ 6d 125,00 kn.

Split, 04.06.2021. . \
Javni-biljeznik
liija Sari¢

ige Za,la og bdj‘i‘fndga
Ja-i“uODll_]eEnj,jL:i e )
Nfmirs b F"*‘Sjednfﬂ'
il.av_l - SN
Ana Parz s,

predsiednik uprave TOMISLAY DEBELJAK, OIB 09971916975, BREGANA, VLADIMIRA. .. [ .. ... .
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ZADUZNICA

Duznik: Tvrtka ili skradena tvrtka/naziv/ime i prezime: DIV GRUPA d.o.0

Sjediste/mjesto i adresa: Bobovica 10/A, Samobor (Grad Samobor), Republika Hrvatska
Q1B: 33890755814

DAJE SUGLASNOST

da sc radi naplate trazbine Vjerovnika: Tvrtka ili skracena tvrtka/naziv/ime prezime: VTB Bank (Europe) SE
Sjedifte/mjesto i adresa: Riisterstrafe 7-9, 60325 Frankfurt am Main, SR Njemacka
0O[B:28284529780

u iznosu glavnice od: 'EUR 50.000.000,00 (pedeset milijuna eura i nula centi)

uvedanom za: * ugovorenu fiksnu kamatu po godisnjoj stopi od 3,00% (i posto), te sa zateznom kamatom po stopi od: *5,00% (pet posto)

godisnje, a koja tece od dana dospijeca odredenag od strane vjerovnika prilikom podnodenja zaduznice na naplatu, do namirenja, zaplijene svi

rafuni koje ima kod banaka te da se novac s tih raduna, u skladu s izjavom sadrzanom u ovoj zaduznici, isplacuje vjerovniku.---

Vjerovnik je oviasten sam odrediti opseg ili vrijeme ispunjenja wa¥bine prilikom podnosenja zaduznice na naplatu, odnosno u prijedlogu za

provedbu ovrhe ili prijedlogu za ovrhu.

Ova zaduZnica izdaje se u jednom primjerku i ima uginak rjeSenja o ovrsi kojim se zapljenjuje trazbina po radunu i prenosi na ovrhovoditelja po
proteku roka od 60 dana od dana kada je isprava dostavljena Financijskoj agenciji (u daljnjem tekstu: Agencija), ako Agencija u tom roku ne
zaprimi drukéiju odluky suda.

Na ovoj 2aduznici ili u dodatnim ispravama uz ovu zaduZnicu, istodobno kad i duznik ili naknadno. obvezu prema vjerovniky mogu preuzeti i

druge osobe u svojstvu jamaca plataca, davanjem pisane izjave Kkoja je po svojem sadrzaju i obliku ista s izjavom duZznika, ———
Ovu zaduznicu Agenciji dostavija vjerovnik u izvomiku s uincima dostave sudskog rje3enja o ovrsi |zravno putem davatelja postanskik usluga

preporuenom poitanskom posiljkom s povratnicom neposrednom dostavom ili preke javnog biljeznika,—L

Vjerovnik moze svoja prava iz ove zaduznice prenositi ispravom na kojoj je javno ovjerovljen njegov potpis na druge osobe, koje u tom sluéaju

stjeCu prava koja je po ovoj zaduznici imao vjerovnik.

Na temelju isprava iz &lanka 214. stavak 1. 2. Ovrinog zakona, v_;erome moze po svom izboru zahtijevati na nadin propisan Ovrsnim zakonom

od Avencue naplaru svoje tmzbme od duznika ili jamaca plataca, ili j od duznika i i jamaca pla!aca

Vjerovnik moZe od Agencije zahtijevati da mu vrati ovu zaduznicu ako njegova trazbina nije u cijelosti namirena. U tom ¢e sluéaju Agencija
naznaditi na ovoj zaduZnici iznos trofkava, kamata i glavnice koji je naplacen. Ako je vjerovnik u cijelosti namirio svoju trazbinu prema ispravi

iz Zlanka 214. stavak 1.1 2. Ovrinog zakona. Agencija ée obavijestiti o tome duZnika ili jamea platea i na njegov mu je zahtjev predati. ~——e——e

T e S TR e T TSI R T e

Isprave iz &lanka 214. stavak 1. i 2. Ovrinog zakona imaju svojstvo ovrSnih isprava na temelju kojih se mo%e taziti ovrha protiv duZnika ili

jamaca plataca na drugim predmetima ovrhe.

Duznik odnosno jamac platac Jje suglasan i pristaje da mu javni biljeznik, nakon potvrde, izda izvornik ove zaduznice u skladu s odredbom
€lanka 50. stavak 2. Zakona o javnom biljeznistvu (»Narodne novine« 78/93, 29/94, 162/98, 16/07, 75/09, 120/16.).

Mjesto i datum'izdavanja: Potpis duznika:
Split, 16.4.2019,

piv GRUPAdo..

povica 10/A

10430 SAMOBOR, 0075376155
Tel ot sg‘r, 3890755814 DBruzae Saguterce - cranive 2.
L
Napomena: Iznos trathine plsuje se slovima i brojevima. Ostall brojevi | datumi upisuju se samo brojevima. Rodeno ime | datum rodenja se ne upisuju. Prazna

mjesta u tekstu nije potrebno popuniti crtama.
! Upisatl trazbiny u kunama ili u kunama uz valutnu klauzulu ili u stranoj valuti, brojkom i stovima
: Unplsati ugdvnrne kamate i ostale sporedne trazhine aka ih ima, llI upisatl rijedi ,bez uveéana®

! Upisati stopu zatezne kamate




Jamac platac: Tvrtka ili skracena tvetka/naziv/ime i prezime:

Sjediste/mjesto i adresa:
OIB:
DAJE SUGLASNOST

da se radi naplate trazbine v rjerovnika iz ove zaduznice zaplijene svi moji racuni kod banaka te da e novac s tih raduna. u skladu

s mojom izjavom sadrzanom u ovoj zaduZnici. isplacuje vjerovniku

Mjesto i datum izdavanja: Potpis jamca platca:

Jamac platac: Tvrtka ili skracena tvrtka/naziv/ime i prezime:

Sjediste/mjesto i adresa:
OIB:
DAJE SUGLASNOST

da se radi naplate trazbine vjerovnika iz ove zadunice zaplijene svi moji racuni kod banakz te da se novac s tih raduna. u sklady

a

S mojom izjavom sadrzanom u ovoj zadunici. 1splacu;e VJerovka

Mjesto i datum izdavanja: Potpis jamca platca:

Jamnace platac: Tvrika ili skracena tvrtka/naziv/ime i prezime:

SjediSte/mjesto i adresa:
OIB:

DAJE SUGLASNOST
da se radi naplate trazbine vjerovnika iz ove zadu#nice zaplijene svi maji racuni kod banaka te da se novac s tih raéuna, u skladu

s mojom izjavom sadrfanom u ovoj zadusnici, ispladuje vjerovniku

Mjesto i datum izdavanja: Potpis jamea platca:

eIheizog nnduse. ranigg 3
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REPUBLIKA HRVATSKA
Javni biljetnik
llija Surié
du Split, Hrvatske bratske zajednice 3a

Poslovni broj: OV-2382/2019
Ju, javni biljeznik Ilija Sarié, Split, Hrvatske bratske zajednice 3a, potvrdujem da je stranka:

DIV GRUPA d.0.0., MBS 080127368, OIB 33890755814, Samobor, Bobovica 10A, Zastypano
po predsjednik uprave TOMISLAV DEBELJAK, OIB 09971916975, BREGANA,
VLADIMIRA NAZORA 32, ¢iju sam istovjetnost utvrdio uvidom u osobnu iskaznicu br,
112635120 PP Samobor, ovlastenje za zastupanje utvrdeno je uvidom u sudski registar
clektronickim putem na danasnji dan, kao duznik

podnijela prodnju privatou ispravu: ZADUZNICA od 16.4.2019. na potvrdu,

Potvrdujem da sam prednju privatnu ispravu ispitao i utvrdio da ona po svom obliku odgovara
propisima o javnobiljeznitkim ispravama, a po svom sadrZaju propisima o sadrZaju ovrinog
Jjuvnobiljeznitkog akta.

Sudioniku pravnog posla sam ispravu proéitao te ga upozorio da potvrdena privatna isprava ima
snogu oviSnog javnobiljemitkog akta. Sudionik izjavljuje da prihvaca pravne posljedice koje iz
toga proizlaze za njega i da to odgovara njegovoj volji.

t Javnobiljesnitka nagrada zaragunata po &l. 7. Pravilnika o nagradama i naknadi tro¥kova javnih
biljeZnika u oviSnom postupku u iznosu od 500,00 kn uvedana zz PDV u iznosu od 125,00 kn.

Split, 16.04.2019.
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EXECUTION VERSION

UP TO EUR 50,000,000
FACILITY AGREEMENT
dated '{ 2- - April 2019
for

BRODOGRADEVNA INDUSTRIJA SPLIT, dionitko drustvo

as Borrower
provided by

VTB BANK (EUROPE) SE
as Lender

‘WOLF THEISS
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THIS AGREEMENT is dated /\ Z April 2019 and made between:

(1) BRODOGRABDEVNA INDUSTRIJA SPLIT, dioni¢ko 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): 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 RusterstraBe 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 1S 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-
grebadka 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 Vessel 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).

"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.

"Auditor" means Deloitte d.o.0., 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 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 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.

"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).



"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 Proceeds" means in respect of any of the Vessels the disposal proceeds received by
the Borrower or any Vessel Owner from a disposal of any of the Vessels.

"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

(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.

"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, 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 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 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 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 Jelagi¢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).

"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:

(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) any Security Document;

(c) the Subordination Agreement; or

(d) 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 (inciuding 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;
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receivables sold or discounted (other than any receivables to the extent they are sold on
a non-recourse basis);

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;

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);

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): 26702280390, regis-
tered with the court registry of the Commercial Court in Zagreb under registration number (MBS):
3929370.

"HBOR Financial Indebtedness" means collectively all financial indebtedness incurred by Polar
Expeditions and Polaris Exploration to HBOR or any other person in connection with the construc-
tion of Vessel 4 or otherwise.

"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 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.
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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:

(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;
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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,

(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

fH 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 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
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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 a Borrower or 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 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)
(b)

(d)

incurred under the Finance Documents;

constituting Existing Financial Indebtedness, provided that if such indebtedness:

(i)

(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 €79,000,000 (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 the 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;
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(c)

(d)

the Existing Security but only to the extent fully discharged, released or otherwise termi-
nated in accordance with this Agreement and the Pay-Off Letter; and

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;

(ii) Vessel 2 being:

- second rank mortgage registered on the basis of Guarantee contract no.
1604002877 dated 27 day of April 2016 in favour of the Existing Financing
Lender in the amount of HRK 28,396,042.14 increased for fees and ex-
penses;

- second rank mortgage registered on the basis of Guarantee contract no.
1604002878 dated 27 day of April 2016 in favour of the Existing Financing
Lender in the amount of HRK 28,396,042.14 increased for fees and ex-
penses;

(iii) Vessel 3 being:

- second rank mortgage registered 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;

- third rank mortgage registered on the basis of Sixth Preferred Mortgage
Agreement dated 25 day of January 2017 in favour of the Existing Financ-
ing Lender in the amount of EUR 2,400,000;

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 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 Liabilities”
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and does not comprise Security over the production assets and revenues of the Borrow-
er or any of the Vessels);

(f) any lien arising by operation of law and in the ordinary course of trading; and
(9) 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.

"Polar Expeditions" means POLAR EXPEDITIONS Inc., with registered office at Trust Company
Complex, Ajeitake Road, Ajeltake Island, Majuro, Marshall Islands MH 96960, Reg. No. 94597,
(PIN) OIB: 53048583904.

"Polaris Exploration" means Polaris Exploration Inc., with registered office at Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands, MH 96960, reg. N0.94596,
(PIN) OIB: 64394615428.

"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): 64949191302.

"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.

"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;
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(c)
(d)

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 iaws 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);

acting on behalf of any of the persons listed above; or

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)

(d)

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.

"Sanctions Authority” means

(a)

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.
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"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.

"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 oblig a-
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
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, 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).
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"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 or the Marshall Islands that is in
charge of registering the Security created by any of the Mortgage Agreements.

"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 the Subordi-
nation Agreement.

"Subordinated Debt" has, in relation to a Subordinated Creditor, the meaning given to it in the
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 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 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 the day falling six Month from the Signing Date.

"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:
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(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;

(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" méans 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 Agreenﬁent;

(c) any of the Insurances;

(d) any other document designated as such by the Lender and the Obligors.
"Transaction Obligor" means:

(a) any Obligor;
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(b) any Subordinated Creditor;
(c) any Vessel Owner; and/or

(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 in accordance with the
applicable laws and regulations governing the valuation of vessels, in form and substance satis-
factory to the Lender, issued by the Valuer and addressed to the Lender valuing the Borrower's or
the relevant Vessel Owner's interests in each Vessel 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:

(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
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(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, neto tonnage 2630, a
passenger ship, of the name Flying Clipper, owned by the Borrower ("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 B ("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 V7PAS, of the name
Katina, a commercial motor yacht, owned by Vessel Owner C ("Vessel 3");

as described in more detail in any relevant Security Document.

"Vessel 4" means the ship under construction built by the Borrower, as builder, for Polaris Explo-
ration, as buyer, in accordance with the ship building agreement for construction of a polar expe-
dition cruise vessel entered dated 21 March 2018 (as amended from time to time).

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

(a) 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

(b) 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").

1.2 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;
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(i)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)

(xi)

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 involuntary,
and "dispose" will be construed accordingly;

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, 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-
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1.3

14

(b)

(c)
(d)

(e)

ernmental, intergovernmental or supranational body, agency, depart-
ment or of any regulatory, self-regulatory or other authority or organi-
sation;

(xii) 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);

(xiii) a provision of law is a reference to that provision as amended or re-
enacted; and

(xiv) 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
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)

(b)

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.
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1.5

(c)

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)

(c)
(d)

(e)

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);

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 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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21

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 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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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

(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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5.1

5.2

5.3

SECTION 3
UTILISATION

UTILISATION
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.

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);

(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).

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

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
(ii) in respect to Tranche B, the Tranche B Commitment,

and in no event is more than the Available Facility.
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5.4

5.5

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.
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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 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 immediately cancellied; and

(9] 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 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 shall not be obliged to fund the 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 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 cancelled 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 and pay-
ment of prepayment fees in accordance herewith:

(a) the amount of Disposal Proceeds; and
(b) the amount of Insurance Proceeds.
Voluntary cancellation

Subject to Clause 10.3 (Prepayment Fee), the Borrower may, if it gives the Lender not
less than five Business Days' prior notice, cancel the whole or any part (being a mini-
mum 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
€5,000,000).

(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

(a) If:
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7.8

(b)

(c)

(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 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)

()

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 and subject any prepayment and
cancellation fees payable under this Agreement, 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 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 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 §
COSTS OF UTILISATION

INTEREST

Calculation of interest

The rate of interest on each Loan for each Interest Period is the percentage rate per an-
num which is equal to 3.00 (three) per cent per annum (fixed rate).

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) 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

(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)

Each Interest Period shall be one Month.

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.
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(c)
(d)

No Interest Period for the Loan shall extend beyond the Termination Date.

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)

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.
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10.3

(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
in full, on the cancelled amount of the relevant Lender's Commitment at the
time the cancellation is effective.

Prepayment fee

(a)

(b)

(c)

(d)

Subject to paragraph (c) below, the Borrower must pay to the Lender a pre-
payment fee if:

(i) all or any part of the Loan is prepaid, on the date of such prepayment;
or
(ii) all or any part of the Available Commitment is cancelled, on the date

of such cancellation.

The amount of the prepayment fee shall be equal to the amount of interest
which would have accrued on the Loan so prepaid or cancelled according to
Clause 8.1 (Calculation of interest) from the date of that relevant prepayment or
cancellation until the Termination Date (interest make-whole).

No prepayment fee shall be payable under this Clause 10.3 if the prepayment
is made under Clause 7.1 (lllegality) or Clause 7.7 (Right of repayment and
cancellation in relation to the Lender).

Paragraphs (c) to (e) of Clause 10.1 (Upfront Fée) shall apply to this Clause
10.3.
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11.

111

11.2

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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11.4

(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. :

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

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.

Tax Credit

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

(a)
(b)

a Tax Credit is attributable to that Tax Payment; and

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 Payment not been required to be made by the Obligor.
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115 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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121

(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;
(i) 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)

(b)

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.

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 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 anather currency (the "Second Currency") for the purpose of:

(i) making or filing a claim or proof against that Obligor; or
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14.

14.1

(b)

(i) obtaining or enforcing an order, judgment or award in relation to any
litigation or arbitration proceedings,

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

Other indemnities

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)
(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 costs) 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 way limit the obligations of any Obligor
under the Finance Documents.
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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 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 Lender may request a Valuation at any time.
(b) The Borrower shall promptly on demand pay to the Lender the costs of:

(i) the Initial Valuation;

(ii) 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.
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(c) The Borrower must supply to the Lender a copy of any valuation of any Vessel
an Obligor obtains, promptly upon obtaining it.

(d) Any Valuation not referred to in paragraph (b) 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)

(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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(a)

(b)

(c)

(d)

(e)

()

(9)

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;

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

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

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 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 béuvanje kapitala) (“Croatian Capital Maintenance Rules”) within
the meaning of Croatian laws, including, but without limitation to the relevant provisions of
Companies Act. Should any fiability 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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17.

17.1

17.2

17.3

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)
(b)

(c)
(d)

(e)

()

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

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

Itis not a U.S. Tax Obligor.

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

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.

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)
(b)

any law or regulation applicable to it;

its constitutional documents; or
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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 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.

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.

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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17.9

17.10

17.11

that any stamp, registration, notarial or similar Tax or fees be paid on or in relation to the

Transacti

on 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)

(b)

The Obligors:

(i) are not overdue in the filing of any Tax returns in any Relevant Juris-
diction;

(i) 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;

(iii) do not have any overdue Tax liabilities; and

(iv) have not been 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.

The Obligors are residents for Tax purposes only in Croatia.

No default

(a)

(b)

(c)

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.

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 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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17.12

17.13

Insolvency
(a) No:
(i) corporate action, legal proceeding or other procedure or step de-
scribed in Clause 21.7 (Insolvency proceedings); or
(i) 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)

(e)

(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 re a-
sonable enquiry.
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17.14

17.15

(f)

(9)

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 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.

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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(b)

(c)

(d)

(e)

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)
(iii)

the Borrower is the full registered owner of Vessel 1;
Vessel Owner 2 is full registered owner of Vessel 2; and

Vessel Owner 3 is full registered owner of Vessel 3.

From the first Utilisation Date:

(i)

(ii)

(iii)

(iv)

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;

there is no covenant, agreement, stipulation, reservation, condition, in-
terest, right or other matter whatsoever adversely affecting the Ves-
sels;

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

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).

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.

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-
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.

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 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.

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
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17.21

17.22

17.23

17.24

(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.

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

17.31

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

The Shareholder is the legal and beneficial owner of the Shares.

Sanctions

(a)

(b)

(c)

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.

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.

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 épplicable 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.

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).
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18.2

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(a) 18.1(b) 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 shall supply to the Lender:

(a) its management accounts consolidated (if applicable) for each Financial Quar-
ter 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

(b) ‘its audited financial statements (comprising a balance sheet, profit and loss
statement, cash flow statement and management discussion and analysis)
consolidated (if applicable) for that Financial Year prepared in accordance with
IFRS consistently applied, as soon as they are available, but in any event with-
in 120 days after the end of each of its Financial Years.

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.
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18.3

18.4

{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.

Year-end

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

The Oblig_o.rs shall supp.ly 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 with the construction and the completion of
Vessel 1;

(9) any information about the Dispute, promptly upon receipt by an Obligor;
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18.5

18.6

(h)

(i)

)]

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
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 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 in par-
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19.

19.1

19.2

19.3

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)
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 dispose of any of its assets on terms
whereby they are or may be leased to or re-acquired by an Obligor;
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19.4

19.5

19.6

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

(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 (other than as permitted by the Transaction Documents).

(b) Clause (a) above does not apply to any sale, lease, transfer or other disposal of
any asset:
(i) made in the ordinary course of( trading of the disposing entity; or
(i) in exchange for other assets comparable or superior as to type, value

and quality.
(c) The Borrower must ensure that the Disposal Proceeds are immediately applied

in accordance with Clause 7.4 above.

Financial Indebtedness

(a)

(b)

The Borrower may not incur or permit to be outstanding any Financial Indebt-
edness.

Paragraph (a) above does not apply to any Permitted Financial Indebtedness.

Lending and guarantees

(a)

(b)

The Borrower may not be the creditor in respect of any loan or any form of
credit to any person.

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.

(d) Notwithstanding the generality of the foregoing the Borrower must in no later
than 60 days from the Signing Date provide written evidence satisfactory to the
Lender to the effect that the HBOR Guarantee (in so far as it relates to the
HBOR Financial Indebtedness that has been incurred by Polar Expeditions) is
cancelled and released by HBOR or otherwise terminated and no longer in ef-
fect (without there being any continued obligation or liability on an Obligor aris-
ing out of or in connection the HBOR Guarantee in so far as it relates to the
HBOR Financial Indebtedness that has been incurred by Polar Expeditions).

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
this Agreement.

19.10  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 under any other term of this Agree-
ment; and

(d) with the prior written consent of the Lender.

63



19.11

19.12

19.13

19.14

19.15

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):

(1)

(ii)
(iii)

(iv)

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);

repay or distribute any dividend or share premium reserve;

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

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 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):

(M

payment of those Taxes is being contested in good faith;
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19.16

19.17

19.18

(i) adequate reserves are being maintained for those Taxes and the
costs required to contest them; and

(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.
Ownership

The Borrower must ensure that at all times the Shares are legally and beneficially owned
and controlled by the Shareholder.

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.

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 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 (Intellectual Property) to the extent that any dealing with In-
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19.19

19.20

19.21

19.22

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 Transaction Security
Documents and payment of amounts due under this Agreement.

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, directly 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;
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19.23

19.24

19.25

19.26

19.27

20.

20.1

(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).

Conditions Subsequent

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

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.

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 shall become a US Tax Obligor.
VESSEL RELATED UNDERTAKINGS

Title
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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, 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 Vesse!l 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)

(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;

(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.

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 procure that the
Vessel Owner will, allow the Lender to undertake any measures that the Lender
deems appropriate and necessary for sake of the enforcement.

(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 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)

(iii)

(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 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)

each of the Insurances must contain:

(A)

(B)

(C)

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)

(d)

(e)

(f

(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.

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;

(i) 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;

(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.

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

(9)

(h)

(i) 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.

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;

(ii) any circumstances reasonably likely to result 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 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)

(ii)
(iii)

(iv)

(v)

(vi)

(vii)

(viii)

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

no Vessel has dual or bareboat registration;

it will not change the Vessel's classification society without the prior
written consent of the Lender;

Vessel 3 complies with laws, including the International Safety Man-
agement Code, International Ship and Port Facility Code and interna-
tional environmental laws;

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

it will submit Vessel 3 for periodic surveys by the relevant classifica-
tion society;

the relevant Vessel is not engaged in any trade which contravenes
Sanctions and that the ship is not used by a Sanctioned charterer; and

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)

(b)

The Borrower shali ensure that the Minimum Value Ratio is at all times at least

50%.

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.
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21.

211

21.2

213

21.4

21.5

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 uniess:

(a)

(b)

its failure to pay is caused by:
(i) administrative or technical error; or
(i) a Disruption Event; and

payment is made within three Business Days of its due date.

Financial Covenant

Any requirement of Clause 20.9 (Minimum loan to value covenant) is not satisfied.

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 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.

Cross default

(a)

(b)

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).
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21.6

21.7

(c)

(d)

(e)

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
default (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)

(b)

(c)

An Obligor:
(i) is unable or admits inability to pay its debts as they fall due;

(i) 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.

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)

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,

(i) a composition, compromise, assignment or arrangement with any
creditor of any Obligor;
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21.8

21.9

21.10

21.11

(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.

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.

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 allowed under
this Agreement.

Unlawfulness and invalidity

(a) It is or becomes unlawful for a Transaction Obligor to perform anyof 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 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 the 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
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2112

21.13

21.14

21.15

21.16

21.17

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
the earlier of the Lender giving notice to that party or that party becoming
aware of the non-compliance or misrepresentation.

Litigation

Any litigation, arbitration, administrative, governmental, regulatory or other investiga-
tions, proceedings or disputes are commenced or threatened in relation to the Transac-
tion Documents or the transactions contemplated in the Transaction 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 reasonably likely to have a Material Ad-
verse Effect.

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) resulting in a Material Adverse 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.

Acceleration
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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,

22.1

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
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,

241

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-
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.

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)

(b)

(c)

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 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.

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

24.4

245

246

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

(ii) any translation from one currency or currency unit to another shall be
at the official rate of exchange recognised by the central bank for the
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.

81



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.

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, thé 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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25.

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 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 (/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 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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26.3

26.4

26.5

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.

Delivery

(a)

(b)

(c)

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.

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).

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.

Notification of address and email address

Promptly upon changing its address or email address, the Lender shall notify the other

Parties.

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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26.6

27.

271

27.2

(b)

(c)

(d)

(e)

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 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.

Certificates and Determinations
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273

28.

29,

30.

31.

311

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 e x-
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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31.2

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:

(0

(i)

(iii)

(iv)

(v)

(vi)

s

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)

(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);

to whom information is required 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 thereof; 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;

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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31.3

31.4

31.5

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 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 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

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

Arbiti’ation

(a)

(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-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 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:

() expressly agrees and consents to this procedure for nominating and
appointing the Arbitral Tribunal; and

(ii) 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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34.2

()

(9)

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.

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.

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

(i) 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 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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SCHEDULE 1
GUARANTORS

PIN (OIB): 3389075581

DIV GRUPA d.o.0 :
(MBS): 080127368

BRODOSPLIT-BRODOGRADILISTE ~ PIN: 15413473504
SPECIJALNIH OBJEKATA d.o.0. (MBS): 060175259
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1.1.

SCHEDULE 2
CONDITIONS PRECEDENT AND SUBSEQUENT

SCHEDULE 2A

CONDITIONS PRECEDENT FOR TRANCHE A

Transaction Obligors

(a)
(b)

(c)

(d)

(e)

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 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).

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;

(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 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.

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)) con-
firming 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.
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1.2,

1.3.

(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 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 or medium en-
terprise under the Croatian Accountancy Act.

(i) A structure chart setting out the ownership of each Obligor.

(i) Completion of know your customer procedures 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
Change is existing in respect to any Obligor.

(1) Evidence that financing in 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.

Finance Documents

Originals of each of the following duly signed (notarized or solemnised where necessary)
documents:

(a) this Agreement;
(b) the Subordination Agreement: and
{c) each Security Document duly executed, in the relevant legal form, all as listed

in SCHEDULE 8 (Security Documents).
Security

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:
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(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:
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: 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 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: predbiljeZzba) 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: 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 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
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;
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(h)

(i)

i)

(k)

0

(m)

(n)

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.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: 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);

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 natification 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 contractual 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.

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)
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1.4,

1.5.

1.6.

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
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: pravomocéno) decree on registration of the mortgage with the Ship Regis-

try;
Refinancing
(a) 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.

(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 (including but
not limited to the use of proceeds under Tranche B).

Financial Information
The Original Financial Statements.

Vessels
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1.8.

1.9.

(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.

Evidence that the Insurance policies are effective in accordance with their
terms.

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);

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 acceptable to the Lend-
er.

Other documents and evidence

(a)
(b)

The Utilisation Request (which complies with this Agreement).

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.
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(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 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

(a) The Borrower shall provide to the Lender evidence acceptable to the Lender within 10
Business Days from the Signing Date:

(i)

(i)

(iif)

(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-
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
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 been returned 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-

100



(b)

(viii)

(ix)

(x)

(xi)

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 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):

(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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(a)

SCHEDULE 2C

CONDITIONS SUBSEQUENT

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;

(i) 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).

(iii) within 60 days from the Signing Date:
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- evidence that the relevant HBOR Guarantee in relation to Polar Expeditions
has been cancelled or otherwise terminated in accordance with Clause 19.6
(Lending and guarantees).
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SCHEDULE 3
UTILISATION REQUEST

From: BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢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
Business Day)

Amount: € [e®], 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:
(i) in case of Tranche A: [relevant Account as set out in the Pay-Off Let-
ter]
(i) in case of Tranche B to the account of Polar Expedition held with the

Existing Lender, according to the following account details:
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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
BRODOGRABEVNA 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 [®] 2019 (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 Commit-
ment and participation in Loans under the Agreement as specified in the

Schedule.

(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 in the Transaction Security in all jurisdictions. it is the
responsibility of the New Lender to ascertain whether any other documents or other
formalities are required to perfect a transfer of such a share in the Existing Lender's
Transaction Security in any jurisdiction and, if so, to arrange for execution of those
documents and completion of those formalities.
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SCHEDULE 5
LIST OF EXISTING SECURITY

(a) 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, fess and costs;

(b) First ranking mortgage Existing Financing Lender over Vessel 2 securing the amount of

EUR 33,000,000 increased for applicable interest, fess and costs;

(c) First ranking mortgage Existing Financing Lender over Vessel 3 securing the amount of

EUR 33,000,000 increased for applicable interest, fess and costs;

(d) Insurance policy securing risks related to the Vessel 1, with first loss payee de5|gnat|on 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);

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, fess 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, fess 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, fess
and costs, number OV-1838/2018.
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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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(a)

(b)

(c)

(d)

(e)

U]

(9)

(h)

()

()

SCHEDULE 8
LIST OF SECURITY DOCUMENTS

Mortgage Agreement between the Lender and the Borrower on establishment mortgage
over the Vessel 1, concluded in a form of a solemnized document (in Croatian: solem-
nizirana 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
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 50,000,000, increased for the relevant
interests, fees and costs;

Share Pledge Agreement between the Lender and the Shareholder on the first ranking
piedge 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
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, allowing direct enforcement over all accounts and assets of the compa-
ny BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0., granted by
the company BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.o.0. in



(k)

)

(m)

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 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: vinkulacija); and

Insurance policy securing risks related to the Vessel 3, with first loss payee designation
in favour of the Lender (in Croatian: vinkulacija).
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SIGNATURE PAGE
TO THE UP TO EUR 50,000,000 FACILITY AGREEMENT

113



THE BORROWER

L
. 11
By: ToMISIAV DepeBk WA e
}1! i BRODOGRADEVNA !NDUSTR[JA SPLIT
Address; Put Supavia 21, Split, Croatia 4" cionitko déustvo, Spiit
) v I "

Fax: 4385 24 ag2 32¢

Attention: UPRAVA
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EXECUTION VERSION

THE GUARANTORS

DIV GRUPAd.0.0.

R, Bobovica 10/A
O a0, Fax, 01 3376-158
¢  OIB: 33890755814

DIV GRUPA D.0.0.

By: TORISLAV DeBEG A

Address: Bobovica 10/A, Samobor, Croatia

Fax:+385 | 333¢ 155
Attention: YPRAVA




BRODOSPLIT-BRODOGRADILISTE SPECIJALNIH OBJEKATA d.0.0.
[
1 i’

By: TONISLAU DEBE (A

Address: Put Supavla 21, Split; Croatia
Fax: +385 2/ 382 S2¢

Attention: UPRAVA

L

BRODOSPLIT-ERODOGRADILISTE
SPECIJALNIH OBJEKATA

d.0.0. SPLIT.
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THE LENDER

VTB BAN

Eike Neumann % ’

Authorised Signatory Torsten Miiller

Head of Client Coverage Germany
Executive Director

By 4

By:

Address: Rusterstrafie 7-9, 60325 Frankfurt am Main, Germany
Email: Loans.Administration@vtb.eu

Attention: Loan.Administration
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AMENDMENT AND RESTATEMENT AGREEMENT
dated 44 . October 2019

for

BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko drustvo
as Borrower
and
THE ORIGINAL GUARANTORS
and
THE ACCEDING GUARANTOR

as Guarantors

VTB BANK (EUROPE) SE

as Lender

RELATING TO ANUP TO
€50,000,000 FACILITY AGREEMENT
DATED 12 APRIL 2019
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THIS AGREEMENT is dated M _October 2019 and made between:

(1)

)]

@)

(4)

BRODOGRADEVNA INDUSTRIJA SPLIT, dioniéko 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) as guarantors (the "Original
Guarantors");

XB AHTS HERO SHIPPING, INC., a company duly incorporated in Marshal! {slands, with
its registered seat at Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro,
Marshall Islands, Reg. No. 61825, PIN (OIB): 87820609933, registered with Articles of
Incorporation dated 3 June 2013 as guarantor (the “Acceding Guarantor”); and

(the Original Guarantors and the Acceding Guarantor, collectively, the “Guarantors”)

VTB BANK (EUROPE) SE, a financial institution duly incorporated in Germany with
registered office at RusterstraBe 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:

RECITALS:

(A)

(B)

(©)

1.1

M.12242763 .4

The Lender under the QOriginal 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 each Original Guarantor have agreed to amend and
restate the Original Facility Agreement (as defined below) in accordance with the terms
hereof in the form as set out in SCHEDULE 2 (Restated Agreement).

The Acceding Guarantor as the new owner of Vessel 1 has agreed to accede to the
Original Facility Agreement (as defined below) as a Guarantor.

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



1.2

1.3

1.4

2.1

M.12242763.4

In this Agreement:
"Amendment Documents” means this Agreement and the Restated Agreement.
"Effective Date" means the later of:

(a) date on which 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); and

(b) 14 October 2019 (provided that the CP Satisfaction has occurred on or before
this date).

‘Longstop Time” means 11:59 p.m. (Frankfurt am Main time) on 14 October 2019 or
such later date as agreed in writing between the Lender and the Borrower.

"Original 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.

"Restated Agreement" means the Original 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 (Interpretation) of the
Original Facility Agreement shall have effect as if set out in this Agreement
except that references to the Original 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 Facility Agreement, the Borrower and the Lender
designate each Amendment Document as a Finance Document.

EFFECTIVE DATE

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



2.2

5.1

5.2

6.1
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If the Effective Date does not occur on 14 October 2019 before the Longstop Time, the
transactions contemplated in Clause 2.1 above will not occur.

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 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.
COVENANTS

The Borrower shall ensure that each of the documents and evidence listed in Schedule
1B (Conditions Subsequent) are delivered to the Lender in a form and substance
satisfactory to the Lender within the time periods set out in Schedule 1B (Conditions
Subsequent).

GUARANTOR ACCESSION

The Acceding Guarantor agrees to become a Guarantor and to be bound by the terms of
the Original Facility Agreement and the other Finance Documents as a Guarantor under
Clause 16 (Guarantee and indemnity) of the Original Facility Agreement, as amended
and restated by this Agreement.

The Obligors confirm that no Default is continuing or would occur as a result of the
accession of the Acceding Guarantor and the Acceding Guarantor becoming an Obligor
as set out in paragraph 5.1 above.

CONTINUITY
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, the Original 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



7.2
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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.

GOVERNING LAW

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

SERVICE OF PROCESS

(a) Without prejudice to any other mode of service allowed under any relevant law,
each Obligor:
(i) 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

(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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SCHEDULE 1
CONDITIONS PRECEDENT AND SUBSEQUENT

SCHEDULE 1A
CONDITIONS PRECEDENT

Transaction Obligors

(a)
(b)

(c)

(d)

(e)

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 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).

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
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;

(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
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 (c) 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.
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(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 fuli 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; 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 1A (Conditions Precedent).
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:

(a) Evidence that the Schrity Confirmation Agreement between the Lender, the
Borrower and the Acceding Guarantor, for confirmation of mortgage
agreements and assignment for security purposes in relation to Vessel 1, has
been duly executed in a form of a solemnized document (in Croatian:
solemnizirana isprava); and evidence of notification by the Acceding Guarantor,
as insured, to the relevant insurer (issuer of each relevant Insurance policy
insuring risks related to Vessel 1) on the assignment of insurance claims;

(b) Evidence that the Agreement on Assignment for Security Purposes between
the Lender and the Acceding Guarantor on assignment of claims arising in
relation to the new Ship Building Agreement dated 5 July 2019 between the
Borrower as builder and the Acceding Guarantor as the buyer of 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, has been duly executed; and
evidence of notification by the Acceding Guarantor, as contractual party to the
new Ship Building Agreement to the Borrower as its debtor under the new Ship
Building Agreement, on the assignment of contractual claims established under
the Agreement on Assignment for Security Purposes, duly acknowledged by
the Borrower;
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(c)

(d)

(e)

()

(9)

(h)

Evidence that the 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 security for Secured Liabilities, up to the
amount of EUR 50,000,000, increased for the relevant interests, fees and
costs, has been duly executed; and evidence of notification by the Vessel
Owner 3, as insured, to the relevant insurer (issuer of the new Insurance policy
and each relevant Insurance policy insuring risks related to Vessel 3) on the
assignment of insurance claims;

Evidence that the Agreement on Authorization of Vessel Sale between the
Lender, the Borrower and the Acceding Guarantor, authorizing the Lender to
execute the sale process of Vessel 1 acting in the name and for the benefit of
the Acceding Guarantor, has been duly executed and relevant signatures
certified by a notary public;

Evidence that the Personal Guarantee of Mr. Tomislav Debeljak as the Ultimate
Beneficial Owner of the Borrower has been duly executed;

Evidence that the 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., 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; has been duly filed with the relevant Croatian pledge registry and duly
registered with the company’s book of shares; including the evidence that the
Special Powers of Attorney (as per Schedule 2 and Schedule 3 of the Share
Pledge Agreement) have been duly executed and relevant signatures of the
Borrower and DIV GRUPA d.o.0. certified by a notary public;

Evidence that the Share Pledge Agreement between the Lender and DIV
GRUPA d.o.0. on the first ranking pledge over the shares in the company DIV
BRODOGRADNUJA 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; has been duly filed with the relevant Croatian pledge registry and duly
registered with the company’s book of shares; including the evidence that the
Special Power of Attorney (as per Schedule 2 of the Share Pledge Agreement)
has been duly executed and relevant signatures of DIV GRUPA d.o.o. certified
by a notary public;

Evidence that the Share Pledge Agreement between the Lender and
BRODOSPLIT-PLOVIDBA d.o.0. on the first ranking pledge over the shares in
the Acceding Guarantor, as a security for Secured Liabilities, up to the amount
of EUR 50,000,000, increased for the relevant interests, fees and costs; has
been duly executed and noted in the internal register of mortgages and pledges
of the Acceding Guarantor; including the evidence that the Irrevocable Proxy
(as per Appendix A of the Share Pledge Agreement), Letter of Resignation (as



1.4.

1.5.

M.12242763.4

0]

1)

per Appendix B of the Share Pledge Agreement) and Letter of Undertaking (as
per Appendix C of the Share Pledge Agreement) have been duly executed by
the relevant signatories;

Evidence that 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; has been
duly executed and noted in the internal register of mortgages and pledges of
the Vessel Owner 2; including the evidence that the Irrevocable Proxy (as per
Appendix- A of the Share Pledge Agreement), Letter of Resignation (as per
Appendix B of the Share Pledge Agreement) and Letter of Undertaking (as per
Appendix C of the Share Pledge Agreement) have been duly executed by the
relevant signatories;

. Evidence that 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 3, as a security for Secured Liabilities, up to the amount of
EUR 50,000,000, increased for the relevant interests, fees and costs; has been
duly executed and noted in the internal register of mortgages and pledges of
the Vessel Owner 3; including the evidence that the Irrevocable Proxy (as per
Appendix A of the Share Pledge Agreement), Letter of Resignation (as per
Appendix B of the Share Pledge Agreement) and Letter of Undertaking (as per
Appendix C of the Share Piedge Agreement) have been duly executed by the
relevant signatories.

Financial Information

(a)

(b)

(c)
(d)

Vessels

(a)

The report referred to in paragraph (a) of Clause 18.1 (Financial statements) of the
Restated Agreement, with estimates up to 31 December 2020.

A business plan for the Borrower for the period of three years after the Effective
Date.

The Vessel 1 Sale Protocol (Milestones).

Evidence that the guarantee or suretyship or any similar reassurance provided by
the Borrower in relation to the construction loan provided by HBOR to an SPV
owned by the Borrower regarding the vessel “Hondius” has been finally and
irrevocably discharged and released by HBOR without any further liability of the
Borrower thereunder.

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)

(c)

All Insurance policies held by the Borrower and Vessel Owners in respect of
the Vessels.

Evidence that the Insurance policies are effective in accordance with their
terms.

1.6. 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.

1.7. Other documents and evidence

(a)

(b)

(c)

(d)

M.12242763.4

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 Effective
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
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 to
serve as agent of process on behalf of the Acceding Guarantor in accordance
with Clause 34.2 (Service of process) 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.



SCHEDULE 1B
CONDITIONS SUBSEQUENT

The Borrower shall provide to the Lender evidence acceptable to the Lender
- within 5 Business Days from the Effective Date:

(a) that the notification by the Acceding Guarantor, as insured, to the relevant
insurer (issuer of each relevant Insurance policy insuring risks related to Vessel
1) on the assignment of insurance claims, under the Security Confirmation
Agreement between the Lender, the Borrower and the Acceding Guarantor for
confirmation of mortgage agreements and assignment for security purposes in
relation to Vessel 1, has been duly acknowledged by the relevant insurer,;

(b) that the notification by the Vessel Owner 3, as insured, to the relevant insurer
(issuer of each relevant Insurance policy insuring risks related to Vessel 3) on
the assignment of insurance claims, under the Agreement on Assignment for
Security Purposes between the Lender and the Vessel Owner 3 in relation to
the new Insurance policy, has been duly acknowledged by the relevant insurer;

(c) that the 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., 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, has
been duly registered with the relevant Croatian pledge registry and perfected,
including the original of the final and binding (in Croatian: pravomocno) decree
on registration of the pledge with the relevant Croatian pledge registry;

(d) that the Share Pledge Agreement between the Lender and DIV GRUPA d.o.o0.
on the first ranking pledge over the shares in the company DIV
BRODOGRADNUJA 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; has been duly registered with the relevant Croatian pledge registry and
perfected, including the original of the final and binding (in Croatian:
pravomocéno) decree on registration of the pledge with the relevant Croatian
pledge registry;

- by 25 October 2019:

(e) the original copy of the new Insurance policy securing risks related to the
Vessel 3, evidencing the Lender being designated as first loss payee (in
Croatian: vinkulacija), has been handed to the Lender by the Vessel Owner 3;
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(f)

by 31 October 2019:

that the Insurance policy for the Vessel 1 has been extended for the following
insurance term as applicable under the relevant insurance agreement.



SCHEDULE 2
RESTATED AGREEMENT
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UP TO EUR 50,000,000
FACILITY AGREEMENT
dated 12 April 2019
as amended andrestatedon __ October 2019
for
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provided by

VTB BANK (EUROPE) SE
as Lender

WOLF THEISS
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THIS AGREEMENT is dated 12 April 2019, and amended and restated on October 2019,
and made between:

(1) BRODOGRADEVNA INDUSTRIJA SPLIT, dioni¢ko 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");

(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 RusterstraBe 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:



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-
grebaéka 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 Vessel 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.

“Applicable Interest Rate” mean the rate of interest (a fixed rate) applicable to the Loan (the
Applicable Rate) in each of the time periods (each such period a Relevant Period) as set out in
the table below:

A
nnum)

{pe
MSE..R%% SR

R

i

14 October 2019 up to (and including)
14 April 2020

S

16 October 2020 up to (and including)
the Termination Date

provided however that the Applicable Rate shall remain set at 9% per annum up to 15 July 2020
if the Export Credit Finance Facility has been entered into at any time before 14 April 2020.

"Auditor" means Deloitte d.o.0., a 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 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.

"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 Certificate).

"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 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
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

(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, 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 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 (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 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 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 Jelac¢iéa 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 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:

(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) any Security Document;

(d) the Subordination Agreement; or

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



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

(e)

(i)

)

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 90 days after the date of supply;

receivables sold or discounted (other than any receivables to the extent they are sold on
a non-recourse basis);

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;

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);

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): 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.

"|AS" means the IAS Regulation 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.

"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,
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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:

(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;

(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;

(c) directors' duties, corporate benefit, capital maintenance, financial assistance, fraudulent
preference or thin capitalization taws 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

() 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.
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"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 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.

"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 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

(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 repaid or discharged prior to the Utilisation;

(ii) 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;

(iii) 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
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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 the 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:

the Transaction Security;

the Existing Security but only to the extent fully discharged, released or otherwise termi-
nated in accordance with this Agreement and the Pay-Off Letter; and

Security that has been created in respect of:
(i) Vessel 1 being:

- second rank mortgage registered 6n 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;

(i) Vessel 2 being:

- second rank mortgage registered on the basis of Guarantee contract no.
1604002877 dated 27 day of April 2016 in favour of the Existing Financing
Lender in the amount of HRK 28,396,042.14 increased for fees and ex-
penses;

- second rank mortgage registered on the basis of Guarantee contract no.
1604002878 dated 27 day of April 2016 in favour of the Existing Financing
Lender in the amount of HRK 28,396,042.14 increased for fees and ex-
penses;



(iii) Vessel 3 being:

- second rank mortgage registered 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;

- third rank mortgage registered on the basis of Sixth Preferred Mortgage
Agreement dated 25 day of January 2017 in favour of the Existing Financ-
ing Lender in the amount of EUR 2,400,000;

(d) 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);

(e) 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);

(f) any lien arising by operation of law and in the ordinary course of trading; and
(9) 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-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. No0.945986,
(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): 64949191302.

"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-
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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

(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 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) the United Nations Security Council;

(b) the European Union;

(c) the U.S. 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

(f) 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.

"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.
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"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
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 amdunts 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 BRODOGRADNJA d.0.0., 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.

"Signing Date" means the date of signing of this Agreement.
"Subordinated Creditor" means:

(a) the Shareholder; or
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(b) any other person who becomes a Subordinated Creditor in accordance with the Subordi-
nation Agreement.

"Subordinated Debt" has, in relation to a Subordinated Creditor, the meaning given to it in the
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 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 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 April 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-
debtedness and security (if any) is discharged in 90 days from the incurrence of such in-
debtedness at the latest;

(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.
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"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 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 Dbcument;

(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 Owner; and/or
(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.
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"Transfer Certificate" means a certificate substantially in the form set outin 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:

(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.
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"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");

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");

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 V7PAS, 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);

(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);
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(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 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
basis.

"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:
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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 Istands, 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
Istands, 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
Transaction Document or other agreement or instrument as amended,
novated, supplemented, extended or restated;

(vii) "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
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(b)

(c)
(d)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

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.

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
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
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1.3

1.4

1.5

(e)

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)

(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
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)

(c)
(d)

a "bankruptcy, insolvency, administration, (general) composition, com-
promise, moratorium, restructuring, reorganisation” or the like includes,
without limitation, bankruptcy proceedings (ste¢ajni 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);

a "liquidator" includes, without limitation, liquidators (/ikvidatori);

a "receiver, administrator, administrative receiver, compulsory manager"
includes, without limitation, bankruptcy administrator (ste¢ajni upravitelj), pre-
bankruptcy receiver (povjerenik u predstecajnom postupku) and special admin-
istration receiver (izvanredni povjerenik); and
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(e)

a "winding-up, dissolution” or the like includes, without limitation, liquidation
(likvidacija).
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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 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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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 shall 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 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 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
(i) in respect to Tranche B, the Tranche B Commitment,

! Not restated — Facilities fully drawn.
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5.4

5.5

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.
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6.1

6.2

7.1

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 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 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).

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 shall not be obliged to fund the 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 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 cancelled 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:

(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

(a) If:

36



7.8

(b)

(c)

(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)

()

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 prépayment 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 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 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 §
COSTS OF UTILISATION

INTEREST

Calculation of interest

The rate of interest on each Loan for each Interest Period is the Applicable Interest Rate
(in each case, a fixed rate).

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) 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

(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)

Each Interest Period shall be one Month.

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.
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(¢) No Interest Period for the Loan shall extend beyond the Termination Date.

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

(b) 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).

(c) 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.

(d) 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.

(e) 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.

2 Not restated.
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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
in full, on the cancelled amount of the relevant Lender’'s Commitment at the
time the cancellation is effective.
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11.

11.1

. 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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1.3

(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.

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, it 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;
(i) 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.

Tax Credit

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

(a)
(b)

a Tax Credit is attributable to that Tax Payment; and

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 Payment not been required to be made by the Obligor..
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115 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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11.8

12.

121

(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;
(i) 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

Each-F_’arty may make any FATCA Deduction. it is-requ,i_red to make by FATCA,

(a)
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 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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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 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;
(i) 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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(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 jurisdiction to pay any amount
under the Finance Documents in a currency or currency unit other than that in
which it is expressed to be payable.

Other indemnities

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)
(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 madé 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 (Increased costs) 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 way limit the obligations of any Obligor
under the Finance Documents.
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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 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, wéiver 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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(ii) 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

o)
(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,
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)

(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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(a)

(b)

(c)

(d)

(e)

(f)

(9)

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;

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

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

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. 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 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 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.

52



17.

171

17.2

17.3

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)
(b)

(c)
(d)

(e)

(f)

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

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

Itis not a U.S. Tax Obligor.

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

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.

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
confiict with:

(a)
(b)

any law or regulation applicable to it;

its constitutional documents; or
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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 e_ffect.

(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 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.

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.

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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17.10

17.11

that any stamp, registration, notarial or similar Tax or fees be paid on or in relation to the

Transacti

on 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;
(i) 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;
(iii) do not have any overdue Tax liabilities; and
(iv) have not been 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

(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 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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17.13

Insolvency
(a) No:
(i) corporate action, legal proceeding or other procedure or step de-
scribed in Clause 21.7 (Insolvency proceedings); or
(i) 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 (Insolvency) applies to any
of the Obligors.

Information

(a)

(b)

(c)

(d)

(e)

All information supplied by it or on its behaif 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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17.15

()

(9)

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)

()

(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 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.

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.

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

57



8§

10 yodas Aue pasedaid oym sjue}NSUOD J8YJ0 JO S10ABAINS 10 Si9auIBud ‘si0)
-Ipne ‘SJUBIUNOJJE ‘Si8AME]} BY) 0} Jleyaq sil uo Jo I Aq paljddns uoijew.ioul 8Y | (e)

sisAjeue @ suodau 10 uojewsoju] 9121

‘Buipes|siw 10 sniun G-/ asne|n
SIYl Ul INO 18S Sjudwalels ayl Jo Aue ayeEW PINOM YJIYM BJUB]SIX8 Ul Suol
-BSlIOYINYy 10 SUOIIN|OS8l ‘SJUBWNJ0P ‘SJUBUSAOD ‘S}OBIIUOD ‘SPaap Ou ale 81dy)
pue (Juanbasqns pug juspadsaid suonipuon) g ITNAIHOS Jopun Japua ay)
0] PaJaAI|ap Udaq dABY S|9SSOA dU} Ul SIS88JUI ,SIBUMQ [8SSOA\ PUB S, om01i0g
dy} 01 9|1} 9|qeiaxew pue poob moys 01 AIBSS9I8U SHUBLINDOP pue SPaap IV (3)

‘(aindsig
3y} UBY] JBYJ0) SI9SSaA dyl Jo 10adsas ui uosiad yons Aue o) uaalb
uaaq Juswabpamoude Aue sey Jou ‘uosiad Jey) Jo INOAR) Ul PaUILWIB)
-ap aq 0} pajoadxa aq Ajqeuoseals Jybiw yoiym )i Ul }salelul Aue 10 s|8s
-SOA 98U} jo diysioumo ay} jo 10adsal ul uosiad Aue Aq wiejd asianpe
Aue Jo 821]0u Aue PBAIadal JOU BABY JBUMQ |9SSOA BU) Jo Jamollog ay) (A1)

pue S|asSaA 8y} J8A0 ‘uolisodsip paisisibal e 4o uone.isibal 1S4y
SAPLIBAO YoIym Jsalajul paiaisibaliun ue Jo ‘ysasaiul Buipuisao ue aq

pinom yaiym Buipueisino si 10 pajeald ussq sey 10 uasue sey Buiylou ()
‘s|os

-sap 98yl Bunosye Ajgsiaape Jaasosieym Jajjew Jaylo 1o ybu ‘isaus)

-ul ‘uonIpuod ‘uoljeAsasal ‘uone|ndis ‘Juawss.ibe ‘JuBUSAOD OU SI 818y} (n)

!S|9SSOA 9] J0 asn 10 Aljigeses ‘enjea ay)
108))e Ajosianpe 0] pajoadxs aq Ajqeuoseal Jybiw Jo sjoaye Ajasian

-pe yoiym Buipueisino si Jueusaod Jo uojje|nbal ‘me| Aue Jo yoea.q OU (1
‘aleq uones!nN ISy 8y} wou4 (P

"€ |9SSOA JO JouMO palalsibail |Iny S| € BUMQ |19SSOA (i)

pUB {2 [9SSBA J0 JoUMO paiadlsibal |(n} SI g JOUMQ [9SSBA (n)

'] [9SSBA J0 Jaumo paialsiBal ||n) Yl SI | JaumQ |9SSOA (1)
:BuiobBaioy auy jo ANeisuab ayy Bumwil INOYNAA (2)

"Juswosaiby sy
Ylim uonoauuod ul Japus syl Agq uayel uaaq sey ley) Aiundag Aue 0y Joadsal
ul pabajaud asimuaylo si 1o 19A0 Ajoud sey jeyy wie)d 1aylo Aue IO uoloIpSL
-n[ Aue u| ual| UoWWOD JO awiBW AuB YHIM Paiaquindud Jou aJe S|asSaA ayl (q)

"SJUBUBAOD SNOJBUO PUB SUOIOLIS
-21 pue (A1undag palliwiad pue Jale JO-Aed ayl Ylim 8oUBpIOID. Ul pases|al



6S

saniqel| oN

‘) 1surebe spew uaaq ((Annbua |njaied pue anp apew Buiaey) jJelaq
pue abpajmouy SII JO 1S8q 8y} O}) Sey 108413 8SIOAPY [BUDIB B SABRY 0} A|ay)|
Ajqeuoseau st yoym Apoq Aiojenbal Jayio 1o [eluswulanob Aue jo uoldues o
Japio Aue 1o [eunqul 18YJ0 JO [BUNQ] [BJHIGIE ‘UNOD B JO JBPJO JO Juswbpnl oN

"1 1surebe pausjesiy}
10 pauels usaq ((seuinbua |njesed pue anp apew bBuirey) ja1jeq pue abpamouy
S}l JO 1S9Q 9y} 0}) 8ABY ‘108} 9SIOAPY |eluBle| B aAey 0} Aoy A|lqeuoseal
ase ‘paulwidlep Ajasianpe ji ‘yoym Aouabe 1o Apoq |eiigue ‘Unod Aue ‘slojeq
10 ‘Jo suonebisanur 10 sbuipaadold aAneSILIWPE J0 UOKRIIQIE ‘uonebill oN

(q)

(e)

sBuipaasosd oN

‘Ajlesausab sajuedwod o) Buihidde me| Aq paliajaid Aj10iepuew
suoneblqo 1oy 1deoxa ‘siolpald PSIeuUIpIOgNSUN PUB PaINddsun Jaylo sll jie O Swie|d
8yl yum nssed ued 1sea| e MUueJ SUsWNO0( 8doUBUIl4 Sy} Jopun suonebiqo uswAhed sy

Bupjues nssed ued

‘uoienjeA [elliu] 8y} pajoaje A|9SIaAPE ABY PINOM ‘UOlEN[BA [BlIU| 8y} 0} Joud
pa.ind20 pey 1l JI ‘yoym paiddns sem anoge (e) ydeibesed ul 0y patiajel uonew
-lojul 8y} alep ay} douls paunddo sey Buiylou ‘ereq uonesinn 1sdiy 8yl 1e sy

‘UOHEN[BA B 108} A|aSIaApe pjnom
‘PaSO[OSIP I ‘YSIYM JBNBA 8yl 0] uonewsoyul Aue Aiddns o] pajiwo jou sey

‘uanib aq 0] palels s i yaiym Je (Aue i) ajep ayi 1e se (s1endoidde
J1) 10 3)ep S} Je sk s}oadsal |elslew (|B Ul 81BINOOR PUE 8nJ] Sem LoneNnjeA yoea
10 sesodind sy} Joj Janjep ayl o} jleyaq sH uo 4o I Aq paiiddns uorew.ojul ||y

(0)

(a)

(e)

uonenjep

"joadsal [euarew Aue ul Buipea|siw Jo anJiun uolewJioul eyl
9)ew pinom ‘pasojosIp jI ‘ydiym aaoge (e) ydesbesed ul 0} paliajol uonBWIOL
-ul Aue Jo alep ay] 9duIsS pasnddo sey Bulylou ‘sleq uonesin 1S4l 8y} 1e sy

"Joads
-aJ |eudlew Aue ul Bulpesisiw JO SnJUN UONBLWLIOI JBYl 9¥BW PINOM Paso|d
-SIp JI ‘yolym uonew.ojul Aue Jwo jou pip pue ala|dwod usAlb aq 0] passaid
-X8 Sem 11 alep ay] Je sem anoqge (e) ydesbeied ul 0} palId)ds UOITBWIOLNI dY |

‘uaAIb aq 0} pajels
S 3 yoym Je (Aue y1) aep ayj je se (sjeudoidde y) Jo (sindsig 8yl 01 paiw
jou jng Buipn|oul) sisAjeue Jo 10dau JurAS|al By} JO 9P 8] Je se s)oadsal [ela)
-BUW ||e Ut 8jeInd9. puk ani} Sem Agaiayl paje|dwaiuod SUOIIOBSURL] 9y} JO Judw
-89.1By syl jo asodind ay) 1o} (aindsig sy} 0} pauwi| Jou Ing Buipnioul) sisAjeue

()

(a)

(1 TAVA S

6L°LL

8L°LL

FAWA



09

*18puaT 8y} 0} Paso|d
-SIp U8aQ JouU aABY Jey] Japunaiay} uoidauuod ul sjuswsabuelte Jo sjuswoalbe
Ou 8Je 813yl pue |9SSOA JueAs|a) 8y} Jo 10adsal ui uonoesuel) Buliepun ay)
JO SW.8) |BlIBJEW |[B SUlRlUOD adueINsSU| Yoes pue juswaaiby Buiping diys ayl (q)

"uoloesuBl] 8yl YIIM UOI}03UU0D Ul J8puaT] 8y} 0} papiaoid
UOIBLUIOJUI BY} Ul 0} paLIdjal JO pauleluod suoloalold pue s)seo810) ‘suolualul
‘suojuido ‘uonewW.IOo)Ul dU} JO AUB UO J0840 9SI9APE [BLdJeW B 8ABY ABW IO Sey
Uolym Sjuswnao@ Uuoljoesuel] BU} JO J0adsal ul Spew aINsSOo[dsIp Ou S| a18y| (e)

SIUSWNOOP 1310 pUE S3JNSO|ISIP ‘SJUBWIND0(QJ UoJIdBSURL |

‘(uois
-19Au09 10 uondwa-aud jo bu 10 uondo Aue Buipnjou) Jobqo Aue jo |endes
ueo| Jo aJeys Aue ‘Jo Juswiojje JO anss] ay} 10} |[ed 0} ybu ay) uosiad Aue jue.b
10 ‘Jo Juawijoje 1o anss| ay) 10} apinoid yoiym 8010y Ui sjuawaalbe ou ale auay ] (2)

*A11iN08g uojoBSURI| Y} JO JUSWSDIOJUS JO UOIJESID UO SBIBYS
9S0Y) JO Jajsuel) AU HQIYUI 10 }OL}S84 JOU PJNOD PUB J0uU Op AllIND8S UONOBSURS |
3y} o} 108[gns aJe saieys asoym sajuedwod JO SIUSWNJ0P [BUONNMIISUOD By (q)

_ "s)ybu seqwis Jo aseyaind o} uondo .
Aue 0} 108[qns Jou pue pied A||n} ‘pansst A|piea aie Jjamouog 8y} Jo saseys syl  (e)

saleys

"JuswnNd0(g AIINJSS 1By} Ul ‘0) paliajal S}esSe ay) J8A0 ‘paquosap adAl ay) Jo 158.18)
-uj AJuN28s B a)N)IISU0D ||IM IO SBJNJIISUOD Juswnooq AluNoag yoea AQ paliajuod Ajunoas
ay} ‘Alunoag paliwiad pue JanaT HO-Aed 8yl yim soueplodde ul Aiunosag Bullsixg syl
Jo aseajas pue abieyosip ‘sljuswaliinbay uoljoeuad ‘suoiealasay [ebe ey 0} 108igng

Ajundsag jo Bunjuey

‘uonaipsun| saylo Aue ul (uoieinbay ayl o (01)2 8oy Ul pasn S1 Wlia) jey) se) Jusw
-ysiiqeise, ou sey J| pue uondlpsunp jeulblLQO si ul pajenyis si (uoneinbay ayl jo (1)
9[OIUY Ul pasn s| Wia} Jey) Se) 1salajul ulew Jo a41udd sy ‘(,uonenbay, ayi) (isesal) sbul
-pasooud Aouaajosul uo Loz AeN 02 JO 8+8/S102 (N3) uoneinbay jo sesodind ay) 104
SJuaWYSI|qe]Ss pue S1$a1ajul UleW O aJjuad)

"J9puaT 8y} 0} PasO|OSIp uaaq Jou dARY Jey) Sallijigel| Xe] OU 8Je diay | (2)

Juswaalby siyl Aq paliwiad se ueyi Jayjo Jobiqo ue jo sjesse
aininy pue asaid ayj Jo Aue JO ||e JBAO SISIXa AJN28g-1Sent) 40 AluNnoaS ON (a)

uswaalby siy) Ag pantwaad ssaupaiqsp
-U| [BIOUBUI4 UBY} JBYI0 SSBUPSIGSPU| |BIDUBUIH PaLINJUI JOU SBY Jomollog ay| (e)

veLt

g€CLL

celL

(XAVAS



19

‘pileA pue pasaisibal ase sapua ay) 0} papiroid se uonelodiodul JO SJUBWNIOP S}

sjuawnoop djesodson

‘Sme| yons yim aoueldwod
aAsIyoe pue gjowold o} paubisap sainpadold pue seiood paulejulew pue painisul
sey pue sme| uolidniiod-jue ajqediidde yum aoueldwod ul SS8UISNg S} PaloNpuod sey }j

me| uondnuiod-nuy

"u0s.iad pauoljoues e se pajeubisap Bul
-8Qq Jamouiog e Ul Jnsai 0} pajoadxa aq Ajqeuoseal pjnom Jeyl saljialloe Aue u

pabebua jou s| pue suoioues a|qedlidde |e yim soueldwod ul St Jamo.10g 8y | (9)
‘wesboud suoijoues oyoads B Jo YoraIq Ul SI SIY} H ‘'SUONOUBS
0} 102lgns s yolym AJlUNod e u| juspisal JO paledo| ‘pajelodiodul sI 10BIIGO
ou ‘Juswaaiby sy} Jo ajep syl 810j8q Jopus ayl o} Bulim Ul paso|ISIp SB SABS (q)
‘uoslad pPauoljoues B JO jleyaq uo AjjoaJipul 1o Ajjoal
-Ip S10B S9l)ilug JO SUOSI8d JUBAS|SY JO dUOU pUB ‘UuosIad pauonoues e si (A1
-lu3 1o uosiad ueAa|ay, ayl) saakodwa Jo $19210 ‘S10}02.Ip BAl0adsal Jisy)
40 Aue Jo s10B1190 au1 jo suou ‘(Aiinbua anp Jaye) abpaimouy S JO 1S8q 8yl 0] (e)
suoloues
1 JOUMQ |9SSBA
10 [ended aJjeys panss| alud ayl Jo JBUMO [BIDlBUSq pue [Bba) syl Si eqIpAO|d (2)
"BQIPAOId JO |8}
-1ded aseys pansst aJjud ay} JO JBUMO |BIoIeUSq pue (B8] ay) Si Jamoliog ay | (q)
'S8JBYS 8y} JO 18UMO |e1dlauaq pue [ebs| ay) st Jopjoyaieys ayl (e)
diysiaumo
'}08Y)] 9SI8APY [EUSIBI B SABY PiNOMm ‘paulwidlap Ajasianpe
# yowym ) 1surebe pausiesuy Jo Buipuad 1o JusiIND S| WIBID [BIUSWUOCIIAUT ON (q)
'108YJ] 9SI8APY [BLSIBIN B SABY PINOM ‘0S OP 0] ain|ie) 8i8ym
uoneAlssqo Jo aouewsopad Jey) jusasid piNoM UOIYymM Palindd0 8ABY S8ouBlS
-WN2JID OU pue (Ssd)jeW [BIUBWUONAUT) £ 02 9Sne|) yum souendwod ul Si )| (e)

SME| [B]JUBWIUOIIAUT

'108)}3 8SIaAPY [BlIBIBIN B aARY O} A|3Y1] AlgBUOSEal SI 1O Sey yoealq
yoiym uoneinbas so me| Aue payoeaiq (Sey saueIPISGNS SIl JO SUOU pue) Jou Sey 1}

SME| JO yoBaIq ON

0e'Ll

6L}

8c'LL

X AVA S

9C'LL

S¢'LL



c9

‘yjuow
yoea jo Aeg ssauisng isiiy Sy} UBY] 18| OU JOPUST BY) 0} PaLaAIap 8q ()

pue ‘Ajejeiedas swi) JuBAS|BI 1RY)
Je saueIpISQNS S JO Jamousog ay} jo joafoid jeuslew yoee juasaud ()

-Jayyealay) spolad ay) Joj siseq Alualenb e uo (g) pue syuow
XiS Buimoljo} 8yl pue (uonewlojul JSED3I0) pue [BJLoISIY Yl0q) Jeak
Jepus|ed uaund 8yl 4o siseq Alyuow B uo (y) UOHBW.OUl UIBUO0D (1

Isnw podas yons yoea pue ‘JesA [eloueul4 Buimo)jo) Ajsre
-lpaWww| pue juaund usay} ay) 4o} (Ajulol) saueIpISQNS S}l JO Ydea pue Jamotiog
ay} jo uomsod Aupinby pue moly yseds auy Buiielsp (siseq paleplosSuod B uo)
SaleIpISqNS SH JO Yoed puk Jamoliog ay)l 10} (SISAjeur pue uoISSNosIp Juswsabe
-uew yum) podas Aypinby e ‘apua sy yum paaibe arejdwa) syl Jo wWI0) 8yl Ul (e)

:lopuan ay) 0} A|ddns jeys
(1amousiog auy ‘mojaq (e) ydesbeied u 1no 18s Lodas sy} j0 ased ay) ul J0) Jobigo yoey

sjuswajlels jel1oueu]y

'82104 Ul SI

Juswliwwoy Aue 1o sjuawnd0q ddoueul{ a2y} Japun Buipuelsino si junowe Aue se Buoj os
Joj awasaiby syl Jo a1ep dy} WO} 82104 Ul UleWSI g} asne|D) Siyl ul sBunjeuspun ay|

SONIMV.LHIANN NOILYINHOLNI

"Jusawsalby siy) Jopun paso
-Al[8P U85 SABY SjuawWwale]s |eloueul Juanbasqns 9ouo epew OS 8q 0] aSEaD ||Im (Sjusw
-ajels [eroueuld) v/ asneld (9)1°81 (9)1'gl sydeibesed ul paureluod asoy] jdaoxa po
-liad 1saialu| yoes Jo Aep is4iy aul pue djeq UOIESI|IIN YoBa uo ‘isenbay uonesiin yoes
J0 alep ay} uo ‘uawaaiby syl Jo ayep ayl uo BullSIxa usY) SSJURISLINDIID puB S}oB} 8yl
01 aouaiajal Aq JoBiiqo yoes Aq apew aq o} pawaap are suonejuasaidey buneadey ay |

apew aie suolejuasaidal uaym sawy|

"Aued paiys Aue jo ey

-8q uo JaAsosieym Ajoedes uayjo Aue uj 4o 9aisnJ] pue Juabe Se Jou pue JUNodJJe UMO S)
Joj [ediound e se Bunoe s| Jjamoliog ay) ‘suswndog aoueuld ayi o) Bunelal sisnew |e uj
jediound se Bunoy

"(joy1u09 jo sbueyn) z'/ asne|n Aq papiroid se Juans

8y} JOo 80usLIND20 10 AIINDBS uOondBSURI] By} JO uondayad pue uolnlIaxs ay) Buimol

-]0} PIlEA UIBLUSI ||IM PUB PI[BA 8JE 18M0.I0g Y} JO Sasuadl| ssauisng Bunsixa e pue Auy

Sasuadl] ssauisng

1’8t

81

eeLL

ceLl

Le'LL



€9

‘UOIBOILNWIWOD Yyons Aue Jo
Adod e saAl9094 Jamoliog 8yl jey) papiaocid siolpny ayl ylim Aj1oalip a1esiunw
-WOJd 0} PasUOYINe SaWy |[B 1B S| JapuaT 8y} Jeyl ainsua |eys Jemoulog oy

‘pasedaud aiom sjuswalelg [eioueuld [eulblQ a8yl yoiym uodn siseq
8yl 10804 0] paisnlpe se sjuswalels [BlOUBUL 8SOU) O] 90USIDJ0 B SB panls
-Uo% aq |jeys Sluswajels |elouBUl 9SOy} 0} Juawadaiby siy) ul adualajalr Auy

‘pasedaid aiam sjuswalels |eloueuly [eulbluO sJ061190 1BY) yoIym uodn spou
-ad sousioja. pue saonoeld Bujunodode ‘SH4| 8y} 108))8) 0] Sluswalels [elouel
-1} 8soy) Joy Aresseoau abueyd Aue jo uonduosap e Japua ayl 0} Jaalap (106
-qO @y} Jo sioupne ay) ‘ejeudoidde J “10) sioypny Sl pue spouad eousalajal 10
saonoeld Buunodae sy} ‘Sy4| ul aburYD B UBBQg Sey aisy) Jey) Jepus ay) Sal}
-nou s10B11gQ 8y} ‘sjuswalels jeloueul Jo 18s AuB 0} uonelal ul ‘ssajun Jobiqo
Jey] 1o} sjuawslelg [eueuld [eulbuO ay) jo uonesedsid ayl ul paidde asouy)
Ulim Jualsisuod sporad aousiayal |eloueuly pue sadioesd Bununoode ‘SH4|
Buisn pasedaud s| (sewsjels jeoueui4) |'glL osnen o} ensind paiaalep
JoBigo ue jo sjuswajels [eIoUBUIY JO 18S YOBS Jey) aindold jjeys Jamoliog eyl

"'SH4| Buisn pasedaid si (sjuowaie)s [eroukui4) |'gL asne|n o} juens
-ind paJaAl[op Sludwaje)s [BIOUBUL JO 189S YOBS Jey) 8inooid |reys Jemoliog ay |

‘Alejudwwod Juswaebeurw e pue
luswalels Moj}-yseo ‘juswalels ssof pue Jiyoid ‘18ays souejeq e apn|oul (i) pue
dn umesp aiom SJUBWSIBIS |BIDUBUI) 8SOU] UOIyMm B SB 8jBp 8y} e Se UORIpuod
[eloueuly sy (Jo mala Jiey pue ani} e Buialb ‘paypne ji ‘10) Bunussaud Auie; se
Auedwod jueas|al 8y} jo J0j081Ip B AQ paijIlied aq (1) ‘1opua] ayj 4o} a|geidadoe
wuly Bunnunoooe ue Aq pasedaud aq (1) |jeys (siuawaje)s jeroueul4) '8l @sne[D
0] ensind Jamoiiog 8y} AQ paisAllop Sluswalels [eloueuly Jo 18S Uoeg]

(o)

()

(0)

(q)

(e)

SJUSWAR]S |BIOURUL) O} SB Sjudwalinbay

"SIBOA
|[eloueUl4 S)| JO YOES JO pud a8yl Jaye sAep (zZ) ulylm Jusad Aue ul lngq ‘oiqe
-|leae aie Aay) sk uoos se ‘payndde Ajualsisuod SH4| Ylim eouepiodoe ul pased
-aid 1ea A |elOUBULH Jey] Jo} (B|gedndde i) pslepl|osucd pue SISeq suo|epuris
B U0 (sisAjeue pue uo|SSNISIp Juswabeuew pue JUSWAIR]S MO} YSED ‘JUSLLDIE]S
sso| pue joid ‘19ays souejeq e Buisudwod) sjuswalels [BioueUly palipne Si

pue {1aueny) [eldueUl4 JUBAS|SI 3U] JO pUd
ay} saye sAep 09 ulyym Juaad Aue ul Ing ‘s|qe|ieAe ase Aey) se uoos se ‘paidde
AjJualsisuod SH4| UM aduepi0odde Ul pasedald Jaueny |BlIouBUI4 Yyoes 1o (99
-eoldde J1) pslepljosuod pue SISBq SUuOjepuB)S B UO Sjunodoe juswabeuew sy

(0)

(q)

'8l



¥9

8y} IO |8SSOA yons Bupdaye soueiswnaD 10 Juaaa Aue pue pabewep Ajeua)
-ew 10 pako.)sap S| (p 19SSA ueyl Jaylo) |8ssaA Aue jo ed ased Ul UoIBLIIOUI

‘1 j@ssap Bunoasye 10 yum Bujresp Jo uonoesued)
‘Jojiew Jaylo Aue 1o andsig oyl 03 uonejal ul 106110 ue Aqg 1o 0} papiaoid (uol
-uido padxa 10 adiape 1aylo Jo [eba) Buipn|oul) UOHEBIIUNWWOD UBRLM JBYJ0 JO
(eouapuodsai0d aoipnlaid Inoyym Buipnioul) 2ouspuodssliod 'JusWaIaS ‘juaw
-abueue pasodoud Jo enjoe Aue jo saidod 0} pauwi| jou Ing Buipnour ‘aindsiq
8y} 1noge uonewuojul Aue ‘(areluyy ue 1o) Jobiqo ue Aq 1disdal uodn Apdwoud

‘1 19SSaA JO ssadoud ajes ay) Jo ssaiboud sy} noge suodas Ajyluow
‘g ayouer.| Jo Speao0.d JO 9sn SY} INOQE UOIlBWIO)UI

1061100 ue 10 Jamo.10g au} Jo diysiaumo J3al1pul Jo }2341p 10 Juswabeuew oy}
ul abueyos pasodoud Aue jo sjielep ayl ‘way} Jo aseme Buiwoossq uodn Apdwoud

‘ysanbai A|qeuoseas Aew Jopua ay) se 1objqo Aue jo suonesado pue
ssauisng ‘uollipuod [eoueuly ayl Buipsebas uonewloul ssylny yons ‘Apdwoid

110843 asianpy |eusle B aAey 01 A1y A|q
-Buoseal ale ‘paulwdlap Ajosianpe I ‘yoiym pue ‘106i1g0 Aue jsurebe Buipuad
10 pauajeauly) ‘uaund aze yoiym suoneblisaaul jo sbuipssdsold aanjesisiuIWpe IO

uonenqie ‘uonebnn Aue Jo sjielap ayl ‘way) Jo aseme Bulwoosaq uodn Apdwoud -

payoledsip aie Aoy} se awi} swes ayl je (way) jo sse|o Aue 1o) Ajjesauab
S10}Ipald s} 40 (way) Jo ssejo Aue J0) Ajelauab siepjoyaseys syl 0} Jobigo ue
Aq payodjedsip sjuawnaop (e jo saidod ‘paydiedsip ale Aay] Se awi) swes ay) je

()

(6)
)
(®

(p)

(0)

(q)

(e)

:1apua sy} 01 A|ddns |jeys s1061190 8y L

SNO3UE[|39SIW :UOJIBLIIOLU|

*1aquiada( | g UO S|[Bj pua-JBaA [BIOUBUIH YOBD JBY)} 8INSUS ||BYS J1OMO0.1I0g By |

pua-i1ea\

‘0'0p
ednuo A|Q JO Ssioloalip om] Aq paubis aq |leys aleoiuan aoueldwo) yoeg

‘(oney wany) 0102 9sneD yim asuedwod o} se suoijeindwo?d (jrejsp
a|qeuosea. ul) Ino 1as ‘sbuy) Jaylo 1sbuowe ‘|[eys sjeoyien adsuendwon ayj

‘(siuawsje;s jeroukeuly) 181 asne|) jo (q) ydesbelsed
0} juensind JspuaT 8y} O} palaAlep "0'0'p kdniK) AlQ JO Sludwalels |eloueu
-} 8yl yum 1apua ayi 0} areoyies aoueldwon e Aiddns |jeys Jamouiog ayl

&)

(a)

(e)

a1edjIua) asuedwon

S'8l

V'8t

€81



S9

(m) ydeibesed ul paquosep Juaas ayl Jo 8SBO By} Ul ‘JO JBpudT yoNs ‘Japusn
8y}l 104 JopJo ul (Jepud mau aanoadsosd Aue Jo jjeyaq uo ‘saoqe (1) ydeibe
-Jed u| paquOsap JUBAS By} JO SBI BY) Ul ‘IO Jjasll 10)) JepuaT syl Aq paisanbai
Ajgeuoseal s| SB 90UBPIAS JBYI0 PUB UOIBIUBWNIOP Yons ‘jo Aiddns sy} aunsoud
Jo ‘Aiddns Jspuan ay} jo 1senbai ayy uodn Apdwoud |jeys 1061G0O yoES ‘)l 0} BIqE
-|lleae Apeale Jou S| uonew.ojul AIBSS80aU ) DJ9UM SBOUBISWNDIID Ul S8INPad
-04d uonEed|IUSP! Je|IWIS JO ,JBWOISND NOA Mouy, yim A|dwod o) (Japus mau
aAljoadsoid Aue ‘enoge (1) ydesbesed jo ased ay) ur ‘40) ispua ayl sabyqo

‘Jajsuel} Jo juswubisse yons oy Joud
Jspuan e jou siJey) Aued e o] uswaalby siy) sopun suonebigqo Jo/pue
siybu sy Jo Aue jo sopua e Aq sojsuel) Jo Juswubisse pesodoid B (m)

0 {(4opuon
ay} Ajjou sseme Buiwoossq uodn Apdwoid jsnw s:06100 8yl YoIyM
40) wawealby siy) Jo arep syl Jaye (1obigo ue jo Auedwor Buip|oH
e J0 10) 10B11gO ue Jo siapjoyaseys sy} jo uosodwod ay} 1o ‘(1obigo
ue Jo Auedwo? BuipjoH e jo Jo) 10611gO ue jo sniels ay) ul abueyd Aue (n)

‘Juswaaliby siyl
40 8lep ay} Jaye spew uonenbal 10 me| Aue (jo uonedldde 4o uolje.ist
-ulwpe ‘uoliejasdisiul Yy ul 4o) ul abueys Aue 10 JO LORONPOJIUI BUY ()

B

(e)

S99 , JBWO)SND INOA MOUY,,

‘(1 Apawa. o} uaye) Bulaq ‘Aue Ji ‘sdals
8y} pue Jnejaq ay) BuiApoads ‘Buinunuos sy ynejaq e 4 10) Buinuiuod si ynejeqg
ou jey) Buifyusd Jleysq s UO SISDIO JOIUSS JO S101031P SIl JO om) AQ paubis
21eo1j1u8d B Japua ay} o} Aiddns |[eys 10610 au) ‘isenbas yons 1oy suoseas ay)
|lelep ajqeuosea. ui Ino Bumas Jspua ay) Aq 1sanbal usyum e uodn Ajdwold

"(4061190
Jayjoue Aq pepinoid ussq Apease sey uopeolou e Jey) aieme si J1obIgo 1Byl
$S8JUN) 89UdLINID0 S} o aseme Bujwooaq uodn Apdwoid (31 Apawas 0] uaye}
Buieq ‘Aue y ‘sdals ay) pue) ynejaq Aue jo Japua ayl Aou jleys 406190 yoeg

(q)

(e)

Hinejap jo uoljedylloN

‘(uoneudosd
-X3) v1'12 9SNB|D J8pun paguISap SE JUSAD AUB JO 80UB.JNJ00 LO UONEW.IojU

pUE {SP8820.id 8ourInNsuU| Aue Jo 1diadaJ 8y} PUB S8IUBINSU| JUBAD|D)
9s0y} uo apew swied Aue ‘sadue.Nsu| 8y} 0} 10adsal ul seBuByd UO uoNBWIOUI

{(me| Joapun Buisuie sedueRIqUNDUS JB|IWIS 10
SUBI| MB| UOWWO3I 4O awiuew Aue Buipnjour) jJoaiay) 10adsal ul pajeald AlNdsag

N

)

'8l

98l



99

'SWId) 8S4N0D
-91 UO S8|qeAladas s) jo Aue Jo asodsip 9SIMIBYIO JO Jajsuel) ‘||8s (n)

+1061100 ue Aq pasinboe-ai Jo 0} pases| 8q Aew 10 ase Aay) Agasaym
Sw8} U0 sjesse SH Jo Aue Jo asods|p SSIMIBUIO JO Jajsuel) ‘||8S (1)

:18pudT 8y} Jo Jussuod ualilum Joud syl INoYIM ‘Jou [[eyS Jamo.log ay | (q)

's]asse syl o Aue isA0 AlINDag Aue isisqns 0] JlwJad Jo
81eaJd ‘JapuaT 8y} JO Juasuod usium Jold sy} INOYIM ‘JOU |[ByS Jamollog By (e)

. ‘mojaq (q) ydesbesed
ul paquosap uonoesuel) Jo Juswabuelie ue suesw ,AIIND8S-ISEND, ‘€61 9SNE|D SIU} UJ

abpa|d annebapN
"108443 9SI9APY [BLIBIBIN B SABY O]
Aiay) st 4o sey Aldwod 0] os ainjiey y ‘109lgns aq Aew Aayl ydiym O] SME| ||B ynm s)oadsal
Ile ur Aldwod |Im JaumQ |8SSOA yoea Jey} aundoud jjeys pue A|dwod |eys siobiqo ayL
sme| yum asuedwon
‘pe1onpuoo Bulsq si 1l se ssaulsng SH Uo ALJBD pue S}8SSE S} UMO '(!!)
10 Juswnoo(@ uopoesuel] Aue Jo asuapl
-A8 ul Ajjiqissiwpe 1o Ayjigeadlojud ‘Aupifea ‘Aljeba| ay) ainsua o) pue

sjuswnooQ uonoesuel] 8yl Japun suonjebigo sy wiouad 0) Il 9|qRUS (1)

10} UONOIPSUNP JuBAB|8Y B JO uoleInBal o me)

Aue Jepun paiinbai uonesuoyiny Aue jo Japus syl 0} sa1dod payied Alddns Q)
pue {109}
-}© pUB 82104 [N} Ul ulelulew O} A1BSSaJ3U S| ey || op pue yim Ajdwod ‘uieiqo (e)

:Apdwoud ‘|im JeumQ [9SSaA yoes Jey) aindo0id j[BYysS pue ‘||eys Jemoulog ay |
suopesuoyiny

"800} Ul SI
Juawiwwo) Aue 4o sjuawndoq 8duBUI4 8y} Japun Bulpueisino si Junowe Aue se Buo| os
10} Juswaalby sy} Jo Slep ay} WOoJy 3210} Ul UlBWSI §] 8SNB[D SIy} ul sBunyelspun ay|

SONDIVLHIANN TVH3INIO

‘SjUBWINJ0(Q 8duUBUIH By]
ul paleidwseluos suoloesuel) ay} o} juensind suonemnbes pue sme| a|qeordde
lie Japun S$}08Y9J Je|lwIis J3Yl0 10 ,Jawolsnd N0k mouy, Aiessadau (e yum pald
-Wwod sey I palsies aq pue N0 Aued 0} Japud] mau aanoadsold Aue ‘aaoqge

€61

rAl 8

L'61

‘61



29

-lIgel| AUB SWNSSe 19M0110g S} YdIyM Japun juswndop Aue ojul Jajud 1o uos.iad
Jayjo Aue jo uonebiqo Aue jo 10adsas ul uosiaed Aue jo Jjouaq ayj o} 10 0} Alu
-wapui 4o aajuelienb Aue Buipuelsino aq o} mojje 10 aAIb Jou Aew iemollog ay |

‘uosiad Aue 0} pa.d
JO wuoy Aue 10 ueo] Aue jo 10adsal ul JO)PAID Byl 8q Jou ABw Joamoulog ayl

(a)

(e)

sadjuetenb pue Buipua

"$saupalgepu| [eidueul4 palliwiad Aue 0} A|dde jou saop aaoqge (B) ydeibesed

"'SSdUpPd
-1g8pu| |eoueulq Aue Buipuelsino aq o0} JwJiad 4o Jnduj jou Aew Jamoliog ay|

(@)

(e)

SSaupalqapu| |eloueuld

"8AOQE '/ 8SNB|D YIM OUBPIOIJE Ul

paindde Ajajeipawwi aie spasdnid |esodsiq oyl Jey) ainsua jsnw Jamoulog ayl (9)
"19pudT 8yj o uonoesies ayj o} [N} Ul Yyim
paldwod usaq aAey SUOIHIPUOY) 3|BS | [9SSOA dU) Jl 8BS | [9SSOA 9yl (n1)
10 ‘sjuswnooq uonoesuel] syl Aq paniwiad ()
‘Aujenb pue
anjea ‘@dA} o} se Jouadns 10 ajqesedulod S}asse Jaylo 10} sbueyoxs uj (n)
‘Amua Buisodsip ayi jo Buiped jJo asinod Aseuiplo ay) ul spew ()
:Josse Aue jo [esodsig Aue 0] Aldde Jou saop aaoqge (e) asne|) (a)
‘Josse Aue jo Led Aue
10 |[e J0 8sodsIp 0] (A1ejunjoaul JO AJBlUN|OA JBYIBUM PUB JOU JO paje|al Jaylaym)
SUOIlOBSURI) JO $81ISS B 10 uoljoesue.) 9|buls e ojul J8jus Jou |[eys Jamoulog ay| (e)
sjesodsiq
‘AIIN2ag pajliwiad sI 1eyl Alundag-isenp {aq
Aew ased ay) se) 10 A1undag Aue 0] Ajdde Jou op aroqe (q) pue () sydeibesed (2)

‘Jasse ue
jo uonisinbae ay) Bujoueuly Jo 10 ssaupalqapu) |eloueuld Buisies Jo poyldw e se
Ajrewnd ojul palsjua s| uopoesued) 10 Juswabuelie ay]l a18ym SBOUBISWNDIID U|

‘108)48 Jeﬂw!s e Buiaey juswabueuse jenusassiaid 1ayio Aue ojui Jajus (A1)

JO {SjUNOJJE JO UOIBUIqUOD
B 0} 109lgns opew Jo yo-18s ‘paidde ag Aew Junodde I3YI0 IO Mue(q
B JO J1joudaq 8y} 40 Asuow ydiym Japun juswsbueue Aue o) Jsjud ()

96}

561

6l



89

‘{(rendes aleys sy Jo SSE|O
Aue Jo) |elded ateys sii Jo 108dsal ul JO UO {PuUly Ul 10 YSBO Ul JBYISYM)
(uonnquisip Jaylo 1o 88} ‘abieys ‘puapiaip piedun Aue uo jsaisiul
10) uonnquisIp Jaylo 10 89y ‘abieyd ‘puapialp Aue Aed 1o ayew ‘aiejoep ()]

{(lJuswoauby siy) Jo swua) Jayio Aue Jopun pamoje A|ssaidxa
$S3JuN) Jou |[eys Jamouiog dyl ‘mojaq (o) ydeibesed sepun papiwiad se 1deoxy (q)

‘saJeys panss s)l 0] Buiyoepe sybu Aue puawe 1o saseys Jayuny Aue ans
-S| 'JapuaT ayj o Jussuod uallum snoiraid 8yl Inoyim ‘Jou Aew Jamoliog ay | (e)

uondwapal aleys pue SpUuspIAIp ‘SaIeys

"J9puaT 8y} JO JUdsSu0d ualium Joud ayl yum (p)

pue ‘jusw
-9a1by syl Jo wus) Jsyjo Aue sopun pamoje Ajsseudxe juswaaibe iaylo Aue (9)
‘sunus) yibus| s,wie uo ssauIsng Jo 9sinod Aleuipio syl ui Juswaaibe Aue (q)
{Sjuswnoo( uoloesuel | ay) (e)

:uey} Jaylo Juawaaibe [eusiew Aue ojul Jajuad Jou Aew Jamoliog oy |
sjuswaasbe J8ylo

"Juswaalby syl
Japun paniwuad se uey) Joyio Juawisaaul Jo uolysinboe Aue exyew Jou Aew Jemoulog 8y

suonisinboy
‘Jamouiog ay) Aq uo
paled ssauisng ay) Jo 8doos pue ainjeu [esauab auyj Jalje pinom abueys yons Jaylaym

J0 8Anpadsalll ‘e1eq BulubiS 8y} Je uo palIBD JBY) WO JBMOLIOE 8Y] JO SSauISNg ay)
40 8doos pue ainjeu |esauab ay) o} spew s| abueyo ou Jey) ainooid jjeys Jamoiiog 8y |

ssauisnq jo abuey)n

‘uoloNJISuU0Dal ael0di09 4o Jabiaw ‘iabiawap ‘uoln

-eweb|ewe Aue ojul J3Jud JOPUST BY} JO JUBSUOD UM Joud By Inoylm |jeys 106110 ON

FETJET
"skep 09 ulyum pabieyosip Ajjeuy pue Ay st 1gap sy pue (10} Ul 000'00Z3
posoxe awn Aue je Jou Ssop sueo] 8soy} §o Junowe aebalbbe ay) jiI saleliy
s}l 0] Jamouslog 8yl Aq papuslxs sueo| 0} Ajdde jou seop aroge (e) ydeibelrey (o)

‘SS8UPSIgepU| [eloUBUI4 PANIWISY SB 10 Sjuswndoq ddueul
ay) sapun uaalb Ayuwsapu) 1o sajuesend Aue uey) Jaylo uosiad Jaylo Aue jo A

LL'6L

OL61

66}

8’61

L'61



69

“Jap|oyaieys ay) AQ pa|j01juod pue paumo Ajelo

-ijousq pue Ajjeba| aie saieyg ayl sawil |[e 1B ey} 8insua }Snw Jamollog ay | (e)
diysiaump

‘uonaipsunp
[eutbuQO sy ui s1 sesodind xe| 10} 8ouUBpISal SIt 1BY) 8INSuU@ JSNW Jamoliog 8y ] (a)

"1084] 9SIBAPY
[eudley & aney 0] Ajayy Ajgeuoseal jou s| saxey asoyl Aed o) ain|ie} (m)

pue {way} 1$8ju0d 0} palinbai s}s09
oy} pue saxe] asoy} Joj psaurejurew Buleq eje saalasas ayenbape (n)

‘yney poob u) paisaluod Bulaq s| saxe| asouy; Jo JuawAied ()}

:(reyl walxa ay) o} Ajuo pue) ssajun ‘JuswdAed aje| 10} Ayeuad 1o auly Aue
J0 [enJooe ay) o} Joud )i Ag s|qeded pue anp saxe] | Aed isnw Jamoulog ayl (e)

saxel
"dnoJb xe] pappe anjeA B Jo Jaquiaw © 9q Jou Aew Jamollog oy
dnoub JvA

‘sejuedwod o} uoyedidde [eiouab jo sme| Aq paliaaid AjlI0lEpUBLL 1B SWIB|D 9SOUM
S10}Ipa.d 8soy) }dadxs S10}Ipaid pajeulpiognsun pue Painoasun Jaylo Sl JO |[e JO swie|d
oyl yum nssed ued 1ses| 1e xuel SJUSWND0Q SJUBUI{ 8y} Japun }I jsuiebe sapua ayl
JO swie|o pajeulplognsun pue paindasun Aue sawi} ||e 1e 1eyj ainsua |ieys Jobigo yoeg

Bupjues nssed ued

‘'SSOUISNQ S} JO JONPUOI By} Ul AIBSSI8U S1aSSE S)l JO [[B (pa1dadxa Jes) pue Jeam
Kreuipio) uonipuod pue sapio Buppiom poob ul uejurew pue Jiedas jleys 106190 yoeg

S]9SSE JO UOIIBAIaSAId

‘Bunum ul JapuaT ayl Aq
paroidde usaq sey Jey) uonnquisip Aue o} Aidde jou saop aroqe (q) ydeibeled (2)

"0S Op 0} 8A|0Sal 10
[endes aieys sy jo Aue Aedas 10 aujal ‘asesjop ‘oseyoindsl ‘wsspal (A1)

10 ‘Lyuopy Aue ul
[e30} Ul 000’012 P982X3 pInom yoiym (JsumQ [e1oysusg drewnn Aue
1gnop jo asueploae ay) 1o} Buipn|dul) siapjoyaleys 12aipul 40 1081Ip SH
J0 Aue JO 13pI0 By} 0} IO 0} 98} JBY10 JO AlosIApe ‘Juawsbeuew Aue Aed (m)

‘ansasal wnjwaud aseys 4o puapialp Aue ainguisip Jo Aedal ()

91'61

S1'6L

vi'6l

€161

cL'6l



0Z

"Juswaa.by syl Jepun anp sjunowe Jo JuswAied pue sjuswnloQq
Alundag uoloesuBI] 8yl JO UOINDSXd BY} O} UoNE|a) Ul Buipnjoul UoRDIPSLNP JUBASIeY
Aue ul uone|sibs| aouelsIsse [eoueuy Aue yum sjoadsal e ul Aidwood jreys J0b1qO yoeg

aouejsisse jejpueuld

‘'sispua] 8yl Aq paro.idde si
anoge (e) ydesbesed jo yoeaiq e 9q 9SIMIDYI0 PINom yaiym Aliadoid |enios)al
-ul yum Bujjeap Aue Jey) uslxs ay3 o} (Auadoid jenjosyaul) g1L'61 @Sne|D Syl
JO yoea.q e aq lou |jeys aaoqe (e) ydesbesed jo ued Aue yum A|dwod o} ainjieq (q)

10611g0 Aue jo ssauisng Buinuiuod
8y Joj Aressadgau Auadoid [enjos|)@iul a8yl Jo asn sy} anuiluodsIp lou (n)

pue ‘Auadoud yons asn 0} 10611q0 Aue jo Jybu ay} juadwi Jo Aladold
[enjos||@lu] Jeyl JO anjeAa 10 92udlsixd ay) 10d)e Ajasianpe pue A|eu
-alew Aew yoym Auadoid [enioa)aiuf 1eyl jo 1oadsal ul dajs Aue axe)
0] Jlwo 10 dajs Aue aye)} 40 Aem e ul pasn aq 0} 10611qQ 1ueAdjas 8y} JO
ssauisnq ay) 10y Aiessaoau Auadoid [Bnjos|oiul oyl Jwsad Jo asn jou (a1)

‘Aladolg [en1os)|81u)
ley) ut JsaJalul S}l PJOJaS PUB 10948 puB 82.0} [N} Ul 106110 JueAs|al
8y} Jo ssauIsnq sy} 10) Aressadau Auadoid |BNDS|[8lU| 8y} UIBIUIBW 0)
Kiesseoau soxe) pue saa} uolessibas e Aed pue suonesisibas ayew ()

{Aadold 1enjosaiul ay) jo 1oadsal [eu
-ajew Aue u Juswabuuyul Aue Juanaid 0} SINOABSPUS 3jqRUOSES) asn (n)

11061190 Jueas|al au) jo ssauisnqg ay) 4o} Alessaoau Aliadold
[enjoajelu] 8yl Jo ANpIeA pue 8oudlsIsqns 8yl UlejulBW pue aAJesa.d (1)

‘lIleys 1061190 yoe3 (e)
Auadoud jenjossiu]

‘Juswaalby uojeuIpIognS 8y} JO SWIB} Y} UO JUBWaaIbYy SIy}
40 w8y eyl Buunp Ayjioe4 8yl o} paleulpiogns aq [jleys (sueo] Auedwoossiul Aue Jspun
sjuswAed ‘sjuswAed puspiaip uonelwl Jnoyim Buipniour) saleliyy Jiay) Jo siepjoyaleys
S}l 0} PAMO Jamouiog 8y} JO SSaupalgapul |[B pue AuB Jey) ainsuad ||eys Jemoiiog 8y

uoneulpioqng

"L JaumQ |9SS3BA Jo |euded aleys panss) a11jua ay) JO JBUMO
[eloyauaq pue |ebaj ayl S| BQIPAO|d Sawi} || JE Jey] 8INSuUsd ISNW Jamoliog ay ) (2)

"BQIPAOIJ 4O [elideD aieys panssi 841jus ay) Jo
Jaumo [erdoyeuaq pue [eba| syl st} sawil |[B 18 Jey) 2INsus ISNW Jamoliog ay | (q)

61L°61

8161

VAN



(72

‘ulaJay} Ino 1as se (Juanbasqns pue Juspasa.id suonpuon) z I1NAIHOS
40 (quanbasqgns suonpuo)) D2 ITNAIHOS Uim Adwod 1snw s1061|g0 uoNoBSUBL] BY |

uanbasqng suonipuo)

“(Auebayyy) L, @sne|n
Japun juswAedal aiinbas 0} ybu sy} Buirey sapus a8yl ul ynsal 0} palosdxs
8q A|qeuosea. pinod yoym suoljoues o} Buiejas aouBISWNIAD 1O JUBAS AUk JO
80U8.1IN220 3y} Jo aseme Buiwosaq uodn Aejap anpun noyim Jepua] ay) Ajou ()

‘suoljoues o} anp Ajuoyine jusiadwod oyl Wolj uolezuoy)
-ne Joud e sinbas uspua ay) Aq pawiopad aq 0] suonoe SSED Ui SJUBSWINDOOP
Jueas|al ayl yum Japua 8yl apiaoid pue Aejap anpun noyim Japus ayj Ajlou (9)

:Jspua ay) o} anp uonebijqo Aue abieyosip 0] uosiad pauol
-oues e yim Buliesp Jo ANAoR Aue woly paALiap 11jouaq Jo anuaaal Aue asn jou (p)

‘lapua ay Aq
SUOIIOUES JO UOIIBIOIA B O} 8)lNQLIUCD PINOM JBy) JSUUBW B Ul 1O U0SIdd pauol}
-oueg Aue Jo aAnDaJIp By} 1B JO JlByaq UO 1o 40} Aj0aJipul 1o Ajoaaip 108 ‘Jou (9)

{18puan ayy Aq suonoues Jo UONB|OIA
e 0} pea| Aew yoiym sasodind Aue Joj Jamoriog 8y} o} Jepus 8yl Aq papinoid
S90IAI9S J8YJ0 10 Spaaddoid 3|ge|IBAR 9)ew 3SIMIBUI0 JO ‘BINguIuod ‘pud| ‘asn
o} ‘Ajjoadipur Jo Apoauip ‘uosiad iayjo Aue azuoyine Jo yw.ad jou |[eys pue ‘jou (a)

“SUOIJOUEBS JO YoBaIq Ul 8g 0] JIBpUST SY] SSNED PINOM
yoym (uoissiwo Aq Buipnjour) 1onpuod 1o AlAROR AuB 8¥BlSpUN JO UBJUIBW J0U (e)

‘Inm 10B11gO yoee eyl ainsus [jeysS PUe ||BYS JaM01i0g By |
suoljoues yum asuedwor

‘wodal Jeyl jo Jepinoid ay) Jsuiebe
uodas jey) jo 10adsas Uy wied Aue Buug (JapusT 8yl Jo Juasuod uspum Joud Byl 1no
-ylm) Jou Jleys ‘Lods. Aue Jo 89sS8IPPE-0D JO 93SSAIPPE Sk Apoeded syl ul “10B1qO yoeg

*0]a SJASIAPE 1O SJ9N|BA UO SWIe|)

‘(luswaaiby syl Jopun pajiw
-18d jJuaixa ay) 01 Ajuo pue) uondipsunl Jey; u) uey) Jaylo seakojdwa ou jo juswhojdwe
8y} pue uonoipsun( jeyl ur suonoe ajes0diod (e jo Buiyel ayl ‘uoiBlILWIl INOYIM ‘epn|oul
0] suolloe yons ‘uonatpsunl saylo Aue ul (uoneinbay ayl Jo (01)Z 20NIY Ul Pasn S| Wis)
ley) se) ,Juswysiigeiss, ou sey §i Jey) pue uonelsodiodul jo uonoipsun( sy si (uonenbay
8y} Jo ()€ 81y Ul pasn sI WJa) Jey] Se) 1Saidjul ufew Jo aJ4juad s)l ‘uonenbay ay) jo se
-sodind ay} 10} ‘sawi} j1e Je ‘Jey} ainsud 0) suonoe Aiessadau (e axel isnw Jobigo yoesy

SJUBWYSI|GR]S PUB S]S3J3JUI UIBW JO dJIUd)

g€c6l

cc6l

IC’61

0c’61



cl

QUL
SONIMVLHIANN @3Lv13d 13SS3A

"1s9le| 8y} Je aleq aAlloay g
8y) woJ) sAep 0g ul Jamouiog sy} Aq pauado aq ISNW JUNODJY 04N J9M0LI0g 8y "aleq
uoneunwa] syl o} Joud awiy Aue je Aoualng oina ay) ul sjuswAed su 10} Jamo.log au)
Aq pasn 10 pauado S| UNOJYE JUBIIND 1BY]0 OU PUB JUNOJDY 0INJ Jjamoliog ay) o) pied
aJe AoualInd 0.nNd 3y} Ul PAJeUIWOLAP SBNLIAAYL SY O |8 1BY] 2JNSUD [|BYS Jamo.iog 8y

suojjoesued) Juswied
106110 xe] SN B awo02aq |ieys JobigQ ou Jeyl ainooid |leys Jomollog ay |
vO.L1v4 jo uonesiddy

"1JoM0110g 8y} Jo pseog Juswabeuepy syl Jo siaquaw sy} o}
sbueys Aue jo sAeq ssauisng U} UIYIM 19PUST Y} WIOJUI O} SBHBLISPUN JAMOLIOY 8Y |

;dawaﬁedgw ay} o;I sebueyn

'sebueyd yons jo uonensibal ayy jo skeq ssauisng
884y} uiyim suswpuswe yans Bulouspias uoneUSWNOOP BU) JO SaId0D PaIlILSD UM
Japua ay) apiaoud |[eys )l ‘pasp uoielodiodul 1O 3INjels S 0} PalwWl| Jou Ing Buipnjoul
‘sjuswnoop ajelodiod si Aue 0) JOASOSIEUM SjuaWwpudwe Aue sayew Jobqo Aue ased u|

sjuawnoop 91e40di0d 0] Sjuswpuawy

"jusipadxd 4opIsuod Ajqeuoseas Aew Japua ay) yaiym uoneuisibal Aue
30 Bunjew syl pue uooaLIP 10 JBpPIo ‘@d10u B Jo Buiaib syl ‘Aliadoid jo soueins
-se Jo juswubisse ‘iajsued) Aue jo uonnN3IdSxa 8y} (0} paywil lou Ing) Buipnoul (9)

‘A1IN29S JO uoleZI|ea) PUB JUBLWSDI0US AUk ‘(Uol
-2I8/820Y) /1 12 @sne|n 0} juensind way) Jo Aue JO Jomo.log 8yl Uo Ispua
ayl Aq paalas aonjou e Bumoljoy pue Jnea( Jo uaa] ue Buimojjoy ‘Bunelioe; (q)

{(+opua ayl 0} mej Aq 1noqe
1ybnouq Jo pajesauab ‘pajesld ‘pasinboe 1assy AluNoag 10 18SSYy AlIND9S ain)
-ny Aue 0} pajwi| Jou Ing Buipnioul) 18ssy A1INoag Aue JaAo siuawnooq Alunoag
8yl Aq paleasd aq 0} pspudjul Jo paleatd Alundag sy Bunoslosd pue Bunosyied (e)

.10} 1s9nbai A|lqe
-uoseaJ Aew Japua syl uoHROE JaAdleYM 9¥B) (asuadxs UMO J1ay) 1B) |[eys Jamollog ay |

aoueInssy Joylng

(114

‘0C

8¢°61

L2°61

961

5261

veel



€L

‘1no Aueo wybiw asb
-ebuow juapnid e Se [8sSaA ay) Jo Med Aue 0) uolejal ul selINbus yons ayew (a)

pue !S|9SSaA ay} 0} 93} jo suonebiisaaul Ino Aued (e)

:0] S18AME| S} 1O JapuaT ay] s|jqeus 0] Jamoliog ay) Jo Jamod
8y} ulyum sailioey (e isenbal uo siakme| sii 1o JepusT eyl Juesb I1snw Jemouiog ayl

apn jo uonebnsaaul

"92110U 10 J9pIO ‘Judwalinbal Jueas|al
ayl yum A|dwoo oj uaye; aq o] pasodoud 10 usye} sdsls ay) Jo Japuad] Syl wuojul (q)

pue ‘iapuaT ay} 0} Adod e 1aAl9p (e)

:(11 Jo wed Aue 10) sjassap dy) 0} 10adsal yim plojpue) Aue 1o Alioyine Jayjo Aue
10 1e20| J0 olgnd Aue AQ usalb 10 paaias 82110u 40 Joplo ‘Juswalinbal ‘uonesiidde Aue
JO JaumQ |9SSOA J0 Jamoulog ayl Aq 1d1soal syl Jaye sAep | UIYIM ‘ISnuw Jamoullog 8yl

S99110N

"19pusT auyl wuoj luasuod Joud Bulurelqo inoyim Aued-isleyd
e Buipn|oul uosiad Aue 0] g |9SSaA pue | |9SSSA 9SES| ‘10U SB0pP 2 [9SSOA puk
L 19SS/ 10 JaumQ |19SSBA dUl leyl aindoud |jeys It pue ‘lou Aew Jomollog ay| (d)

*J8puaT 8y} JO 1asuod ualum Joud
ayl INOYNIM UOJySE} |BlIRJBW AUB Ul PAIIPOW S| S|9SSSA 8yl JO auou ()

pue ‘suonenbai pue sme|
JueASla] 8y} Yyum aoueplodde ul pajesado awil [|B e S| [8SSOA yoeo (1)

1By} 8insus ||eys JaumQ |9SSaA Yyoea pue samoliog ay| (p)

‘Ansibal a|qeo)dde
ay} 1e ‘slendoidde asaym ‘passisibal aq 0} sjuswnoog Alinoag syl Aq paieasd
Alunoeg ayl s|qeua 0} a|qelissp Jo Alessadau aq Aew se sdols yons ||e aye)
Apdwoud ‘jIim 1sumQ |9SSaA ay) Jeyl aund0ud JsNw ) pueB ‘1SN Jamoaiog ay | (2)

‘S|9SSaA 2U)
Bunoaye swiy Aue e (8SIMIBY10 10 BAIOLISSL) uonebiiqo 4o uonendils ‘JUBUSAOD
Aue Jo ases|al 10 Japusuns ‘JoArem ‘Jusws|ddns ‘juawpuawe Aue 0} ‘aaibe jou
S80p JaUMQ [9SSaA 8y} Jeyl ainooud |jeys Y pue ‘aalbe Jou Aew Jomoliog ay| (q)

'S|19SSOA 9y} Bunoaye awil Aue Je (8SIMIBYI0 1O BAIDLIISAL) UoH)
-ebijqo 10 uonendns ‘JueuaA0d Aue yim sioadsau e ul Aidwod pue siybu Jiay)
9S1018X8 ‘[|IIM JauMQ JaSSBA 9yl Jeyl ainocoud jjeys 1l pue ‘|leys Jamolog ayl (e)

£'0c

coc



174

140 10adsal Ul J8A0D douRrINSUl 9PINOId |9SSOA
yoea Jo 10adsas ul Yolym ‘1088 pue 8210} ||N} Ul SBWI] || Je paulejulew aJe
saouelinsu} sleq Bulubig ay) wouy sawy (B 1B Jeyl ainNsud ISNW Jamoilog ay |

(e)

sadueinsu|

"I8UMQO
|9SSOA 9y} PuB Jamo.iog By} JO Jeyaq uo SJ0SIAIdNS UlM Josw O] ()

pue {|aSSoA
2y} 0} 10adsas yim Blep JBYl0 pue |BJIUYDS) PUB SPJ0JdaS 8U) (8)

pue {|9SSOA Jueas|al 8y} (v)
:dulWwexa puk Joadsul 0} sInoY ssaulsng [ewlou Buunp ssaooe n

:901)
-0U USHUM B JO B[} S|BUOSES] B UIYlIM ‘PBMO|JE ale Japus ay} pue (sueyns
-uod |fe Buipnjoul) JapusT 8y} 0 SaAlBlUSSaIdal JBY) 8INSUS |[IM JBMOLIOY 8|

"JUBWa0J0jud By} JO ayes Joj Alessadau pue ajeudosdde swaap
JapuaT oy} Jeyl sainsesw Aue a)BlIBPUN O} 18PUST SY) MOJ[E ‘||IM IBUMQ |8SSOA
ay} 1eyl aindoud [[eys JI pue ‘|leys Jamoliog au) ‘Juawasiby abebLo e Jo siseq
8y} uo Japuad ayi Ag paleniul Si S|9SSaA 8y} 0] J1oadsal Ul JUBWSI0JUD 9SBI U|

"$°0g @sSne|D SIy) Japun udye] uonoe Aue Jo Jnsal
e se uolssassod ul esbebuow se unoooe o} pabiqo aq 10U j|eys Jopua 8yl

"$°02 8sne|D siy) Japun ) Aq usyel uoiloe Aue ypum
uoI}O8ULOD Ul PaLINJUl SI010BJIIU0D pue sjuabe sii Jo Jepus oyl Jo sasuadxs
pue s}sod ay) Aed sapua au) Aq 1senba. uo Ajajeipawwr 1SNWw Jamoliog ay |

*a21j0u yans Aue 0} 108[qo
Jo yum A|dwos o} 1o wis) yons Aue jo yoeauq Aue Apswal 10 Jusaaid o}
Aressadau Japisuod Alqeuosea. Aew Japua ay) Jeyl ucioe Aue aye) 0} (m)

pue ‘s|assap oyl Jo 10adsal ul
18m0110g JUBAB(S. BY} UO paAlas daljou Aue 0] }98lqo Jo yum Ajdwod o) (n)

!paleoo) SI [9SSOA 8yl alaym Allj1oe) Aue 1d1us 0} (1)

18J0J0BJIU0D puk Sjuabe S)| 10 JOpUST By} MO|[B ISNw | ‘s|assap ayl Buiyos)
-Je sjuawnoo( adueul4 ayl Jopun suonebiqo Aue wiopad o] s|ie} Jomoliog e |

(e)

$5890Y

(P

(0)

(q)

(e)

Apawai 0} Jamod

9'0c

S°0C

voc



Sl

‘1Jed Ul JO 8|OyMm Ul papIoAe SB adueinsu| Aue jeal) (a)
‘ooueinsu| Aue [9oueD 10 pUuIdSal ‘djeipndal (w)

:0) sasod
-0id 1 1 Japua aul 0} aonou ,sAep Qg 1se9| Je aaIb 1snw Jainsul yoea

{(saoueuns

-ur Aypgen Aued paiyi pue Aypgey ongnd Aue sepun wiepo Aue

J0 10adsal ul uey]} JBYI0) SwWied palosuuod Jo SaLI8S 10 Wie|d

Aue j0 108dsas ul 99hed SSO| 1M1} SB pPAWEBU S 19pUd] Byl
- UydIum Japun (efioeinyuia :ueneoln ul) asnejo sjgeled sso| e (D)

pue
‘aoueunsu| Aue 10 S|8sSaA 8y} Jo 10adsal ul suosiad asou)
j0 Aue AQ peliwwod 82UsY0 [BUIWD JO pnelj AUB yim uoll
-28uu0d Ul Buisue siybu yons Aue ueyl Jaylo S|19SSaA aul jo
slasn 1o sjueua} ayl pue Alied peinoag yoea ‘i0bigo yoes
1surebe se Jainsui ay) jo uoneboiqns jo syybu sy Jo Jeaem e (g)

‘Aued pains
-ul Jayjo Aue jo wabe Aue 1o Aued painsul Jaylo Aue jo led
8y} U0 ‘uciipuod Jo wid) Agijod Aue Jo Lyoea.q 10 ‘2Inso|IsIp
-uou ‘uonejussaudaisiu Aue 1o Aued painsul 1Byl jo |04]
-Uu09 8y} puohaq saduelswnoJIO Aue JO }jnsal e se Aled pains
-ut Aue jsuiebe se pajellia 1O PAPIOAE ©Q JOU ||IM SadueInsu|
3y} Yolym Japun asne|d uoljelliA-uou pue UOIBPIjeAUl-UOU B (v)

:UIRJUOD }SNW S8JUBINSU| BU} JO YIBS

()

()]

:sjuswalinb
-a1 Bumoi|o} 8yl yum Aldwod ssoueinsu| ayj Jey) ainocold isnw Jamonog sy

"E [8SSHA 0} 9oUBINSUI SYSKI UOIIN||I0d

pue {(Ao1j0d aoueinsul YsIY S Japjing ay) Aq paianod ase
SHSI |'Rd BYl — dduRINSUl |9 d SABY JOU OP UONONIISUOD JSpUN S|9SSIA
‘uonesado ul |8ssoA 9y} 104 Ajuo) doueINSUI AJlUWISPUI pUB U0I103]0.d

90URINSUI SYSI JEM

‘1 |188S8A 10 90ud 10BU0D By}
0] 1SE9| Je [ENb3 BnjeA 0} 2 PUB | |9SSaA JO) 80UBINSUI XSIY SJop|ing

‘uoneneA U8%aJ 1Sow 8y} Ul paysi|qelss se diys ayl
O 8N[BA 18)JBW JIe) By} IO} € [9SSOA 10} 8ouBINSUI AlsuydeWw pue ||INH

(A)

(n)

(1)

()

m

(q)



9L

pue ‘wniwaud 1ey; Jo JuswAied ioj
paniwiad pouad ay) uiylim pred si saoueinsu| ay} Joj wnuwald yors (1

:1ey) 8INSUd JSNW Jamoulog 8y

" 's18
-Insul s) Jo sjuswalinbal Juswaaoidwi XS djqeuoseal e yum Aldwod (m)

pue ‘saoueinsu| ayl jo Aue
9|QEPIOA 10 PIOA 8¥ew Aew Yojym auop aq 0} BuiylAue Jwuiad 1o op jou (n)

‘saoueInsu| ay) Jo swudl ayl yim Aldwoo (1)
:1snw JaumQ |9ssa pue 1061190 yoeg

'9°02 9sne|D Sy} Jo wia) Aue jo JobigQ Aue
Aq yoeaiq e 0} ped| Aew J0 Pa| Sey YdIym SOUBISWINDID IO JUBAS Aue (a1)

pue ‘sadueinsu| ay) Jo Aue
Jspun ‘wie|d Aue jo |esnjos pauslealy} 10 |enjoe Aue pue ‘wie|d Aue (1)

‘Buipuad 10 psusiesiy)
‘sbpamouy SH 0] ‘U0 epew S8dueINSU|] By} Jo AUB jJO UONEB||8JUEBD
10 8ouepioAe ‘uoneulwld) ‘uoisudixe ‘juswalddns ‘luswpuswe Aue (n)

‘seoueINsu| ay} jo Aue jo [emaual aininy Aue jo swie) pasodoid ay) (1)
110 Japua ay) Ajjou Ajpdwoud isnw Jamoulog ay |

‘aJinbau Ajgeuoseas Aew Japua ayl ydiym wsyj Jop
-Un SWIB|O PUB SOOUBINSU| 8U} YIIM UOIJOBUUOD Ul UOljew.ojul Aue pue adueins
-Ul Jo} swniwaJd jo JuswAed ay) o} sidisdal ‘'saourinsu| 8y} o s81dod SaAI808)
Japua 8y} Jeyl a.nsus 0] SINOABSPUS 8|QBUOSESI [[B 8sn ISNW Jamollog ay |

"J9pUaT 8y} JO JNOABY U SJUNCWE SSOY) YlIM UOIID8UU0D Ul
sjybu sy ||B pue sadsueINSU| S} JO YOBS JSpun )i 0} djqefed sjunowe |e
Jano Ajunoag Juelb asimiaylo 10 ubisse 0} 88l 8q ISNW Jamollog ay) (m)

pue ipouad s8d)jou ay) ulyim
wniwaud jo uswAed-uou yons Aue Apioas o} Ajunpuoddo ayy 1apuan
ay} aAIb adnjou ay) ul isnw ‘eaoge (9) ydesbesed jo 10edsas ul ‘pue

‘Alied painsul Aue Jo jleyeq
uo 10 Aq aoueinsu| Aue Japun wied Aue auloep asmIaylo ()

Jo‘wn
-lwaid jo JuawAed-uou 0] anp palidxs se aoueinsu| Aue jea.) (0)

)

(@)

()]

(9)



LL

l01
-Ul paJdlua usaq Jou pey Juswndog 83UBU|{ B JI USSLE dARBY JOU PINOM (n)

pue :uosiad Aue AQ meT [BlJUBWIUOIIAUT
Aue jo yoeaiq pabaje o jenioe Aue jo ynsal B SB SINJUI JBPUST BUl (A1)

:yolym Aupigel Jo sso| Aue isurebe JapuaT ayl Ajluwapul 1SNW Jamo.iog ay |

Hw
-19d feluswuoliaug Aue Jo uolBOUIIOU JO UOIBJ0AB) ‘uoisuadsns Aue ()
» Jo ‘wien :
[ejuswuoliAug ue Ul Ynsad 0} A9y AjqBUOSEBIS S8duRISWNIID Aue ()
‘pauajeauy) ‘abpajmous) JIdy} 0} JO ‘palE]S Wie|D [BlUSWUOIIALT Aue (1)

:J0 JapuaT ay; Ajjou ‘aseme Bujwooseq uodn Ajdwosd ‘ysnw temolliog 8y

"Japua aul Joj Ajigel Auk uj JNsal J0 10947 8SISAPY

[eualely © aAey 01 Aj@yi| A|qBUOSBaI S| IO SBeYy 0S Op O} ain|iej 81aym (A1)
‘lossapn

jueasjal 8y} 40 wayl ol a|gedijdde me [eluawuoliaug Aue Japun Aljig

-8l| Jusaaid o] pue yum aoueldwod JoHUOW 0) $8inpadosd Juawajdwi (n)

pue [|assaA lueA8|al 8y} 0) 1O way) o} djgedldde slwiad |el
-UsLWUOoJIAUT BlISINbaY ||B ylim aoueldwod 8.nsus pue ulkjulew ‘uielqo (n)

‘ !MET [BIUSWUO
-IAUg (1B yum saiidwod Aued paiyy jueasias Aue jey; ainsus pue A|dwod (1

:1SNW Jemoulog ay |

(0)

(a)

(e)

SJa)jew |BJUSWUOIIAUT

"J9pud
8yl yym paynsuod Buiaey isJi Inoylm souesnsul Jo wiejo Aue 8|nes 10U |jeys
Jamollog sy} pue Bunum ul sapusT ayy Ag panoidde siexoiq ybnouyl peoeld
Jo/pue Jainsu| 8y} YlIIm 8peW 8JB SOOUBINSU| [[B JBY} 8INSUI |[BYS Jamoilog ay [

‘9°0¢
asne|D sy} Jo yoesuq Aue Apawal 10 Jusaa.d 0] a|qedisap 10 AleSSso8uU JepISuoD
Algqeuosea. Aew Japud ayl Se UOHOR JBYI0 Yyons axel pue sbuiyl usns op Ajela
-uab pue aoueinsu| Aue 10aye *s10B11q0 8U) Jo asuadxs ayl je ‘Aew Japua sy}
‘9'02 asne[d sy Jo wuel Aue yum A|dwood o} s|iey JaumQ [8SSaA J0 JoBljgo ue |

'9010} U] S8%uUE
-Insuj ay) jo yoes daay 0l sk 0s auop ase Aiessadou sbBuiyy sayio e (n)

(u)

(6)

L°0C



20.8

20.9

20.10

(vi)

unless it is caused by the Lender's gross negligence or wilful miscon-
duct.

Ship related covenants

The Borrower must ensure that:

(M

(i)
(iii)

(iv)

(v)

(vi)

(vii)

(viii)

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

no Vessel has dual or bareboat registration;

it will not change the Vessel's classification society without the prior
written consent of the Lender;

Vessel 3 complies with laws, including the International Safety Man-
agement Code, International Ship and Port Facility Code and interna-
tional environmental laws;

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

it will submit Vessel 3 for periodic surveys by the relevant classifica-
tion society;

the relevant Vessel is not engaged in any trade which contravenes
Sanctions and that the ship'is not used by a Sanctioned charterer; and

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

Minimum loan to value covenant

(a)

(b)

The Obligors shall ensure that the Minimum Value Ratio is at all times at least

50%.

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.

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.c.0. and its Subsidiaries for
or in respect of: '

()

(i)

(iii)

(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 facility

(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.o. 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.0.0. 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;

(i) 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.

"Current Liabilities" means the aggregate (on a consolidated basis) of all lia-
bilities (including trade creditors, accruals and provisions) of DIV Grupa d.o0.0
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;
(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.o. 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;

(i) including the interest (but not the capital) element of payments in re-
spect of finance leases;
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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.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.

(c) The Current Ratio shall be calculated in accordance with IFRS and tested by
reference to the financial statements of DIV Grupa d.o.o. 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
(i) 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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21.3

21.4

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 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.

Cross default

(a) Any Financial Indebtedness of any Obligor is 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).

(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) is unable or admits inability to pay its debts as they fall due;
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21.7

21.8

(b)

(c)

(i)

(iii)

(iv)

is deemed to, or is declared to, be unable to pay its debts under appli-
cable law;

suspends or threatens to suspend making payments on any of its
debts; or

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:

0]

(i)

(iii)

(iv)
(v)

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;

a composition, compromise, assignment or arrangement with any
creditor of any Obligor;

the appointment of a liquidator, receiver, administrative receiver, ad-
ministrator, compulsory manager or other similar officer in respect of
any Obligor;

enforcement of any Security over any assets of any Obligor; or,

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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21.9

21.10

21.11

21.12

21.13

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 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 the Subordination Agreement is or
becomes 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 the 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 N

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
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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21.14

21.15

21.16

(a) 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:

OR 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
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
management of any Obligor) resulting in a Material Adverse 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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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 i'nterést, 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,

22.1

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
New Lender.

The Obiligors 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)

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.

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)

(b)

(c)

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 payment pro rata of any accrued interest,
commission, costs, expenses and fees due but unpaid under this
Agreement;

(i) 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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24.3

24.4

24.5

24.6

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) 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. .

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.

(c) Any amount expressed to be payable in a currency other than EUR shall be
paid in that other currency.

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

(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).

(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.

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 faw 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 due date for such Relevant Pay-
ment.
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25.

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 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 (lllegality) 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 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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26.3

26.4

26.5

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.

Delivery

(a)

(b)

(c)

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

(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 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.

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).

Any communication or:dpcﬁment 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.

Notification of address and email address

Promptly upon changing its address or email address, the Lender shall notify the other

Parties.

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

(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)

(e)

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_ 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.

Certificates and Determinations

93



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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31.2

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)

(iif)

(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 Lender);

(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

~ 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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31.3

314

31.5

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 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 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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