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Important Information  

The Securities Note has been prepared in connection with listing of the securities at Oslo 

Børs. The Norwegian Financial Services Authority has controlled and approved the 

Securities Note pursuant to Section 7-7 of the Norwegian Securities Trading Act on 16 

November 2016. The Prospectus is valid for 12 months after this date. New information 

that is significant for the Issuer or its subsidiaries may be disclosed after the Securities 

Note has been made public, but prior to the listing of the Bond. Such information will be 

published as a supplement to the Securities Note pursuant to Section 7-15 of the 

Norwegian Securities Trading Act. On no account must the publication or the disclosure of 

the Securities Note give the impression that the information herein is complete or correct 

on a given date after the date on the Securities Note, or that the business activities of 

the Issuer or its subsidiaries may not be changed. 

Only the Issuer and the Manager are entitled to procure information about conditions 

described in the Securities Note. Information procured by any other person is of no 

relevance in relation to the Securities Note and cannot be relied on.  

Unless otherwise stated, the Securities Note is subject to Norwegian law. In the event of 

any dispute regarding the Securities Note, Norwegian law will apply. 

In certain jurisdictions, the distribution of the Securities Note may be limited by law, for 

example in the United States of America, the United Kingdom, Canada and Australia. 

Verification and approval of the Securities Note by the Norwegian FSA implies that the 

Securities Note may be used in any EEA country. No other measures have been taken to 

obtain authorization to distribute the Securities Note in any jurisdiction where such action 

is required. Persons that receive the Securities Note are ordered by the Issuer and 

Manager to obtain information on and comply with such restrictions.  

This Securities Note is not an offer to sell or request to buy bonds.  

The content of the Securities Note does not constitute legal, financial or tax advice and 

bond owners should seek legal, financial and/or tax advice.  

Contact the Issuer to receive copies of the Securities Note.  

The Securities Note should be read together with the Registration Document dated  16 

November 2016. These documents together constitute the Prospectus. 

Factors which are material for the purpose of assessing the market risks 

associated with Bond:  

The Bond may not be a suitable investment for all investors. The Bonds are complex 

financial instruments. Sophisticated institutional investors generally do not purchase 

complex financial instruments as stand-alone investments. Each potential investor in the 

Bonds must determine the suitability of that investment in light of its own circumstances. 

In particular, each potential investor should: 

(i) have sufficient knowledge and experience to make a meaningful evaluation of the 

Bonds, the merits and risks of investing in the Bonds and the information contained 

or incorporated by reference in this Securities Note and/or the Registration 

Document or any applicable supplement;  

(ii) have access to, and knowledge of, appropriate analytical tools to evaluate, in the 

context of its particular financial situation, an investment in the Bonds and the 

impact the Bonds will have on its overall investment portfolio; 

(iii) have sufficient financial resources and liquidity to bear all of the risks of an 

investment in the Bonds, including where the currency for principal or interest 

payments is different from the potential investor's currency; 



 

 

(iv) understand thoroughly the terms of the Bonds and be familiar with the behavior of 

the financial markets; and 

(v) be able to evaluate (either alone or with the help of financial advisers) possible 

scenarios for economic, interest rate and other factors that may affect its 

investment and its ability to bear the applicable risks. 
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1. RISK FACTORS  

Investing in bonds issued by ZITON involves inherent risks. Prospective investors should 

consider, among other things, the risk factors set out in the Prospectus before making an 

investment decision. If any of the following risks actually occur, the Company's business, 

financial position and operating results could be materially and adversely affected. The 

Company believes that the factors described below represent the principal risks inherent 

in investing in bonds issued by the Company. Occurrence of the risk factors described 

below may cause inability for ZITON to pay interest, principal or other amounts on or in 

connection with the Bonds. 

The Company's risk exposure is analyzed and evaluated to ensure sound internal control 

and appropriate risk management based on the Company's values, policies and code of 

ethics. 

 Risks relating to the Bond Market 1.1

All investments in interest bearing securities have risk associated with such investment. 

The risk is related to the general volatility in the market for such securities, varying 

liquidity in a single bond issue as well as company specific risk factors. There are three 

main risk factors that sum up the investors total risk exposure when investing in interest 

bearing securities: liquidity risk, settlement risk and market risk (both in general and 

issuer specific).  

Liquidity risk is the risk that a party interested in trading bonds cannot do it because 

nobody in the market wishes to trade the bonds. Missing demand of the bonds may 

cause the bondholder to suffer a loss. 

The price of a single bond issue will fluctuate in accordance with the interest rate and 

credit markets in general, the market view of the credit risk of that particular bond issue, 

and the liquidity of this bond issue in the market. Despite of an underlying positive 

development in the Issuer's business activities, the price of a Bond may fall independent 

of this fact.  

Settlement risk is the risk that the settlement of bonds does not take place as agreed. 

The settlement risk consists of the failure to pay or the failure to deliver the bonds. 

Market risk is the risk that the value of the bond will decrease due to the change in value 

of the market risk factors. The price of a single bond issue will fluctuate in accordance 

with the interest rate and credit markets in general, the market view of the credit risk of 

that particular bond issue, and the liquidity of this bond issue in the market. In spite of 

an underlying positive development in the Issuers business activities, the price of a Bond 

may fall independent of this fact.  

No market-maker agreement is entered into in relation to this Bond issue, and the 

liquidity of Bonds will at all times depend on the market participants view of the credit 

quality of the Issuer as well as established and available credit lines. In case of an illiquid 

market for the Bonds, investor may not be able to sell the securities easily or at prices 

that will provide them with a yield comparable to similar investments that have a well-

developed secondary market.  

Bonds may not be a suitable investment for all investors. Each potential investor in the 

Bonds must determine the suitability of that investment in light of its own circumstances. 

In particular, each potential investor should have sufficient knowledge and experience to 

make a meaningful evaluation of the Bonds, the merits and risks of investing in the 

Bonds and the information contained or incorporated by reference in this Securities Note 

or any applicable supplement including; 



 

 

• have access to, and knowledge of, appropriate analytical tools to evaluate, in the 

context of its particular financial situation, an investment in the Bonds and the 

impact such investment will have on its overall investment portfolio; 

• understand thoroughly the terms of the Bonds and be familiar with the behavior of 

financial markets in which they participate; and 

• be able to evaluate (either alone or with the help of a financial adviser) possible 

scenarios for economic, interest rate and other factors that may affect its 

investment and its ability to bear the applicable risks. 

 Risks related to the Bonds 1.2

1.2.1 The Bond Agreement will impose significant operating and financial restrictions  

The Bond Agreement contains restrictions on the Issuer's and Guarantors' activities, 

including, but not limited to, covenants that limit their ability to:  

• transfer or sell assets or use asset sale proceeds other than in or towards 

prepayment of the Bonds;  

• incur or guarantee additional debt;  

• make certain investments or acquisitions;  

• create or permit security interests on the Issuer's assets;  

• pay dividends or make other payments;  

• enter into transactions with affiliates;  

• dispose of the Group's vessels.  

The restrictions in the Bond Agreement may prevent the Issuer and the Guarantors from 

taking actions that they believe would be in the best interest of the Issuer's business, 

and may make it difficult for the Issuer to execute its business strategy successfully or 

compete effectively with companies that are not similarly restricted. The Issuer cannot 

assure investors that it will be granted waivers from or amendments to these agreements 

if for any reason it is unable to comply with these agreements. The breach of any of 

these covenants and restrictions can result in an event of default under the Bond 

Agreement. 

1.2.2 The Issuer may prepay the Bonds prior to their maturity 

Pursuant to the Bond Agreement, the Issuer may prepay the Bonds prior to their 

maturity date. The amount to be paid to each bondholder if such option is exercised is 

equal to their outstanding principal amount of the Bonds, plus accrued and unpaid 

interest to the date of redemption and a premium calculated in accordance with the 

terms and conditions of the Bond Agreement. The call option mechanism may limit the 

market value of the Bonds. During any period when the Issuer may elect to redeem the 

Bonds, the market value of the Bonds generally will not rise substantially above the price 

at which they can be redeemed. This may also be true prior to any redemption period.  

The Issuer may be expected to redeem the Bonds when its general cost of borrowing is 

lower than the interest rate on the Bonds. At those times, an investor generally would 

not be able to reinvest the redemption proceeds at an effective interest rate as high as 

the interest rate on the Bonds and may only be able to do so at a significantly lower rate. 

Potential investors should consider reinvestment risk in light of other investments 

available at that time. 



 

 

1.2.3 Change of control - The Issuer's ability to redeem the Bonds with cash may be 

limited 

Upon the occurrence of a Change of Control Event (as defined in the Bond Agreement), 

each individual bondholder has a right of pre-payment of the Bonds at a price of 101 per 

cent of par value plus all accrued and unpaid interest to the date of redemption. A 

change of control in the ownership of the Issuer is outside its control, and it is possible 

that the Issuer will not have sufficient funds at the time of the Change of Control Event 

to make the required redemption of Bonds. The Issuer's failure to redeem tendered 

Bonds would constitute an event of default under the Bond Agreement, and may lead to 

the Bondholders losing parts or all of their investment in the Bonds. 

1.2.4 There will only be a limited trading market for the Bonds 

There is no existing market for the Bonds, and there can be no assurance given 

regarding the future development of a market for the Bonds and therefore, the liquidity 

of the Bond and the volume it is traded in cannot be guaranteed. This may apply even if 

the Bonds are listed. There are no market-makers agreements in palace or intended to 

be established in order to secure a liquid market for the Bonds after the Issue Date. 

1.2.5 The market price of the Bonds may be volatile 

The market price of the Bonds may experience significant fluctuations in response to 

actual or anticipated variations in the Issuer's operating results and those of its 

competitors, adverse business developments, changes to the regulatory environment in 

which the Issuer operates, changes in financial estimates by securities analysts and the 

actual or expected sale of a large number of Bonds, as well as other factors. In addition, 

in recent years the global financial markets have experienced significant price and 

volume fluctuations, which, if repeated in the future, could adversely affect the market 

price of the Bonds without regard to the Issuer's operating results, financial condition or 

prospects. 

1.2.6 Mandatory prepayment events 

In accordance with the terms and conditions of the Bond Agreement, the Bonds are 

subject to mandatory prepayment by the Issuer on the occurrence of certain specified 

events, referred to as Mandatory Prepayment Events, including: 

(a) SERVER is sold or disposed of; 

(b) a Client Cancellation of the Siemens Contract occurs; 

(c) the Issuer ceases to own directly 50% or more of the outstanding shares and/or 

voting capital of Jack-Up InvestCo 3; 

(d) there is an actual or constructive total loss of WIND SERVER; (WIND SERVER total 

loss event); 

(e) there is an actual or constructive total loss of WIND or PIONEER; 

(f) WIND is sold or disposed of; 

(g) WIND PIONEER is sold or disposed of; 

(h) any shares in Jack-Up InvestCo 2 are sold or disposed of; and 

(i) the Siemens Contract is cancelled by the client and the Issuer, or a Subsidiary 

thereof, receives 80% of the revenues for the remaining life of the Siemens Contract. 

Upon the occurrence of a Mandatory Prepayment Event the Issuer shall redeem 



 

 

• 100 % of the outstanding Bonds at a price equal to the prevailing call price 

outlined under the Issuer's Call Option (described in the terms and conditions) if 

any of the Mandatory Prepayment Events listed as (a) – (c) occur, 

• 100 % of the outstanding bonds at 100% of par value (plus accrued interest on 

redeemed amount) upon the occurrence of a WIND SERVER Total Loss Event, and 

• All outstanding bonds pro rata at a price equal to the prevailing call price outlined 

under the Call Options described above however at the first call price if occurring 

before the First Call Date, by using all net proceeds retrieved upon the occurrence 

of a Mandatory Prepayment Event listed as (e-i), where the redemption shall be 

effected by way of reducing the Outstanding Nominal Amount of the outstanding 

Bonds pro rata upon repayment of such amount. 

Following any early redemption after the occurrence of a Mandatory Prepayment Event, it 

may not be possible for bondholders to reinvest such proceeds at an effective interest 

rate as high as the interest rate on the Bonds and may only be able to do so at a 

significantly lower rate. It is further possible that the Issuer will not have sufficient funds 

at the time of the Mandatory Prepayment Event to make the required redemption of 

Bonds. 

1.2.7 Pre-defined majorities may amend the terms of the Bond Agreement  

The Bond Agreement contains provisions for calling a meeting of the bondholders in the 

event that the Issuer, the Bondholders or the Bond Trustee wish to amend the terms and 

conditions of the Bond Agreement. These provisions permit defined majorities to bind all 

bondholders including bondholders who did not attend and vote at the relevant meeting 

and bondholders who vote in a manner contrary to the majority. Consequently investors 

who only hold a small amount of Bonds cannot be assured that the terms of the Bonds 

will stay the same until the maturity date. 

1.2.8 The bonds are rank below the Super Senior Obligations 

The bonds will receive proceeds from the enforcement (including distressed disposals 

pursuant to the terms of the Intercreditor Agreement) of the security only after the 

Super Senior Obligations have been repaid in full. The value of the securities is therefore 

closely linked to the amount, and the value, of Super Senior Obligations.  



 

 

 

2. PERSONS RESPONSIBLE 

2.1 Persons responsible for the information 

Persons responsible for the information given in the Prospectus are as follows: 

ZITON A/S., Bygholm Søpark 21E, DK-8700 Horsens, Denmark 

2.2 Declaration by persons responsible 

 

Responsibility statement 

This Prospectus has been prepared by ZITON A/S in connection with the issue of the 

Bonds and an investment therein. I confirm that, after having taken all reasonable care 

to ensure that such is the case, the information contained in this Prospectus is, to the 

best of our knowledge, in accordance with the facts and contains no omission likely to 

affect its import. 

 

16 November 2016 

 

ZITON A/S  

 

 

__________________________________ __________________________________ 

Vagn Lehd Møller (Chairman) 

 

 

Thorsten Jalk (CEO) 



 

 

3. INFORMATION ABOUT, AND TERMS OF, THE SECURITIES 

Issuer: ZITON A/S (registration no 24620417), a limited liability 

company incorporated in the Kingdom of Denmark. 

Formerly known as DBB Jack-Up Services A/S. 

ISIN Number: NO0010751332. 

The Bond/the Reference 

Name: 

"FRN DBB Jack-Up Services A/S Senior Secured Callable 

Bond Issue 2015/2019". 

Guarantor: Jack-Up InvestCo 3 Plc., (registration no C 57037) ("Jack-

Up InvestCo 3"), incorporated in the Republic of Malta 

and Jack-Up InvestCo 2 A/S. ("Jack-Up InvestCo 2"), 

(registration no 34589801), incorporated in the Kingdom of 

Denmark. 

Security Type: EUR 100 million Senior Secured Callable Bonds due 2019, 

listed on Oslo Stock Exchange. 

Securities Form: The Bonds are electronically registered in book-entry form 

with Verdipapirsentralen ASA (the "VPS"), Fred. Olsens 

gate 1, Postboks 4, 0051 Oslo, Norway. 

Currency: EUR. 

Total value of Bonds to be 

Listed: 

EUR 100 million. 

Issue Date: 26 November 2015. 

Maturity Date: 26 November 2019 (4 years) at a price equal to 100.00 % 

of the Nominal Amount. 

Yield: As the Bonds have a floating interest rate, the yield paid 

out to the Bondholders fluctuates. Consequently it is not 

possible to provide an exact figure for the annual return for 

Bondholders.  

The relevant interest payable amount shall be calculated 

based on a period from, and including, the Issue Date to, 

but excluding, the next following applicable Interest 

Payment Date, and thereafter from and including, that 

Interest Payment Date  to, but excluding, the next 

following applicable Interest Payment Date. 

The day count fraction ("Floating Rate Day Count 

Fraction") in respect of the calculation of the payable 

interest amount shall be "Actual/360", which means that 

the number of days in the calculation period in which 

payment being made divided by 360. 

The applicable Floating Rate on the Bonds is set/reset on 

each Interest Payment Date by the Bond Trustee 

commencing on the Interest Payment Date at the 

beginning of the relevant calculation period, based on the 

Bond Reference Rate two Business Days preceding that 

Interest Payment Date. 

When the interest rate is set for the first time and on 

subsequent interest rate resets, the next Interest Payment 



 

 

Date, the interest rate applicable up to the next Interest 

Payment Date and the actual number of calendar days up 

to that date shall immediately be notified to the 

Bondholders, the Issuer, the Paying Agent, and if the 

Bonds are listed, the Exchange. 

 

The payable interest amount per Bond for a relevant 

calculation period shall be calculated as follows: 

Interest 

Amount 

= Face 

Value 

x Floating 

Rate 

x Floating 

Rate 

Day 

Count 

Fraction 
 

Nominal Interest Rate: The Bonds shall carry interest at a floating rate of EURIBOR 

(3 months) plus 8.50% per annum, payable quarterly in 

arrears (EURIBOR floor at 0%). 

EURIBOR is an acronym for Euro Interbank Offered Rate 

and is a daily reference rate, published by the European 

Money Markets Institute, based on the averaged interest 

rates at which Eurozone banks offer to lend unsecured 

funds to other banks in the euro wholesale money market 

(or interbank market). In the calculation, the highest and 

lowest 15% of all the quotes collected are eliminated. The 

remaining rates will be averaged and rounded to three 

decimal places. EURIBOR is the primary benchmark, along 

with the LIBOR, for short-term interest rates around the 

world. 

 

The definition of EURIBOR in the Bond Agreement 

addresses a market disruption event which makes it 

impossible to determine EURIBOR as EURIBOR is defined as 

"the interest rate which (a) is published on Reuters screen 

EURIBOR01 page (or through another system or on another 

website replacing it) at approximately 11.00 a.m. (Brussels 

time) or, if no such screen rate is available for the relevant 

interest period, (b) the arithmetic mean of the rates 

(rounded upwards to four decimal places), as supplied to 

the Paying Agent at its request quoted by banks reasonably 

selected by the Paying Agent, for deposits of EUR 

10,000,000 for the relevant period; or (c) if no quotation is 

available pursuant to paragraph (b), the interest rate which 

according to the reasonable assessment of the Bond 

Trustee and the Issuer best reflects the interest rate for 

deposits in Euro offered for the relevant interest period; 

and in each case, if any such rate is below zero, EURIBOR 

will be deemed to be zero."  

 

Information about the past and the future performance of 

the EURIBOR and its volatility can be obtained at 

http://www.euribor-rates.eu/. 

 
Name of calculation agent: European Money Markets 



 

 

Institute. 

The Date from Which 

Interest Becomes Payable: 

26 February 2016 

The Time Limit on the 

Validity of Claims to 

Interest and Repayment of 

Principal: 

Claims of interest and principal shall be subject to the time-

bar provisions of the Norwegian Limitations Act of 18 May 

1979 no. 18, p.t. 3 years for interest rates and 10 years for 

principal. 

Interest Payment Date: 26 February, 26 May, 26 August and 26 November each 

year (with the first Interest Payment Date on 26 February 

2016 and the last Interest Payment Date being the Final 

Redemption Date). 

Interest Payments: Interest on the Bonds will accrue from (and including) the 

Issue Date up to (but excluding) the relevant redemption 

date. The interest shall be payable quarterly in arrears on 

the Interest Payment Dates each year, or if the relevant 

Interest Payment Date does not fall on a banking day in 

Norway, on the first subsequent banking day (no 

adjustments of banking day).  

Price: 100.00% of the Nominal Amount for Bonds issued on the 

Issue Date. 

Nominal Amount: The nominal amount of each Bond will be EUR 1.00. 

Representation of the Debt 

Security Holders: 

Nordic Trustee ASA, reg. no. 963 342 624, represents the 

Bondholders. 

The Bondholders' Meeting represents the supreme 

authority of the Bondholders community in all matters 

relating to the Bonds. If a resolution by the Bondholders is 

required, such resolution shall be passed at a Bondholders' 

Meeting. Resolutions passed at Bondholders' Meetings shall 

be binding upon and prevail for all the Bonds.  

At the Bondholders’ meeting each Bondholder shall have 

one vote for each Voting Bond he owns as at the close of 

business on the day prior to the date of the Bondholders’ 

meeting in accordance with the records registered in VPS.  

In order to form a quorum, at least 20 % of the 

Outstanding Bonds must be represented at the meeting, 

unless the Bondholders’ meeting in question is a repeated 

Bondholders’ meeting as described in clause 16.4 of the 

Bond agreement. Even if less than 20 % of the 

Outstanding Bonds are represented, the Bondholders’ 

meeting shall be held and voting completed.  

A majority of at least 2/3 of the Bonds with voting rights 

represented at the Bondholders’ meeting is required for any 

waiver or amendment of any terms of the Bond Agreement. 

 

Please refer to Clause 16 of the Bond Agreement for 

additional information. 

 

Outstanding Nominal 

Amount: 

The Bond Issue Nominal Amount less any repayments and 

amortizations made. 



 

 

Minimum Investment: The minimum permissible investment (minimum 

subscription and allotment amount) upon issuance of the 

Bonds is EUR 100,000. 

Market: The securities will be traded at Oslo Børs. The Prospectus 

will be published in Norway. 

Markets that Offer the 

Same Class of Securities: 

Securities of the same class of the Bonds are not offered in 

any other markets. 

Intermediaries: There are no intermediaries for the Bonds. 

Authorization: The Bonds have been issued in accordance with a written 

resolution from the Board of Directors of the Issuer dated 

25 November 2015.  

 
Purchase and Transfer of 

the Bonds: 

There are no limitations to the transfer of the Bonds except 

those that from time to time may be applicable under local 

laws to which a Bondholder may be subject. 

Admission to Trading: The securities will be the object of an application for 

admission to trading, with a view to their distribution on 

Oslo Børs. Please note that this does not mean that the 

trading will necessarily be approved. 

The earliest dates on which the securities will be admitted 

to trading is not yet known. 

Expense of the Admission 

to Trading: 

The expenses related to the issuing of the bonds and the 

subsequent listing is expected to amount to approximately 

EUR 2.3 million. 

Purpose of the Bond 

Issue: 

The purpose of the Bond Issue is to (i) refinance the 

Refinancing Debt and the BWC Dividend, (ii) pay 

Transaction Costs, and (iii) finance general corporate 

purposes of the Group. 

The total expenses of the Issue are estimated to be 

approximately EUR 2.3 million. The estimated net amount 

of the proceeds is approximately EUR 97.7 million. The 

expenses and proceeds will be used by priority as described 

in the paragraph above. 

Rights Attached to the 

Securities: 

The Bonds are securities which give the Bondholders right 

to interest during the tenor of the Bonds and repayment of 

principal on the dates set forth in the Bond Agreement. 

They are guaranteed by the Guarantors, as set out in the 

guarantee agreements attached to this Securities Note. 

Taxes: The Issuer is responsible of withholding tax imposed by 

applicable law on any payments to the Bondholders. 

The Issuer shall pay any stamp duty and other public fees 

accruing in connection with the Bonds, but not in respect of 

trading in the secondary market (except to the extent 

required by applicable laws), and shall deduct at source 

any applicable withholding tax payable pursuant to law, 

subject to standard gross up provisions and gross up call 

provisions.  



 

 

Settlement: The Bonds shall be settled as follows:  

(i) in cash; and/or  

(ii) in kind by delivery of Roll-Over Bonds (subject to 

subscriptions from Existing Bondholders in accordance with 

the Existing Bondholders' Roll-Over), to be specified in a 

separate application form.  

Applicants opting to deliver Roll-Over Bonds ("Roll-Over 

Bondholders") shall on the Issue Date transfer the relevant 

Roll-Over Bonds into a VPS Account in the name of the 

Trustee established for such purpose (the "VPS Escrow 

Account"). The Roll-Over Bondholders will receive the 

accrued interest on the Roll-Over Bonds up until the Issue 

Date, and the call option premium payable under the Bond 

Agreement for the Jack-Up 3 Bond Issue, each payable in 

cash at the first disbursement from the Escrow Account. 

The Roll-Over Bonds will upon such disbursement be 

transferred to Jack-Up Invest Co 3 and be discharged.  

Bonds issued under item (i) above will be issued with a 

separate ISIN, which will be the surviving ISIN for the 

Bond Issue. Bonds issued under item (ii) above will be 

issued with a temporary ISIN for the Jack-Up 3 Bond Issue 

("Temporary Bonds"). The Temporary Bonds will in all 

matters other than the Pre-Settlement Security be equal 

the Bonds and will be merged with the Bonds in connection 

with the first disbursement from the Escrow Account to the 

Issuer. The VPS and the Trustee are authorized to carry out 

the aforesaid in the best practical way. 

Super Senior Working 

Capital Facility: 

The super senior working capital and guarantee facility to 

be provided to the Issuer by one or several bank lenders, 

and any refinancing or replacements thereof. The working 

capital  facility shall be no more than DKK 75 million during 

the first year from the Issue Date and not more than DKK 

50 million thereafter. The guarantee facility may include 

any performance guarantees in respect of the ordinary 

course of business of the Issuer and/or Guarantors. 

Super Senior Finance 

Documents: 

The agreement for the Super Senior Working Capital 

Facility and the other documents defined as a "Finance 

Document" therein.  

Super Senior Obligations: The payment obligations towards the Super Senior 

Creditors under the Super Senior Finance Documents. 

Super Senior Creditors: The finance parties under the Super Senior Finance 

Documents. 

Status of the Bonds: The Bonds will constitute senior debt of the Issuer and will: 

a) be secured as set forth under "Security" but will 

receive proceeds from the enforcement (including 

distressed disposals pursuant to the terms of the 

Intercreditor Agreement) of the Security  only after the 

Super Senior Obligations have been repaid in full; 

b) be pari passu in right of payment with all existing and 



 

 

future indebtedness of the Issuer that is not subordinated 

in right of payment to the Bonds, including the Super 

Senior Obligations;  

c) be senior in right of payment to all existing and future 

indebtedness of the Issuer that is subordinated in right of 

payment to the Bonds; and 

d) be subordinated to any existing and future 

indebtedness of the Issuer that is mandatorily preferred by 

law. 

Secured Debt: 

 

The payment obligations of the Obligors under the Bond 

Finance Documents and the Super Senior Finance 

Documents. 

Security: All amounts outstanding to the Trustee and/or the 

bondholders under the Bond Finance Documents, including 

but not limited to interest and expenses, are secured by: 

Pre-Settlement Security to be established no later than the 

date before the Issue Date.  

From the Issuer: 

a) a pledge over the Issuer's claim against the bank for 

the amount from time to time standing to the credit of the 

Issuer in the Escrow Account (as defined below) (according 

to Norwegian law) (the "Escrow Account Pledge") to 

secure the entitlements of the bondholders having 

subscribed for Bonds against cash. The entitlements of the 

Roll-Over Bondholders are secured by the Roll-Over Bonds 

in the VPS Escrow Account.   

Pre-Disbursement Security 

As collateral security for the fulfilment of the Secured Debt, 

the Super Senior Creditors, represented by the Security 

Agent, shall prior to or in connection with Disbursement be 

granted the following security on the terms set out in the 

relevant security agreements (the "Security" and 

"Security Documents" respectively):  

From the Issuer:  

b) a pledge over the Issuer's claim against the bank for 

the amount from time to time standing to the credit of the 

Issuer in the Retention Account (as defined below) 

(according to Norwegian law) (the "Retention Account 

Pledge"); and 

c) a pledge granted by the Issuer over 50 % of the 

shares in Jack-Up InvestCo 3 (the "Share Pledge A"), and 

a pledge over 100 % of the shares in Jack-Up InvestCo 2 

(the "Share Pledge B"), together with, inter alia, letters 

of resignation (effective upon an Event of Default for which 

the Trustee has issued a notice) (if legally possible) from 

the current board members and covenants to obtain such 

from future board members;  

d) an assignment of the Issuer's entitlements under the 

insurances related to WIND (other than third party liability 

insurances) (the "Issuer's Assignment of Insurances");  



 

 

e) a pledge over the Issuer's claims under any current 

and future Intercompany Loans where the Issuer is the 

creditor (the "Pledge of Intercompany Loans"); 

f) a mortgage over WIND including all relevant 

equipment being legally part of WIND (including the 

cranes) under the applicable law where WIND is registered 

(the "WIND Mortgage"); and 

g) an assignment of or other security interest in the 

rights and entitlements of the Issuer  under the Siemens 

Contract (including all earnings payable and security 

granted by Siemens thereunder), to the extent Siemens 

consents thereto (the "Siemens Contract Assignment"). 

From BWC: 

h) a pledge granted by BWC over 50% of the shares in 

the Jack-Up InvestCo 3 (the "Share Pledge C"), together 

with, inter alia, letters of resignation (effective upon an 

Event of Default for which the Trustee has issued a notice) 

(if legally possible) from the current board members and 

covenants to obtain such from future board members; and 

i) an assignment  by way of security of BWC's rights 

under any future Shareholder Loans provided by BWC to 

Jack-Up InvestCo 3 ("BWC Assignment of Shareholder 

Loans"), to include provisions whereby repayment 

proceeds shall be pledged correspondingly. BWC may with 

the approval of the Trustee (which shall not be 

unreasonable withheld) reinvest repayment proceeds in 

other financial instruments, which are pledged 

correspondingly.  

Share Pledge C and the BWC Assignment of Shareholder 

Loans may be established by equivalent security 

instruments granted by holders of capital interest in BWC, 

to the satisfaction of the Trustee. The security documents 

shall permit the Issuer to acquire these shares and loans 

when financed by Equity Capital Raising. 

BWC has no business relations, provides guarantees or 

does any other business with Jack-Up InvestCo 3. 

As BWC provides no guarantees or provides any other kind 

of financial support to Jack-Up InvestCo 3, the financial 

position of BWC has no influence on the bondholders’ 

position. 

From the Guarantors: 

j) an assignment of Jack-Up InvestCo 3's entitlements 

under the insurances related to WIND SERVER and an 

assignment of Jack-Up InvestCo 2's entitlements under the 

insurances related to WIND PIONEER (other than third 

party liability insurances) (the "Guarantors' Assignment 

of Insurances");  

k) a mortgage over WIND SERVER (granted by Jack-Up 

InvestCo 3) and a mortgage over WIND PIONEER (to be 

granted by Jack-Up InvestCo 2) including all relevant 

equipment being legally part of WIND SERVER and WIND 

PIONEER (including the cranes) under the applicable law 



 

 

where WIND SERVER and WIND PIONEER are registered 

(the "Guarantor Vessel Mortgages"); and 

l) an unconditional and irrevocable on-demand 

guarantee issued by each of the Guarantors (payment by 

the Guarantors to be made within 14 banking days of any 

demand) (the "Guarantees").  

The Security is established prior to or in connection with 

the first release from the Escrow Account as described 

below under Conditions Precedent Pre-Disbursement, but 

where perfection will be subject to limitations further 

described in the Information Memorandum, possibly 

applying to inter alia the Siemens Contract Assignment.   

Ranking: 

The Security shall rank on a first priority basis. The 

Security in the Accounts shall rank above any set-off rights 

for the bank.  

The Security is shared between the Trustee (on behalf of 

the bondholders) and the Super Senior Creditors in 

accordance with the terms of the Intercreditor Agreement. 

Nordic Trustee A/S will act as security agent on behalf of all 

of the Secured Creditors, both in respect of the Security 

and any additional security provided in accordance with the 

terms of the Intercreditor Agreement.  

The Intercreditor Agreement shall include waterfall 

provisions whereafter the payment obligations under the 

Super Senior Finance Documents shall rank above the 

payment obligations under the Bond Finance Documents 

with respect to any proceeds from assets under the 

Security including the proceeds upon enforcement 

(including distressed disposals) of the Security. 

Call Option (American): The Issuer may redeem all, but not only some, of the 

Bonds early on any banking day before the Final 

Redemption Date. The Bonds shall be redeemed at the 

Make Whole Amount or the Call Option Amount (as 

applicable) together with accrued but unpaid interest. 

Make Whole Amount: From the Issue Date to, but not including, the First Call 

Date an amount equivalent to the sum of:  

(a) the present value on the relevant record date of 

100% + 50% of the coupon of the Outstanding Nominal 

Amount as if such payment originally should have taken 

place on the Interest Payment Date falling on the First Call 

Date; and  

(b) the present value on the relevant record date of the 

remaining coupon payments (assuming that the Interest 

Rate will be equal to the interpolated EUR mid-swap rate 

plus 50% of the coupon), less any accrued but unpaid 

interest, through and including the First Call Date, 

both calculated by using a discount rate of 50 basis points 

over the comparable German government bond rate (i.e. 

comparable to the remaining duration of the Bonds until 



 

 

the First Call Date) (plus accrued interest on redeemed 

amount) and where "relevant record date" shall mean a 

date agreed upon between the Trustee, the CSD and the 

Issuer in connection with such repayment. 

Call Option Amount: a) 100% + 50% of the coupon of the Outstanding 

Nominal Amount if the Call Option is exercised on or after 

the First Call Date to, and including, the date falling 30 

months after the Issue Date;  

 

b) 100% + 35% of the coupon of the Outstanding 

Nominal Amount if the Call Option is exercised after the 

date falling 30 months after the Issue Date to, and 

including, the date falling 36 months after the Issue Date;  

 

c) 100% + 20% of the coupon of the Outstanding 

Nominal Amount if the Call Option is exercised after the 

date falling 36 months after the Issue Date to, and  

including, the date falling 42 months after the Issue Date;  

 

d) 100% + 5% of the coupon of the Outstanding 

Nominal Amount if the Call Option is exercised after the 

date falling 42 months after the Issue Date to, but not 

including, the Final Redemption Date.  

First Call Date: The date falling 24 months after the Issue Date. 

Mandatory Amortization: The Issuer shall repay the total Outstanding Nominal 

Amount in the amount and at the dates set out below: 

The date falling 12 months 

after the Issue Date 

EUR 2,500,000 

The date falling 18 months 

after the Issue Date 

EUR 2,500,000 

The date falling 24 months 

after the Issue Date 

EUR 3,000,000 

The date falling 30 months 

after the Issue Date 
EUR 3,000,000 

The date falling 36 months 

after the Issue Date 
EUR 3,000,000 

The date falling 42 months 

after the Issue Date 
EUR 3,000,000 

 

Any repayment shall be made pro rata among bondholders 

in accordance with the procedures of Verdipapirsentralen 

ASA (the Norwegian Securities Depository). Amortizations 

shall be made at 100.00% of the Nominal Amount. 

 

The remaining outstanding amount under the Bonds shall 

be redeemed on the Final Redemption Date.   

 
Mandatory Cash Sweep: If the Group, according to the relevant Cash Report 

delivered to the Trustee, holds Liquidity in excess of EUR 

5,000,000 as per the relevant Liquidity Testing Date, the 

Issuer shall make a partial prepayment in the amount of 



 

 

the Cash Sweep Prepayment Amount pro rata among 

bondholders in accordance with the procedures of 

Verdipapirsentralen ASA. The prepayment shall be made 

together with accrued but unpaid interest on the Cash 

Sweep Prepayment Amount and a premium of 2.00 % of 

the Cash Sweep Prepayment Amount. For the sake of 

clarity, no Make Whole Amount or Call Option Amount shall 

be paid in respect of any Mandatory Cash Sweep.  

The prepayment shall be executed on the next Interest 

Payment Date falling immediately after the Liquidity 

Testing Dates in the relevant year (or if the relevant 

Interest Payment Date does not fall on a Business Day, on 

the first subsequent a Business Day) and the Issuer shall 

give not less than 10 banking days' notice of the 
prepayment to the Bondholders and the Trustee. 

Cash Sweep Prepayment 

Amount: 
An amount equal to the Liquidity held by the Group on the 

Liquidity Testing Date, according to the Cash Report in 

excess of EUR 5,000,000. The Prepayment Amount shall be 

rounded down so that the amount to be prepaid pursuant 

to a Mandatory Cash Sweep will be EUR 100 (or multiples 
thereof). 

Accounts: The Escrow Accounts mechanism  

The Net Proceeds shall be transferred to the Escrow 

Account, to be established with SEB, Norwegian branch. 

The Escrow Account will be pledged in favour of the Trustee 

and the bondholders that have subscribed for Bonds 

against cash (represented by the Trustee). The pledge over 

the Escrow Account shall be released when the Conditions 

Precedent for Disbursement have been fulfilled. The Roll-

Over Bonds shall be transferred to the VPS Escrow Account 

before the Issue Date to serve as security for the Roll-Over 

Bondholders, who shall be returned their Roll-Over Bonds 

in exchange for the Temporary Bonds in the event that first 

Disbursement should not take place within 60 days 2015. 

The Retention Account mechanism 

The Issuer shall on a monthly basis within 5 banking days 

of receiving earnings in respect of Wind Server (the 

"Transfer Dates") transfer to an account established with 

SEB, Norwegian branch (the "Retention Account") an 

amount equal to the sum of 1/3 of the next interest 

payment and 1/6 of the next amortization payment, the 

first such Transfer Date to commence 6 months after the 

Issue Date. 

Conditions Precedent for 

Disbursement: 

The Trustee's approval of the disbursement of the Net 

Proceeds from the Escrow Account is subject to the 

following documents being received by the Trustee, in form 

and substance satisfactory to it (acting reasonably), that 

the following actions have been taken and that the 

following events have occurred: 

(a) certificate of registration and articles of association 

for the Issuer; 

(b) corporate resolutions for the Issuer and each entity 



 

 

granting  Security; 

(c) evidence that the Finance Documents have been duly 

executed;  

(d) the Intercreditor Agreement duly executed by all 

parties thereto; 

(e) evidence that the Security have been duly provided 

and perfected or will be perfected immediately following 

disbursement;  

(f) evidence that all security and guarantees granted for 

the Refinancing Debt will be released in connection with the 

Refinancing Debt being repaid; and 

(g) a legal opinion on the validity and enforceability of 

the Finance Documents issued by a reputable law firm. 

When the Conditions Precedent for Disbursement set out 

above have been fulfilled to the satisfaction of the Trustee 

(acting reasonably), the Trustee shall transfer the funds 

from the Escrow Account in accordance with the Purpose of 

the Bonds. The Trustee shall transfer any residual funds of 

the Net Proceeds on the Escrow Account, to the bank 

account specified by the Issuer. 

Special Undertakings: 
(a) Distributions: The Issuer shall not (unless replaced by 

Subordinated Capital in an equivalent amount), and shall 

procure that none of its Subsidiaries will, (i) pay any 

dividend on its shares (other than loans, dividends and 

group contributions to the Issuer or a Subsidiary of the 

Issuer), (ii) repurchase any of its own shares, (iii) redeem 

its share capital or other restricted equity with repayment 

to shareholders, (iv) grant any loans (other than to the 

Issuer or a wholly-owned Subsidiary of the Issuer), or (v) 

make any other similar distribution or transfers of value to 

the direct or indirect shareholder of the Issuer, or any 

Affiliates of the Issuer (other than to the Issuer or a 

Subsidiary of the Issuer) (for the sake of clarity; this shall 

not prohibit payment of the 2% annual cash interest on the 

Pensam Loan). 

(b) Listing: The Issuer shall ensure that the Bonds are 

listed at the corporate bond list on Oslo Stock Exchange not 

later than one year after the Issue Date and shall take all 

measures required to ensure that the Bonds, once listed on 

Oslo Stock Exchange, continue being listed on Oslo Stock 

Exchange for as long as any Bond is outstanding (however, 

taking into account the rules and regulations of Oslo Stock 

Exchange and the Paying Agent (as amended from time to 

time) preventing trading in the Bonds in close connection to 

the redemption of the Bonds).  

(c) Nature of business: The Issuer shall procure that no 

substantial change is made to the general nature of the 

business carried on by the Group as of the Issue Date if 

such substantial change would have a Material Adverse 

Effect. 

(d) Financial Indebtedness: The Issuer shall not, and 

shall procure that none of its Subsidiaries will, incur any 



 

 

Financial Indebtedness, provided however that the Issuer 

and the Subsidiaries have a right to incur Financial 

Indebtedness that constitute Permitted Debt.  

(e) Negative pledge: The Issuer shall not, and shall 

procure that none of its Subsidiaries, provide, prolong or 

renew any security over any of its/their assets (present or 

future) to secure any loan or other indebtedness, provided 

however that the Group Companies have a right to (i) 

provide, prolong and renew any Permitted Security, and (ii) 

retain, but not prolong or renew, any existing security in 

relation to indebtedness held by an entity acquired by a 

Group Company. 

(f) Clean Down Period: The Issuer shall procure that 

during each calendar year (commencing in 2016) there 

shall be a period of three (3) consecutive days during which 

the amount outstanding under the Super Senior Working 

Capital Facility, less cash and cash equivalents of the 

Group, amounts to zero (0) or less. Not less than six (6) 

months shall elapse between two such periods. 

(g) Dealings with related parties: The Issuer shall, and 

shall procure that its Subsidiaries will, conduct all dealings 

with the direct and indirect shareholders of the Group 

Companies (excluding other Group Companies) and/or any 

Affiliates of such direct and indirect shareholders (excluding 

other Group Companies) at arm's length terms.  

(h) Financial Reporting: The Issuer shall:  

(i) prepare and make available the annual audited 

consolidated financial statements of the Group, the 

annual audited unconsolidated financial statements 

and Consolidated Financial Statements of the Issuer, 

including a profit and loss account, a balance sheet, a 

cash flow statement and management commentary or 

report from the Issuer's board of directors, on its 

website not later than 4 months after the expiry of 

each financial year;  

(ii) prepare and make available the quarterly 

interim unaudited consolidated reports of the Group 

and the quarterly interim unaudited unconsolidated 

reports of the Issuer, including a profit and loss 

account, a balance sheet, a cash flow statement and 

management commentary or report from the Issuer's 

board of directors, on its website not later than 2 

months after the expiry of each relevant interim 

period; 

(iii) starting from the first anniversary of the Issue 

Date, prepare and make available to the Trustee, a 

report (a "Cash Report") evidencing the Liquidity 

balance of the Group as per 30 June and 31 

December each year (the "Liquidity Testing Dates"), 

which Cash Report shall be delivered to the Trustee at 

the latest 20 banking days before the Interest 

Payment Date following directly after the relevant 

Liquidity Testing Date; 



 

 

(iv) issue a Compliance Certificate to the Trustee in 

connection with the Financial Reports being delivered 

for each Reference Date;   

(v) keep the latest version of the Terms and 

Conditions available on the website of the Group; and 

(vi) promptly notify the Trustee when the Issuer is 

or becomes aware of (i) the occurrence of a Change 

of Control, or (ii) that an Event of Default has 

occurred, and shall provide the Trustee with such 

further information as the Trustee may request 

(acting reasonably) following receipt of such notice. 

When the Bonds have been listed, the reports 

referred to under (i) and (ii) above shall, in addition, 

be prepared in accordance with IFRS and made 

available in accordance with the rules and regulations 

of Oslo Stock Exchange (as amended from time to 

time). 

(i) Vessel Covenants:  

Standard vessel covenants: (i) maintenance of insurances 

(see below), (ii) no sale of the Vessels without redemption 

of the Bonds (see Mandatory Prepayment), (iii) 

maintenance of class, (iv) maintenance of flag, name and 

registry, (v) the Vessels to be kept in a good and safe 

condition and repair consistent with prudent ownership and 

industry standards, and (vi) operation in accordance with 

applicable laws and regulations. 

(j) Maintenance and Insurances 

The Issuer shall provide for reasonable and satisfactory 

maintenance of insurances of Vessels and all relevant 

equipment related thereto at all times, hereunder to retain 

Vessels in class. During operation of Vessels, the Issuer 

shall ensure that it runs proper maintenance of Vessels 

according to planned maintenance system. Vessels shall 

also be adequately insured (including war risk) against 

risks related to hull & machinery and hull & freight interest 

at least to the full value of Vessels and at least 120% of 

the outstanding amount under the Finance Documents, and 

a third party liability insurance as per industry standards, 

as well as mortgagee interest insurance and loss of hire 

and any additional insurance required under any law or 

charter contracts.  

The insurances and loss payee clause shall be in 

accordance with the Norwegian Marine Insurance Plan or 

other insurances with no less favourable terms. 

(k) Capex restriction 

The Issuer shall not make or commit to (and  procure that 

no Subsidiary of the Group shall  make or commit to) 

Newbuild Capex or enter into any newbuild contract for a 

vessel, other than if such Newbuild Capex is limited to EUR 

2.0 million in total from the Issue Date to the Final 

Redemption Date; or is carried out by a Newbuild SPV  

provided the following conditions are all met:  



 

 

a. The Group shall not contribute in any Equity 

Capital Raising  to finance such Newbuild SPV in 

excess of the amount of EUR 2.0 in total Newbuild 

Capex;  

b. any Financial Indebtedness raised to finance 

such Newbuild SPV is on a non-recourse basis (i.e. no 

guarantees from any part of the Group, including the 

Issuer); and 

c. any construction contract related to a vessel in 

which any Newbuild Capex is directed towards has to 

be on a non-recourse basis (i.e. no guarantees from 

any part of the Group, including the Issuer). 

(l) Financial Assistance  

The Issuer shall not, and procure that no Subsidiary, grant 

any loans, guarantees or other financial assistance to any 

Group Company and/or any third party, save for Permitted 

Debt and such assistance to Newbuild SPVs as permitted 

under the Capex restriction. 

(m) No buy-back of Bonds   

The Issuer shall ensure that no Group Company buys back 

any of the Bonds.   

(n)  Liquidity Investments 

The Issuer shall ensure that the Groups' freely available 

cash is not invested in instruments not qualifying as Cash 

Equivalent Investments, other than when applied for the 

purposes referred to in the definition of Liquidity. 

Permitted Debt: Means any Financial Indebtedness: 

(a) incurred under the Bonds;  

(b) The Super Senior Working Capital Facility. 

(c) Intercompany Loans and customary intra-group cash 

pool arrangements only involving the Issuer and the 

Guarantors; 

(d)  any guarantee issued by a Group Company in the 

ordinary course of business; 

(e) arising under a foreign exchange transaction or 

commodity derivatives for spot or forward delivery entered 

into in connection with protection against fluctuation in 

currency rates or prices where the exposure arises in the 

ordinary course of business or in respect of payments to be 

made under the Secured Debt, but not any transaction for 

investment or speculative purposes;  

(f) arising under any interest rate hedging transactions 

in respect of payments to be made under the Secured 

Debt, but not any transaction for investment or speculative 

purposes; 

(g) incurred by the Issuer as Subordinated Loans; 

(h) incurred under Advanced/Deferred Purchase 

Agreements; 



 

 

(i) of the Group under any guarantee issued by a Group 

Company or a bank or other guarantee provider under a 

guarantee facility or separate guarantee, in the ordinary 

course of the Group's business; 

(j) incurred by a Newbuild SPV on a non-recourse basis 

(i.e. no guarantees from any part of the Group, including 

the Issuer) 

(k) until the Conditions Precedent for Disbursement have 

been fulfilled, any Refinancing Debt; and 

(l) financial leasing and credit card debt in the ordinary 

course of business, in an aggregate amount of EUR 0.5 

million. 

Permitted Security: Means any security: 

(a) granted under the Finance Documents for the 

Secured Debt; 

(b) arising by operation of law or in the ordinary course 

of business (including collateral or retention of title 

arrangements in connection with Advanced/Deferred 

Purchase Agreements but, for the avoidance of doubt, not 

including guarantees or security in respect of any monies 

borrowed or raised);  

(c) rising under any netting or set off arrangements 

under financial derivatives transactions or bank account 

arrangements, including group cash pool arrangements; 

(d) provided for hedging transactions set out in letter (e) 

or (f) of the definition Permitted Debt; 

(e) provided by a Newbuild SPV; 

(f) until the Conditions Precedent for Disbursement have 

been fulfilled, the existing security for the Refinancing 

Debt;  

(g) of the Group under any guarantee issued by a Group 

Company or a bank or other guarantee provider under a 

guarantee facility or separate guarantee, in the ordinary 

course of the Group's business; and 

(h) provided for financial leasing and credit card debt set 

out in letter (l) of the definition Permitted Debt; 

Maintenance Covenants: Subordinated Capital Ratio: The Issuer shall at all times 

maintain a Subordinated Capital Ratio of minimum 32 % in 

the first 12 months from the Issue Date and increase with 

1 % each subsequent year, to be tested quarterly on the 

basis of the interim report for such period and reported by 

delivery of a Compliance Certificate to the Trustee no later 

than 60 days following the last day of the relevant financial 

quarter. 

Events of Default: The Bond Agreement shall include standard remedy and 

event of default provisions, including remedy periods and 

cross default provisions against all Group Companies with a 

threshold of EUR 1,000,000. The Finance Documents will 

contain waterfall provisions in case of partial payments i.e. 

first to cover costs, fees and expenses of the Trustee (the 



 

 

"Trustee Expenses") and thereafter any other outstanding 

amounts under the Finance Documents. In case the Issuer 

does not pay the Trustee for incurred fees, then the 

Trustee may seek funding of the Trustee Expenses from the 

bondholders, or failing them, other sources, in which case 

such other sources will be subrogated into the position of 

the Trustee, but subordinate to any further Trustee 

Expenses. 

Acceleration Amount: In the event of an acceleration of the Bonds, the Issuer 

shall redeem all Bonds with an amount per Bond together 

with a premium on the due and payable amount as set 

forth in the Call Option Amount for the relevant period and, 

shall for the non-call period (until the First Call Date) be 

the price set out in paragraph (a) of the Call Option 

Amount definition above the applicable Call Option Amount 

(plus accrued and unpaid interest). 

Mandatory Prepayment: Upon a Mandatory Prepayment Event occurring, the Issuer 

shall redeem: 

(i) 100% of the outstanding bonds at a price equal to the 

prevailing call price outlined under the Call Options 

(described above) upon the occurrence of any of the 

Mandatory Prepayment Events listed as (a-c) occur;  

(ii) 100% of the outstanding bonds at 100% of par value 

(plus accrued interest on redeemed amount) upon the 

occurrence of a WIND SERVER Total Loss Event;  

(iii) Bonds pro rata at a price equal to the prevailing call 

price outlined under the Call Options described above 

however at the first call price if occurring before the First 

Call Date, by using all net proceeds retrieved upon the 

occurrence of a Mandatory Prepayment Event listed as (e-

i), where the redemption shall be effected pro rata among 

bondholders in accordance with the procedures of 

Verdipapirsentralen ASA.  

The Mandatory Prepayment shall be carried out as soon as 

possible upon the Issuer receiving cash from the relevant 

Mandatory Prepayment Event (including insurance proceeds 

upon actual or constructive loss) however no later than 180 

days after the relevant Mandatory Prepayment Event 

occurred.  

For the avoidance of doubt, the redemption price shall be 

determined based on the date the Mandatory Prepayment 

Event occurred and not based on the date the repayment is 

carried out.  

If the Bonds are redeemed according to this Mandatory 

Prepayment clause, the entire amount on the Escrow 

Account and the Retention Account, together with any 

amounts received as damages payments under any 

insurance proceeds may be applied to prepay the Bonds. 

Mandatory Prepayment 

Event: 

Means if:  



 

 

(a) WIND SERVER is sold or disposed of; 

(b) a Client Cancellation of the Siemens Contract occurs; 

(c) the Issuer ceases to own directly 50% or more of the 

outstanding shares and/or voting capital of Jack-Up 

InvestCo 3; 

(d) there is an actual or constructive total loss of WIND 

SERVER (a "WIND SERVER Total Loss Event"); 

(e) there is an actual or constructive total loss of WIND 

or WIND PIONEER; 

(f) WIND is sold or disposed of;  

(g) WIND PIONEER is sold or disposed of;  

(h) any shares in Jack-Up InvestCo 2 are sold or disposed 

of; and 

(i) the Siemens Contract is cancelled by the client and 

the Issuer, or a Subsidiary thereof, receives 80% of the 

revenues for the remaining life of the Siemens Contract. 

Change of Control: The occurrence of an event or series of events whereby one 

or more persons, not being BWB Partners (or an Affiliate 

thereof), acting together, acquire control over the Issuer 

and where "control" means (a) acquiring or controlling, 

directly or indirectly, more than 50% of the voting shares 

of the Issuer, or (b) the right to, directly or indirectly, 

appoint or remove the whole or a majority of the directors 

of the board of directors of the Issuer.   

Put Option upon Change of 

Control Event: 

Should a Change of Control Event occur, each bondholder 

shall have a right of prepayment (Put Option) of the Bonds 

at a price of 101% of the Nominal Amount (plus accrued 

and unpaid interest) during a period of 60 days following 

the notice of a Change of Control (Exercise Period). The 

settlement date of the Put Option shall occur within 20 

banking days after the ending of the Exercise Period. 

Global Coordinator and 

Joint Bookrunner: 

Pareto Securities Oy. 

Joint Bookrunner: Skandinaviska Enskilda Banken AB (publ), Oslo Branch. 

Trustee: Nordic Trustee ASA, Postboks 1470 Vika, 0116 Oslo. Reg. 

no. 963 342 624. Telephone number +47 22 87 94 00. 

Security Agent: Nordic Trustee A/S, acting as security agent for the Super 

Senior Creditors and the Bondholders. 

Paying Agent and Issuing 

Agent: 

The Oslo branch of Skandinaviska Enskilda Banken (publ) 

AB ("SEB"), Filipstad Brygge 1, 0252 Oslo. 

Depository Agents: The Securities Depository in which the Bonds are registered 

is Verdipapirsentralen, Biskop Gunnerus’ gate 14A, 0185 

Oslo, Norway.  

Investors with accounts in Euroclear or Clearstream, 

Luxembourg may hold the Bonds in their accounts with 

such clearing systems and the relevant clearing system will 

be shown in the records of the VPS as the holder of the 



 

 

relevant amount of the Bonds. 

Quorum and majority 

requirements: 

Quorum at a bondholders' meeting exists only if 

bondholders representing at least 20% of the aggregate 

Outstanding Nominal Amount attend the bondholders' 

meeting in due order. Bonds held by any Group Company 

or its Affiliates shall not be considered when calculating if 

necessary majority has been achieved and shall not carry 

any voting right. The resolution of the bondholders shall be 

in accordance with the opinion held by the majority of the 

Outstanding Nominal Amount of the Bonds represented at 

the meeting. In respect of the certain matters, a qualified 

majority of at least two thirds (2/3) of the Bonds 

represented at the meeting is required for a resolution to 

be passed. 

Bond Agreement: The Bond Agreement will be entered into by the Issuer and 

the Trustee, acting as the bondholders' representative, and 

shall be based on Norwegian standard. The Bond 

Agreement shall regulate the bondholders' rights and 

obligations with respect to the Bonds.The application form 

specifically authorises the Trustee to execute and deliver 

the Bond Agreement on behalf of the prospective 

bondholders, who will execute and deliver such application 

form prior to receiving Bond allotments. On this basis, the 

Issuer and the Trustee will execute and deliver the Bond 

Agreement and the latter's execution and delivery is on 

behalf of all of the subscribers, such that they thereby will 

become bound by the Bond Agreement. The Bond 

Agreement specifies that all Bond transfers shall be subject 

to the terms thereof, and the Trustee and all Bond 

transferees shall, when acquiring the Bonds, be deemed to 

have accepted the terms of the Bond Agreement, which 

specifies that all such transferees shall automatically 

become bound by the Bond Agreement upon completed 

transfer having been registered by VPS, without any further 

action required to be taken or formalities to be complied 

with. The Bond Agreement shall specify that it shall be 

made available to the general public for inspection 

purposes and may, until redemption in full of the Bonds, be 

obtained on request by the Trustee or the Issuer, and such 

availability shall be recorded in the VPS particulars relating 

to the Bonds.  

No separate action clause: No bondholder may take any action against the Issuer in 

matters relating to the Bonds or the Terms and Conditions, 

other than when acting through the Trustee in accordance 

with the Loan Agreement. 

Governing law and 

Disputes: 

Norwegian law for the Bond Agreement and appropriate law 

for the other Finance Documents. 

 



 

 

 

4. ADDITIONAL INFORMATION 

No conflict of interest 

The involved persons in ZITON A/S have no interest, nor conflicting interests, that are 

material to the Loan. 

Bookrunners 

ZITON A/S has mandated Pareto Securities and SEB as Joint Bookrunners for the 

issuance of the Loan. The Bookrunners have acted as advisors to ZITON A/S in relation to 

the structure and terms of the Bonds.  



 

 

5. DEFINITIONS 

Terms written with capital letters herein which are not defined below shall have the same 

meaning as given to them in the Bond Agreement attached as Appendix 1.   

"Advanced/Deferred 

Purchase Agreements": 

(a) an advance or deferred purchase agreement if the 

agreement is in respect of the supply of assets or services 

and payment in the normal course of business with credit 

periods which are normal for the relevant type of project 

contracts, or (b) any other trade credit incurred in the 

ordinary course of business. 

"Affiliate": Any Person, directly or indirectly, controlling or controlled 

by or under direct or indirect common control with such 

specified Person. For the purpose of this definition, 

"control" when used with respect to any Person means the 

power to direct the management and policies of such 

Person, directly or indirectly, whether through the 

ownership of voting securities, by contract or otherwise; 

and the terms "controlling" and "controlled" have 

meanings correlative to the foregoing. 

"BWC Dividend": A dividend payment from Jack-Up InvestCo 3 to BWC in 

the amount of EUR 6.1 million, to be financed with parts 

of the net proceeds from the Bond Issue. 

"Compliance Certificate": A certificate, in form and substance satisfactory to the 

Trustee, signed by the Issuer certifying that so far as it is 

aware no Event of Default is continuing or, if it is aware 

that such event is continuing, specifying the event and 

steps, if any, being taken to remedy it. 

"Consolidated Financial 

Statements": 

Financial statements on a consolidated level of the Issuer 

where the financials of Jack-Up InvestCo 3 is included as 

if it was wholly-owned by the Issuer and BWC's ownership 

of 50% in Jack-Up InvestCo 3 is showed as a minority 

interests. 

"Cash Equivalent 

Investments": 

In respect of the Group, and at any time, (i) immediately 

available funds at bank or postal accounts, (ii) any 

investment in marketable debt obligations issued by the 

Issuer or by any other party, and (iv) any investment in 

investment funds which invest substantially all their 

assets in securities of the types described in paragraph 

(ii) above. For avoidance of doubt, any undrawn and 

available amounts under the Working Capital Facility shall 

not be considered Cash Equivalent Investments. 

"Client Cancellation": An event where either or both of the Issuer and Siemens 

Wind Power cancels the Siemens Contract and such a 

cancellation does not result in the Issuer receiving the 

remaining 80% of the outstanding contract value of the 

Siemens Contract. 

"Equity Capital Raising": A contribution in the form of equity or Subordinated 

Loans. 

"Escrow Account": A bank account of the Issuer, into which the Net Proceeds 

will be transferred and which has been pledged in favour 

of the Trustee and the bondholders (represented by the 



 

 

Trustee) under the Escrow Account Pledge. 

"Existing Bondholders": The holders in the Jack-Up 3 Bond Issue. 

"Existing Bondholder's Roll-

Over": 

The Jack-Up 3 Bond Issue which in accordance with the 

Existing Bondholders' acceptance of the Existing 

Bondholders' Roll-Over was used as payment for the 

Bonds (in kind) at par value ("Roll-Over Bonds"). Accrued 

interest and premium will be payable as set out under 

"Settlement" above. 

"Finance Documents": The Bond Agreement, the Trustee Agreement, the 

Security Documents and any other document designated 

to be a Finance Document by the Issuer and the Trustee. 

"Financial Indebtedness": Any indebtedness in respect of: 

(a) moneys borrowed (including acceptance credit and 

any overdraft facility); 

(b) any bond, note, debenture, loan stock or other 

similar instrument; 

(c) the amount of any liability in respect of any lease, 

hire purchase contract which would, in accordance with 

IFRS, be treated as a finance or capital lease; 

(d) receivables sold or discounted (other than any 

receivables sold on a non-recourse basis); 

(e) any sale and lease-back transaction, or similar 

transaction which is treated as indebtedness under IFRS; 

(f) any liability under a deferred purchase agreement 

where the deferred payment is arranged primarily as a 

method of raising finance or financing the acquisition of 

that asset; 

(g) any derivative transaction entered into in connection 

with protection against or benefit from fluctuation in any 

rate or price, including without limitation currency or 

interest rate swaps, caps or collar transactions (and, 

when calculating the value of the transaction, only the 

marked-to-market value shall be taken into account); 

(h) any amounts raised under any other transactions 

having the commercial effect of a borrowing or raising of 

money, (including any forward sale or purchase 

agreement); 

(i) any counter-indemnity obligation in respect of a 

guarantee, indemnity, bond, standby or documentary 

letter of credit or any other instrument issued by a bank 

or financial institution in respect of any underlying 

liability; and (without double counting); any guarantee, 

indemnity or similar assurance against financial loss of 

any person in respect of any of the items referred to 

above. 

"Financial Report": The Group's annual audited financial statements or 

quarterly interim unaudited reports, which shall be 



 

 

prepared and made available according to (i) and (ii) 

under Section "Financial Reporting". 

"Guarantors": Jack-Up InvestCo 2 and Jack-Up InvestCo 3. Note that the 

definition of Guarantor is narrower than all those who 

provide what is defined as a Guarantee by Annex VI of 

Commission Regulation (EC) No 809/2004. 

"Intercompany Loans": Any loan between Group companies. Any Intercompany 

Loan under which the Issuer or the Guarantor is a debtor 

shall according to its terms and pursuant to an 

intercreditor agreement satisfactory to the Trustee (acting 

reasonably) between the relevant creditor and the Bond 

Trustee, (a) be subordinated to the obligations of the 

Issuer and Guarantor under the Finance Documents, and 

(b) have no acceleration right. 

"Intercreditor Agreement": An agreement between, amongst others, the Obligors, the 

Trustee and the Super Senior Creditors. The Intercreditor 

Agreement shall be based on customary terms and 

conditions as the Trustee and the Super Senior Creditors 

shall approve, including, but not limited to, the main 

terms set out in Schedule 1. The Trustee shall be 

authorised to agree and execute the Intercreditor 

Agreement on behalf of the Bondholders. 

"Jack-Up 3 Bond Issue": The 11 per cent Jack-Up InvestCo 3 Ltd. Senior Secured 

Callable Bond Issue with ISIN No 001 0699887. 

"Liquidity": At any time and in each case free and clear of all Security, 

the aggregate amount of unrestricted and freely available 

cash of the Group in accordance with the Consolidated 

Financial Statements (excluding cash proceeds retrieved 

upon the occurrence of  Mandatory Prepayment Events): 

(a) plus Cash Equivalent Investments on hand by any 

member of the Group; 

(b) minus any amount of utilised loans under the Super 

Senior Working Capital Facility; 

(c) minus any amount of cash and cash equivalents on 

the Retention Account; 

(d) minus any cash on blocked accounts or which by 

way of agreement or otherwise are not available for 

utilisation by the entire Group; 

(e) minus any amount which is overdue for payment 

with more than 14 days in connection with supply of 

assets or services;   

(f) minus the amount of any Equity Capital Raising to 

cure any covenant breach pursuant to the Working Capital 

Facility, which has been made to the Group during the 

last 12 months;  

(g) minus any cash in a Newbuild SPV; and 

(h) minus the amount of any proceeds raised during the 



 

 

last 12 months in connection with an Equity Capital 

Raising which are not used to prepay the Bonds 

"Material Adverse Effect": A material adverse effect on (a) the Issuer's ability to 

perform and comply with its payment obligations under 

the Finance Documents, or (b) the validity or 

enforceability of the Finance Documents. 

"Net Proceeds": The cash proceeds from the Bond Issue after deduction 

has been made for the Transaction Costs payable by the 

Issuer to the Joint Bookrunners (if the Joint Bookrunners 

have requested that their respective fees and costs shall 

be deducted) and the Issuing Agent for the services 

provided in relation to the placement and issuance of the 

Bonds. 

"Newbuild Capex": Capital expenditures applied towards investments into a 

vessel other than the Vessels. 

"Newbuild SPV": A special purposes vehicle established to conduct 

Newbuild Capex. 

"Obligors": The Issuer and the Guarantors. 

"Oslo Børs": The exchange Oslo Børs operated by Oslo Børs ASA. 

"Pensam Loan": The subordinated loan from PenSam to the Issuer in the 

amount of EUR 32.5 million as per 30 September 2015, of 

which EUR 7.2 million is to be repaid with parts of the 

loan proceeds while the remainder will mature after the 

Final Redemption Date and earn an annual interest of PIK 

10% and cash 2%. 

"Person": Any individual, corporation, partnership, limited liability 

company, joint venture, association, joint-stock company, 

trust, unincorporated organisation, government, or any 

agency or political subdivision thereof or any other entity, 

whether or not having a separate legal personality. 

"Refinancing Debt": (i) the Jack-Up 3 Bond Issue, (ii) the Spar Nord Loan, (iii) 

the Pensam Loan, (iv) the current Shareholders Loan from 

BWC in the amount of EUR 7.2 million as per 30 

September 2015. 

"Siemens Contract": The three year time charter contract signed on May 19th 

2014 between the Issuer and Siemens Wind Power 

concerning WIND SERVER expected to be commenced in 

March 2016. 

"Security Documents": The security documents pursuant to which the 

Transaction Security is created and any other document 

designated as a security document by the Issuer and the 

Trustee. 

"Spar Nord Loan": The loan from Spar Nord to the Issuer in the amount of 

EUR 28.7 million that is to be repaid with parts of the loan 

proceeds. 

"Subordinated Capital 

Ratio": 

The ratio of Subordinated Capital to Total Assets. 



 

 

"Subordinated Capital": The means the sum of (i) the aggregate amount which in 

accordance with applicable accounting standards would be 

shown in the Issuer's Consolidated Financial Statements 

as the shareholders' equity of the Group and (ii) any 

Subordinated Loans. 

"Subordinated Loans": Any (i) any loan from a creditor which is not a group 

company to the Issuer and/or a  Guarantor as the debtor, 

if such loan (a) according to its terms and pursuant to a 

subordination agreement on terms and conditions 

satisfactory to the Trustee, is subordinated to the 

obligations of the Issuer under the Bond Issue, (b) 

according to its terms have a final redemption date or, 

when applicable, early redemption dates or amortisation 

dates or instalment dates which occur after the Final 

Redemption Date, (c) according to its terms yield only 

payment-in-kind interest, and (ii) the Pensam Loan. 

"Subsidiary": An entity from time to time of which a person: 

(a) has direct or indirect control; or 

(b) owns directly or indirectly more than fifty (50) per 

cent of the share capital or other right of ownership, and  

(c) the Guarantors. 

"Total Assets": The aggregate amount which in accordance with the 

applicable accounting standards would be shown in the 

Issuers Consolidated Financial Statements as the total 

assets. 

"Transaction Costs": All fees, costs and expenses, stamp, registration and 

other taxies incurred by the Issuer or any other member 

of the Group in connection with (i) the Bond Issue and (ii) 

the listing of the Bonds. 

"Trustee Agreement": The fee agreement entered into between the Trustee and 

the Issuer on or about the Issue Date regarding, inter 

alia, the remuneration payable to the Trustee. 

"Vessels": WIND SERVER, WIND and WIND PIONEER. 

"WIND SERVER": The offshore jack-up wind turbine O&M vessel identified 

as Wind Server with IMO number 9670793. 

"WIND": The offshore jack-up wind turbine O&M vessel identified 

as WIND with IMO number 9107851. 

"WIND PIONEER": The offshore jack-up wind turbine O&M vessel identified 

as WIND PIONEER with IMO number 8660222. 



 

 

Appendix 1:  

  Bond Agreement 

 































































































 

 

Appendix 2:  

Escrow Account Pledge Agreement between ZITON and Nordic Trustee ASA 

















 

 

Appendix 3:  

Retention Account Pledge Agreement 



























 

 

Appendix 4: 

Share Pledge Agreement in respect of shares in Jack-Up InvestCo 3 plc 



























































 

 

Appendix 5: 

Share Pledge Agreement in respect of shares in Jack-Up InvestCo 2 A/S  































 

 

Appendix 6: 

Security Agreement – WIND 





























 

 

Appendix 7: 

Addendum to Owner's Mortgage DKK 20,000,000































 

 

Appendix 8: 

Owner's Mortgage DKK 248,412,000 



























 

 

Appendix 9: 

Owner's Mortgage DKK 30,000,000 



























 

 

Appendix 10: 

Assignment Agreement in respect of Intragroup Loans 























 

 

Appendix 11: 

Assignment Agreement in respect of Siemens Contract 























 

 

Appendix 12: 

Share Pledge in respect of shares in Jack-Up InvestCo 3 plc (BWC) 



GUARANTEE AGREEMENT

THIS GUARANTEE AGREEMENT (this "Guarantee") is made on 26 November, 2015
between:

(1) Capital Corporation Overseas Limited, a company incorporated under the laws
of Hong Kong with company number 2015741, as guarantor (the "Guarantor");
and

(2) Nordic Trustee A/S a company incorporated under the laws of Denmark, with
company registration number (CVR) 34705720, as security agent on behalf of the
Secured Creditor(s) (the "Security Agent").

WHEREAS:

A. Pursuant to a bond loan agreement dated 25 November 2015 (as amended,
restated, modified or supplemented from time to time, the "Bond Agreement")
made between DBB Jack-Up Services A/S as issuer (the "Issuer") and Nordic
Trustee ASA as bond trustee for the bondholders (the "Trustee"), the
bondholders have made available to the Issuer a bond loan (with ISIN
N00010751332) with aggregate nominal value of EUR 100,000,000, subject to
the terms and conditions of the Bond Agreement.

B. Pursuant to a super senior working capital and guarantee facility agreement dated
25 November 2015 (as the same may be amended, restated and/or supplemented
from time to time, the "Super Senior Working Capital Facility Agreement ")
the Super Senior Creditor(s) have agreed to grant the Issuer a working capital
(revolving credit) in the amount of DKK 75,000,000 and guarantee facility in the
amount of DKK 55,000,000.

C. The Issuer, the Trustee, the Security Agent, Spar Nord Bank A/S as super senior
creditor and super senior agent, Jack-Up InvestCo 3 Plc and Jack-Up InvestCo 2
A/S as guarantors have entered into an intercreditor agreement dated 25
November 2015 (as the same may be amended, restated and/or supplemented
from time to time, the "Intercreditor Agreement") regulating, inter alia, the
parties' rights and obligations concerning certain security which is shared between
the Bond Issue and the Super Senior Working Capital Facility.

D. The Guarantor is holder of the JU Class Bonds issued by BWC under the JU Class
Bond Agreement, such bonds constituting limited recourse obligations of BWC,
relating to the Underlying Assets, with rights for the Guarantor to a redemption
in-kind by way of the Underlying Assets.

E. As security for any and all payment obligations of the Issuer under the Bond
Agreement and other Bond Finance Documents and the Super Senior Working
Capital Facility Agreement and other Super Senior Finance Documents (the
"Secured Debt"), the Guarantor has agreed to grant this Guarantee to the
Security Agent, for the benefit of the Secured Creditors.

NOW THEREFORE:

1 DEFINITIONS AND CONSTRUCTION

1.1 Definitions. In this Guarantee:

"Class 3U Bond" means the "Blue Water Capital S.A" Class JU Bond
Floating Rate 2013/2018" non-convertible bond, issued as a result of the
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Bond Issue, such Bond due on December 2018, aggregate face value of
EUR 25,000,000.- (Euro twenty five million).

"Event of Default" shall mean any event of default under and as defined
(or as otherwise described) in the Intercreditor Agreement.

"Loan Agreements" means (i) the Bond Agreement and (ii) the Super
Senior Working Capital Facility Agreement and a "Loan Agreement" means
any of them.

"Security Period" means the period beginning on the date of this
Guarantee and ending on the date upon which the Secured Debt have been
unconditionally and irrevocably paid and discharged in full in cash.

"Underlying Assets" means all the shares issued by Jack-Up Investco 3
Plc. which are owned by BWC at any time ("Underlying Shares").

1.2 Other definitions. Terms defined in the Intercreditor Agreement shall have
the same meanings when used in this Guarantee (unless otherwise defined
herein).

2 GUARANTEE

2.1 Guaranteed obligations. The Guarantor does hereby irrevocably and
unconditionally:

(a) guarantee to the Security Agent (for the benefit of the Secured
Creditors) the due and punctual fulfilment of the Secured Debt; and

(b) undertake with the Security Agent that whenever the Issuer does
not pay any amount when due under or in connection with any Loan
Agreement, the Guarantor shall immediately on demand pay that
amount as if it was the principal obligor.

The obligations of the Guarantor under this Guarantee shall be joint and
several with those of the Issuer under the Loan Agreements (Norwegian:
"selvskyldnerkausjon") and not be regarded as a surety only.

2.2 Demand. The Guarantor undertakes immediately on written demand by the
Security Agent from time to time to make payment in accordance with its
obligations under Clause 2.1.

3 MISCELLANEOUS

3.1 Waiver of rights under Financial Agreement Act. If, and to the extent, the
Financial Agreement Act is applicable to this Guarantee, the provisions of
Sections 62-74 (both sections inclusive) of the Financial Agreement Act
shall not apply to this Guarantee.

3.2 The Guarantor's aggregate liability under this Guarantee shall never
exceed the aggregate amount of Euro 100 million plus DKK 130 million
plus interest thereon and fees, costs, expenses and indemnities as set out
in the Loan Agreements.

3.3 Continuing Guarantee. The security constituted by this Guarantee shall be
a continuing security and shall extend to the ultimate balance of the
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Secured Debt and shall continue in force notwithstanding any intermediate
payment or discharge in whole or in part of the Secured Debt and shall be
effective until the Security Agent has confirmed in writing that the Secured
Debt have been irrevocably discharged in full.

3.4 Covenants. The Guarantor acknowledges the terms of each of the Loan
Agreements and agrees to comply with the terms of each Loan Agreement
applicable to the Guarantor thereunder.

3.5 Finance Document. This Guarantee is a "Finance Document" under and as
defined in each of the Loan Agreements.

3.6 Appropriations. Prior to the expiry of the Security Period, the Security
Agent (on behalf of the Secured Creditors) may:

(a) refrain from applying or enforcing any other moneys, security or
rights held or received by the Security Agent (or any trustee or
agent on its behalf) 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 the Guarantor shall not be
entitled to the benefit of the same; and

(b) hold in an interest bearing suspense account any moneys received
from the Guarantor or on account of any Guarantor's liability under
this Guarantee.

3.7 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 Security Agent or any Secured Creditor.

4 WAIVERS FROM THE GUARANTOR

4.1 Deferral of Guarantor's rights. The Guarantor hereby waives:

(a) any requirement that the Security Agent or any of the Secured
Creditor in case of an Event of Default first have to make demand
upon or seek to enforce remedies against the Issuer or any other
person;

(b) until the expiry of the Security Period, any right to be indemnified
by the Issuer or any other guarantor, to claim any contribution from
any other guarantor of the Issuer's obligations under the Loan
Agreements and/or to take the benefit (in whole or in part and
whether by way of subrogation or otherwise) of any rights of the
Security Agent or the Secured Creditors under the Loan Agreements
or of any other guarantee or security taken pursuant to, or in
connection with, the Loan Agreements by the Security Agent or the
Secured Creditors; and

(c) any right to claim reimbursement from the Issuer for any payments
made hereunder until the expiry of the Security Period.

4.2 Waiver of defences. The obligations of the Guarantor under this Guarantee
will not be invalidated by any act, omission, matter or thing which, but for
this Clause 4.2, would invalidate any of its obligations under this
Guarantee (without limitation and whether or not known to it or the
Security Agent or any Secured Creditor) including:
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(a) any time, waiver or consent granted to, or composition with, the
Issuer, any other guarantor or other person;

(b) the release of the Issuer, any other guarantor or any other person
under the terms of any composition or arrangement with any
creditor of any such person;

(c) the taking, variation, compromise, exchange, renewal or release of,
or refusal or neglect to perfect, take up or enforce, any rights
against, or security over assets of, the Issuer, any guarantor 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;

(d) any incapacity or lack of power, authority or legal personality of or
dissolution or change in the members or status of the Issuer, any
other guarantor or any other person;

(e) any amendment, novation, supplement, extension restatement
(however fundamental and whether or not more onerous) or
replacement of a Loan Agreement, or any other document or
security including, without limitation, any change in the purpose of,
any extension of or increase in any facility or the addition of any
new facility under any Loan Agreement or other document or
security;

(f)

(g)

5 RELEASE

any unenforceability, illegality or invalidity of any obligation of any
person under any Loan Agreement or any other document or
security; or

any insolvency or similar proceedings.

This Guarantee shall remain in full force and effect until the expiry of the Security Period.
Upon the expiry of the Security Period, the Security Agent shall, at the request and cost
of the Guarantor, release the Guarantor from its obligations under this Guarantee;
provided that if any discharge, release or arrangement (whether in respect of the
obligations of the Guarantor or the Issuer or any security for those obligations or
otherwise) is made by the Security Agent 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 the Guarantor under this Guarantee will continue or be reinstated as if the discharge,
release or arrangement had not occurred.

6 GOVERNING LAW AND JURISDICTION

6.1 Governing law. This Guarantee shall be governed by Norwegian law.

6.2 Jurisdiction. The courts of Norway shall have exclusive jurisdiction over
matters arising out of or in connection with this Guarantee. The Oslo
District Court (Oslo tingrett) shall be the court of first instance.
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This Guarantee has been entered into on the date stated at the beginning of this
Guarantee by the Guarantor and the Security Agent.

For and on behalf of For and on behalf of
Capital Corporation Overseas Limited Nordic Trustee A/5

Signat re

Rt.1151ko Liu
Signature

Name with block letters Name with block letters
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I-his Guarantee has been entered into on the date stated at the beginning of this
Guarantee by the Guarantor and the Security Agent.

For and on behalf of For and on behalf of
Capital Corporation Overseas Limited Nordic Trustee A/S

Signature Signature

Name with block letters Name with block letters
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Appendix 13: 

Security Agreement - Wind Pioneer 





























 

 

Appendix 14: 

Addendum to owner's mortgage DKK 410,311,000

































 

 

Appendix 15: 

On-demand guarantee by Jack-Up InvestCo 2 A/S and Jack-Up InvestCo 3 Plc 

























 

 

Appendix 16: 

Assignment of insurances - Wind Server 



























 

 

Appendix 17: 

Ship Mortgage 
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