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November 1, 2013
PRIVATE AND CONFIDENTIAL

Quest Naviaation Inc

c/eS 20(1) . President & CEO
PO Box 582

Eliot, Maine

03903

Singapore Technologies Marine Lid.
c/oS 20(1)

7 Benor Road. Singapora

629882

Dear S 20(1) and S 20(1)
Re: Amendment of Financial Assistance to Yarmouth Ferry Project

The parties agree to amend the financial assistance authorized by OIC-2013-325 and set forln
in the letter of olfer cated October 31, 2013 (the “Original LOQ") from the Province of Nova
Scotia (the 'Province’), as represented by the Minister of Economic and Rural Development
and Tournism (the "Minister”). we confirm the approval by the Minister of the amended terms ol
the linancial assistance as outlined in this amendment letter for the JV Company (as defined
below) pursuant to the Nova Scotta Jobs Funa Act by way of a forgivable loan in an amount not
to exceed 521,000,000 (lhe “Forgivable Loan”) subject to the approval of the Governor in
Council of the Province and the issuance of an Order in Council and further subject to the terms
and condrtions cortained in this amendment letter and the Standard Terms and Conditions
attached as Appendix “A" attached hereto as such terms may be amended from time 1o time

(collectively, the “Agreement”). (""5""“ Lot 1 dhadud o P’ﬁwwi.\ i ’u'.-.-[u

Effective on the date hereof, the Onginal LOO shall be and 1s hereby amended and restated to
read i s entirely as provided in this Agreement.

PROGRAM AND FINANCING - START-UP COSTS

PROGRAM I s FINANCING s J
tart-up Costs { 13 OO0.00d Loan — Forgivable 10,500,00‘0j
o I ' extront.cach ardi® 8|
Marketing Costs ‘ 2.000,00()‘&:2‘”"3’ Injrestment-cash andiis 11,700,000
§Capttal Upgrades ' 7,200,000 - | |
| TOTAL PROGRAM: | 22.200.000!1 TOTAL FINANCING: | 22,200,ooj
L o I S - . ) .
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MARKETING ASSISTANCE - OPERATIONS (7 YEARS)
PROGRAM $ FINANCING s
(- S M S R, I
IMarketing Costs 25,400,000 Loan — Forgivable 10,500 000
- N, St T STt .
i Company working capital 14,600,000

TOTAL PROGRAM: ; 25,400,000 TOTAL FINANCING: 25,400,000

PURPOSE

The purpose of the Forgivable Loan, in conjunction with the investment by a joint venture
company (the "JV Company”) to be established by Quest Navigation, Inc. (“Quest”) and
Singapore Technologies Marine Ltd (“STM"), is to establish a self sustainable ferry service
between Yarmouth, Nova Scota and Portland, Maine (the “Ferry Service")

LOAN PRINCIPAL

The JV Company 1s eligitle for the Forgivable Loan, in an amount not to exceed $21,000,000.
INTEREST

The Forgivable Loan will not bear interest during the Term except as otherwise provided herein

TERM

The term of the Forgivable Loan (the “Term") shall be for seven (7) years from the date of the
\nitial advance of the Forgivable Loan.

DISBURSEMENT SCHEDULE
if'ﬁme Period | Maximum Amount Available
| Start-up Costs $10,500,000 B *
Year 1 o !1 $1,500,000 . 1
Yearz T T 11,500,000 ) —
Year3 o o 100000
Veara a ~ 81,500,000 o
|
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! Year 5 $1,500,000

Year6 - $1,500,000 o o
Year 7 ‘ $1,500,000 .
| Total Availabie - $21,000.000

R — —

The JV Company may request that the schedule of disbursements be accelerated which shall
be supject to the agreernent of the Province.

Tne Forgivable Loan will be availabie for disbursement as follows:

Start-up Costs

The Forgivable Loan will be used, in part, to offset the approved start-up costs of the JV
Company outlined in Appendix “B" attached hereto. The JV Company may, from time to time,
request the Province's approval at the Province's discretion ot changes to Appendix “B”. Such
requests shall be made in writing and include an explanation for the requested change. In no
gvent shall such changes result in an increase of the aggregate amount of start-up costs in
excess of the approved $10,500,000.

The JV Company may submit written requests for funcing of eligible start-up costs not more
often than once every thity days starting on the date outlined in Appendix “B" provided the
Conditions Precedent herein set out to be satisfied prior to such funding request have been
satisfied or otherwise waived by the Province. Each request for funding shall be accompanied
by such receipts or other information as the Province may reasonably require to substantiate the
payment of the slart-up costs. Funding shall not be used lo compensate the JV Company's
shareholders or related parties for past contributions, except for reasonable out of pockets costs
incurred by such party in connection with the Ferry Service. The Province shall have the right
not to func any ‘uture request tor funding while the requested documentation for any existing
funding request has not been provided or is not otherwise satisfactory to the Province.

The JV Company shall provide a monthly report to the Province starting on the first day of the
first full month following the date of this Agreement setting out its progress with respect to the
payment of its portion of the start-up costs and the completion of the work related thereto as
outiined in the proposal submitted to the Province by the joint venture partners dated July 4,
2013 (the “STM Proposal’). The JV Company must submit its report of expenditures to the
Province every 30 days to account for each advance prior to the subsequent advance being
approved by the Province, except as specifically set out herein with respect to payment of
charter fees and fuel.

Notwithstanding the foregoing, the Province agrees that it will consider requests for payment of
charter feas and fuel to the JV Company one week in advance of each of the payment dales as
set out In {ne charter on a monthly basis during the commencement of the ferry service (the
“Start Up Period'). Subject to the JV Company being compliant with all conditions and

n
iy
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coverants unoer this Agreement, the Province wili advance reasonable fuel costs for the inial
sailing of the Vessel from Singapore to Nova Scotia which are included in the budget for the
start up costs. Such approved fuel costs will be advanced one week in advance of the expected
date of sailing, subject to the Province having received notice at least three weeks in advance of
the expected date of sailing

The Province agrees that the first draw of the Forgivable Loan for start-up costs may be
advanced tc Quest in the event that the JV Company has not been formed at the time of the
advance orovided that Quest nas satisfied the Conditions Precedent herein set out to be
satishied prior to such funding request. This advance. together with all obligations under this
amendment letter. shall be assumed by the JV Company as an obligation of the JV Company to
the Province

Annual Funding

The Forgivable Loan wul be used, in part, by the JV Company to offset the costs of its marketing
expenses throughout the Term  The JV Company may submit written requests for funding of
eligible marxeting costs not more often than twice each year slariing on Apri' 1 in any year
proviied the Conditions Precedent set out herein have been satisfied. Each request for funding
shall be accompanied by such receipts or other information as the Province may reasonably
rcquire to substantiate the payment of the marketing costs. The Province shall have the rigat
not to fund any future request for funding while the requested documentation for ary existing
funding reguest has not been provided or is not otherwise satistactory to the Province.

With each funding request, the JV Company shall provide a cerlificate of an officer of the JV
Cornpany certifying the JV Company's compliance with all Conditions Prccedents applicabie to
such request and the covanants centained in this Agreement and confirming that there are no
defaulls under this Agreenent

In connecton with a2ny funding request, the JV Company shali supply such information as the
Province may reasonably request in relation to the expenditures of the JV Company under
cons deration.

CONDITIONS OF FORGIVENESS

The Province and the JV Campany agree that the Province will, on the conditions contained in
tnis Agreement and provided that the JV Company complies with all of the requirements set out
in this Agreement, allow the JV Company to earn forgiveness for the Forgivable Loan (such tnat
the incebtedness nereunder is reduced by such forgiven amount approved by the Province as
provided for herein) on Deceniber 31 of each year for each year the Service remains in
operation in accordance with the Sailing Schedule (as defined below) commencing on
December 21, 2015 1n accordance with the following schedule {the "Earned Forgiveness™):

Year Ended Maximum Amount Eligible for Forgiveness

" December 31. 2015 $3.000,000
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| December 31,2016 $3.000,000 ]
December 31, 2017 | $3,000,000 o *;
December 31, 2018 o 4,000,000 B
"Decamber 3° 2019 ~ 7 1$4,000,000 - \
iDecember31, 2020 - $4,000,000 o )

| Total: ’ a - $21,000,000
{

H
T

The Jv Company will submit to the Province an officer's certificate requesting the Earned
Forgiveness together with such other reasonable supporting documentation as may be
requested by the Province no later than December 1 in each year. Such certficate shall also
certily that.

1. The Ferry Service has been operated throughout the immediately preceding year
substantially in accordance with the Sailing Schedule; and

2 There are no defaults under this Agreement

SECURITY

The JV Company shall provide the following security to the Province in connection with the
Forgivabie Loan, (collectively, the “Security”):

1. following incorporation of the JV Company, a joinder agreement delivered by the JV
Company to the Province in connection with this Agreement;

a general security agreement granting the Province a first-ranking security interest in the
JV Company's present and aftel-acquired personal property except that the Province will
consent to a first charge on the JV Company's inventory and receivables in favour of an
arm'’s length recognized lending institution to support an operating line of credit to the
extent ol $5,000,000.

V]

@

an assignment of all risk insurance by the JV Company in favour of the Province, in an
amount and form acceptable to the Minister;

4, an assignment of the bareboat charter agreement (the “Bareboat Charter”) between JV
Company and STM (the "Owner”) in favour of the Province accompanied by the consent
ot the Owrer which assignment shall include a waiver of any unpaid security deposit
associated with the Bareboat Charter,

5 an assignment ol all service agreements relating to the Ferry Service in favour of the
Province, Including but not limited to the operating agreement with any third pariy
operator, any miatenal agreement for the supply of goods or services o the JV

0,
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Company berthing agreements with the port authorities of Yarmouth, Nova Scotia and
Portland, Maine, and agreements with Canada Border Services Agency ("CBSA") and
US Homeland Security together with any consents required under such agreements,

6 a postponement and assignment 1n favour ol the Province of all sharenolder or related
party loans owed by the JV Company, and

~|

a deferral of management salares payable to the JV Company's senior management on
the terms set out in Appendix “D".

Without the prior written consent of the Minister, no purchase money or other type of security
intcrest may be given by the JV Company to any third party upon any of the assets of the JV
Company. Any such secunty inlerest, mortgage or charge purported o be granted by the JV
Company shall constitute an Fvent of Default under this Agreement.

All Security shall be in form acceptable to the Province and its legal counsel, each acting
reasonably, and shall be accompanied by such resolutions, certificates. legal opinions and other
decumentation as the Province and its legal counsel may request from time to ime, each acting
reasonably

CONDITIONS PRECEDENT

The following conditions must be fulfiled to the satisfaction of and be acceptable to, the
Minister (unless waived or modified by the Minister in writing) by the date speciiied for each
condition precedent.

1. salisfactory evidence that the proposed vessel (the NOVA STAR - the "Vessel’) can
navigate and turn in the Yarmouth harbour, to be delivered on or belore S 17(1)(d)

2. marketing plan for Ferry Service, to be delvered on or before S 17(1)(d)

3 avidence of the issuance ol an operating line of credit for the JV Company's operational
use together with evidence of the agreement with the State of Maine for a guarantee
thereof in the amount of $5,000,000, tc be delivered on or before S 17(1)(d)

4 avidence that the Bareboat Charter has been extended for a duration consistent with the
Term, to oe delivered on or before S 17(1)(d)

5. evidence of all materal authorizatiors, approvals. consents, licenses, permits,
iranchises qualifications and exceptions as may be required to enable the JV Company
to observe and perform the obligations on Its part to be observed or periormed under
this Agresment, including but not limited to all but permits and licenses required by the
JV Company to provide the Ferry Service, to be delivered on or beforeS 1@
howsver with the JV Company shall use its best efforts to deliver such evidence sooner
than S 17(2)(d)

.
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confirmation by STM of its agreement to inject at least $3,000,000 in the JV Company if
needed to cover operating losses, after the Province has advanced the full amount of the
Forgivable Loan to the JV Company (which may be prior to 7 years from the date of this
Agreement). The terms of STM's injection of funds shall include. amaongst other terms
that the $3.000.000 injection shall be used to fund the first $3,000.000 of losses and is
mandatory in the event that the Province, at its discretion, agrees to fund any operating

losses i excess of $3,000,000; Plutsy e Hacka cb wauwl.x £ Q\/

evidence that the JV Company has an operating agreement sufficient for the operation
of the Ferry Service, to be delivered on or before S 17(1)(d)

evidence that CBSA and US Homeland Security arrangements are in place sufficient for
the operation of the Ferry Service, to be delivered on or before IS 17(1)(d)

avidence that berthing agreements with the port authonties in Yarmouth, Nova Scotia
and Portiand, Maine are in place sufficient for the operation of the Ferry Service. to be
delvered on or before S 17(1)(d)

evidence of the incorporation of the JV Company and that a joint veniure/shareholders’

agresment nas been executed tetween ihe shareholders of the JV Company In a form

satistactory to the Province. acting reasonably, to be delivered on or before S 17(1)(d)
and

the delivery of the Security togather with such supporting certificates, resolutions and
legal opinions as may reasonably be required by the Province all in a form satisfactory to
the Province and its legal counsel, each acting reasonably, to be delivered on or before
S 17(1)(d)

REPORTING REQUIREMENTS AND AUDIT RIGHTS

The JV Company shall provide audited financial statements to the Minister on an annual basis
within 120 days of the JV Company's fiscal year end, which is currently December 31. At tha
same time the JV Company shall also submit @n annual auditor's report to the Province
outlining for the completed fiscal year the following information with respect to the JV Company:

(a) the number of employees,

{b) 1he aggregate hours worked;

) tne aggregate salaries and wages
(d) the matenal suppliers: and

(e) the materal subcontractors.

The JV Company shall provide to the Province on a monthly basis (or as otherwise requested
by the Province) details of passenger and vehicle counts and such other information as may
reasonably be requested by the Province to measure tourism impacts of the Ferry Service

fa)

i
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In addition to any other audit rights set out herein, the JV Company and each of Quest and STM
ackriowledge that the Province shall have access to all of their books and records relating to the
Feriy Service lor the purpose of auditing all requests for funding and cxpenses incurred by the
JV Company. its shareholders and affiliated parties in connection with the Ferry Service.

AFFIRMATIVE/NEGAT!VE COVENANTS OF JV COMPANY

The JV Company covenants and agrees with the Province that so iong as any Forgivable Loan
remains outstanding under this Agreement

(@)

©)

(c)

(h)

it will duly and punctually pay all sums of money due and payable by it {including
but not limited to the charter fee payable directly to ST Marine under the
Bareboat Charter) under the terms of this Agreement and all other agreements
provided for or contemplated hereby at the times and piaces and in the manner
provided herein and therein:

it will continuously operate the Ferry Service substantially in accordance with the
schedule set out in Appendix "C" (the “Sailing Schedule”}. No changes shall be
made to the Sailing Schedule without the written consent of the Minister, which
consent will not unreasonably be withheld,

the Vessel shall not, without the express written consent of the Minister, be used
outside of tne Sailing Schedule for any purpose which, in the opinion of the
Minister, acting reasonably, may expose the Vessei to any exceptional risks
which may threaten the Sailing Schedule.

it will do all acts and things nccessary to maintain its existence in good standing
and chall obtain, renew and mamtain in full fcrce and effect all such
autherizations, approvals, censents, licenses, permits, franchises qualifications
and excepiions as may be rcquired to enable it to observe and perform the
obligations on its part to be observed or performed under this Agreement and all
other agreements provided for or contemplated hereby or required for 1he validity
or enforceability of any provision thereof;

it will maintain ali of its property ard assets useful or necessary to its business in
good working order ana condition, normal wear and tear excepted, except to the
extent that the failure to do so would not individually or in the aggregate
reasonably be expected to have a material adverse effect on the Ferry Service,

it will do all acts and things necessary to maintain its matenial contracts. licenses,
permits, franchises, leases and insurances in good standing;

it will do such acts and things as the Province may require in order to maintain
the validity and enforceability of the Security;

excepl as otherwise specified in this Agreement, all transactions with the JV
Company's related, associated or affiiated companies (including compensation

(:S.\
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for employees, directors and officers engaged in the Ferry Service) shall be at
fair market value;

the JV Company shall comply with all of its material obligations and covenants
under any other agreement to provide financial assistance;

it will, at reasonable times during normal business hours, and upon reasonable
notice, permit representatives of the Province (who need not be employees of the
Province) at the Province's expense to examine its property and asseis and to
examine, copy and audit its books accounts and records, including without
limitation its computer databank and computer software records together wiih
such other materials as they may deem appropnate;

it shall provide the Province with regular updates and timely information on all
major actwvities, communications, and announcements of the JV Company
related to the operation of the Ferry Service and further it snall allow the Province
0 have regular discussions with the operator of the Vessel (in conjunction with
the JV Company) in connection with the status of the Ferry Service and all
operating agreements;

it shall fultil its obligations under the agreed marketing plan (including
cooperation with the Nova Scotia Tourism Agency);

it shall use commercially reasonable efiorts lo:

0 maximize job creation in Southwest Nova Scotia in accordance witn page
55 of the STM Proposal,

(D] employ Nova Scotia residents and purchase products and services from
MNova Scotia businesses;

(1) work cooperatively and actively in an open and transparent manner with
the Province (or any of its Affiiates identified by the Province) in an cffort
to maximize the economic development opportunities for Mova Scotians,

it shall not change its name or change the location of its chief executive office
without providing at least 30 days' prior written nctice to the Minister.

it wall furrush 1o the Province prompt written notice of any of the following:
n any material changes to the business of the JV Company;

{1 the filing or commencement of any action, suit or proceeding by or before
any court, arbjtrator or Governmental Authority against or affecting the JV
Company the potential outcome of which could result in a judgrnent for or
against the JV Company regardless of the sum involved, which could
reasonably be expected to have a matenal adverse eftect on the Ferry
Service or the JV Company; {‘L
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(i) thc asserticn of any material claim in respect of any environmental matter
oy any Person against, or with respect to the actwities of, the JV
Company or any alleged matenal violation of or non-comoliance with any
Environmental Laws (as defined in Appendix “A") or any permits, licenses
or authorizations;

(v} any uninsured loss, damage to or destruction of any property of the JV
Company having a book value or @ market value in excess of §100,000
which could reasonably be expected to have a material adverse effect on
the Ferry Service or the JV Company:

(v) any material adverse change in (including lapse, expiration or ternination
of) any insurance policy held by the JV Company; and

(vi) any change in the senicr management of the JV Company.

EVENT OF DEFAULT

The loliowing shall be events of default under this Agreement (each. an “Event of Default”).

(&) the JV Company ceases to continuously operate the Ferry Service substantiaily
\n accordance with the Sailing Schedule;

(o) the failure of the JV Company to comply with any of its other obligaiions and
covenants set out herein, inchiding any reporting requirements; or

(c) any event of default as such term may be defined in any Securnty.

In the event of any Event of Default under paragrapns (a) or (b) above. the JV Company shall
have the ogportunity to cure or remedy any such Event of Default within 15 Business Days of
receipt of written notice from the Province identifying the Event of Default. In the event any
Event of Default or potentizl Event of Default cannot be cured or remedied within such 15
Business Day cure periog, the JV Company shall deliver to the Province within such period its+
proposed plan to cure or remedy the Event of Default or potential Event of Defaut which
progosed plan shall include a projected time-frame for cure or remedy. If the Province, acting
reasunably, accepts such plan, the Event of Default or potential Event of Default shall be
deemed 1o be cured or remedieo provided the JV Company satisfies its obligations under the
proposed plan.

Upon any Event of Detault, or if applicabie upon the expiration of the cure period described
above. withou: the event of defau't being cured or remedied or deemed cured or remedied:

(a) the JV Company shall not qualify for any further Earned Forgiveness;

(b) all amounts owing under the Forgivable Loan shall become immediately become
duc and payable and shall bear interest at a rate equal to the Province's Cost of
Funds (as defincd in Appendix “A™);

(c) the Province may terminate this Agreement; and GA
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(d) the Province shall be entitled to exercise its rights under the Security.

fFor the purposes cf this Agreament, a "Business Day” means a day other than a Saturday,
Sunday or any statutory or civic holiday in the Province of Nova Scotia. If any act is required
hereunder to be done, any nolices required in order to be given, or any period of time is 1o
expire hereunder on any day that 1s not a Business Day, any such act shall be required to be
done or notce shall be required 10 be given or time shall expire on the next succeeding
Business Day.

FORCE MAJEURE

For the purposes of this Agreement, “"Force Majeure” means an event, condition or
crrcumslance beyond the reasonable control and without the fault or negligence of the party
claming the Force Majeure, which, despite all reasonable efforts, timely taken, of the party
claiming the Force Majeurs to prevent its occurrence or mitigate its effects, causes a delay or
disruption in the performance of any obligation imposed on such party hereunder. Provided that
the foregoing conditions are met, “Force Majeure" may inciude, (a) lightning, storm, flood or
other unusually severe weather conditions; (b) earthquake, landslide, explosion, fire or falling
arrcraft or other objects, (c) strikes and/or other work stoppages and/or slow-downs by hourly
labour force® (d) acts of war (whether declared or undeclared), threat of war, mobilization or
other unexpected call-ups of armed forces, actions of terrorists, blockade, riot, insurrection, ¢ il
commoton, public demanstrations, revolution, coup d'état, sabotage, vandalism or acls of public
enemies, () an arder, directive or restraint 1Issued or imposed by an authorized authority; and (f)
breakdown of public traffic, embargo, impossibility of obtaining or delay in obtaining equipment
or transport (other than the transmission of power or the transportation of natural gas). “Force
Majeure” shall not include lack of funds or other financial problems affecting the party claiming
Force Majeure. Notwithstanding the foregoing, the settlement of any strike, work stoppage or
other labour dispule s entirely within the discretion of the party concerned.

If by reasor of an event of Force Majeure, the JV Company is not reasonably able to fulfill an
obligation in accordance with the terms of this Agreement. then the JV Company shall:

(a) forthwith notiiy the Minister of such Force Majeure, or orally so notify the Minister*
{confirmea in writing), which notice (ard any written confirmation of an oral notice) shall provide
reasonably full particulars of such Force Majeure;

(b) be relieved from fuliiling such obligation or obligations during the continuance ot such
Force Majeure but only to the extent of the inability to perform so caused, from and after the
occurrence of such Force Majeure:

(€) employ ali reasonaole means to reduce the consequences of such Force Majeure,
ncluging the expenditure of ‘unds that it would not otherwise have been required to expend, if
the armount ¢t such expenditure is not unrcasonable 1n the circumstances existing at such time,
and provided further that the foregoing shall not be construed as requiring the Company o
accede to the demands of its opponents in any strike, lockout or other labour disturbance;

(d) as soon as reasonably possible after such Force Majeure, fulfit or resume fulfilling its
obligatiors hereunder, 0

Sy
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(e) provide the Minister with prompt notice of the cessation or partial cessation of such
Force Majeure: and
(t) not be responsiole or liable to the other party for any loss or damage that the Minister

may sulfer or incur as a result of such Force Majeure.
TERMINATION

This Agreement shall terminate on December 31, 2020 unless earlier terminated in accordance
with the terms herein. Any portion of the Forgivable Loan which remains outstanding upon
termination (and which is not eligibie for Earned Forgiveness on such date) shall immediately be
repad to the Province and shall bear interest at the rate equal to the Province's Cost of Funds
until repaid

FURTHER AGREEMENTS

The partes shall do, perform, execute and deliver all acts, deeds and documents as may be
necessary from time to time to give full force and effect to this Agreement.

GENERAL

1 This Agreement may nol be assigned by the JV Company without the express written
consent of the Minister and shall enure to the benefit of and be binding upon the parties
and their respective successors and permitted assigns.

2 This Agreement may be executed in any number of counterparts by one or more of the
parlies to be bound hereby. Each executed counterpart shall be deemed io be an %
original and such counterparis shall together constitute one and the same agreement
and shall be as valid and binding as if all parties had attended at the same place and at
the same time and affixed their signatures to one instrument.

3 Time shall be of the essence of this Agreement and every part thereof.

4, All references 1o currency in this letter of offer shall refer to Canadian dollars.

APPLICATION OF STANDARD TERMS AND CONDITIONS

The provision of tne Forgivable Loan 1s subject to the Standard Terms and Conditions attached
as Appendix "A" hereto, as amended as agraed between the parties, as follows:

1 Paragraph 2 of section 4 is deleted

2, Paragraph 2 of section 8 is amended to allow for advances in funding in accordance with
the conditions set out in the Disbursement Schedule section herein.

3. Sectior 13 |s amended to delete the words "a director or

To the extent there is any inconsistency between the Standard Terms and Conditions and the ¢, A
specific terms of this Agreement, the specific terms of this Agreement shall govern.
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The account manager responsible for the administration of this financial assistance shall be
Jeannie Chow, Economic and Rural Development and Tourism, 424-2904. She will be happy to
respond to any questions or concerns you may have from time to tme.

Please signify your acceptance of this amended and restated offer by signing and returring the
duplicate copy of this Agreement. The amended and restated offer shall remain open for
accepiance unil November 8, 2013.

Sincerely,
Ty

ey i S = 2T i
Simon d Entremont "y

Deputy Minister



Amended and Restated Leiter of Offer
Page 14

WE HEREBY ACCEPT THIS AMENDED AND RESTATED OFFER AND AGREE WITH THE
TERMS AND CONDITIONS CONTAINED HEREIN AND IN THE ATTACHED APPENDIX “A”
“B", “C” AND “D" THIS %1~ DAY OF NOVEMBER. 2013.

QUEST NAVIGATION, INC.
S 20(1)

Ser:
Name: .

Title: pﬁ'/sic)e.d _“ / CEO

———

SINGAPORE TECHNOLOGIES MARINE
LTD.

Per:
Name
Title:




Arnended and Restated Letter of Olfer
Page 14

WE HEREBY ACCEPT THIS AMENDED AND RESTATED OFFER AND AGREE WITH THE
TERMS AND CONDITIONS CONTAINED HEREIN AND IN THE ATTACHED APPENDIX A",
“B",“C"” AND “D" THIS 4f* DAY OF NOVEMBER, 2013,

QUEST NAVIGATION, INC,

Per:
Name:
Title:

SINGAPORE TECHNOLOGIES MARINE
LTD.

S 20(2)
Per:

Name.
Title:




APPENDIX “A”

STANDARD TERMS AND CONDITIONS
RELATING TO INVESTMENT (THE “INVESTMENT”), EXCLUDING
GUARANTEES, AUTHORIZED UNDER THE NOVA SCOTIA JOBS FUND ACT

1. Definitions:

“Agreement” refers collectively to this Appendix “A" and the
Letter of Offer to which it is attached.

“Cost of Funds" means the interest rate(s) payable by the
Province on all amounts disbursed to the Company under the
terms of this Agreement. The Cost of Funds will be determined
by the Province and communicated to the Company on the date
of each disbursement of the Investment as set out and described
in the Letter of Offer.

“Corresponding Terms” means the term then being offered by
the Province to its customers equal to the number of years,
rounded to the nearest year (minimum of one year), from the
date prepayment of received to the date of the expiry of the
current term (or the maturity date if earlier)

“Minister" means the Minister of Economic and Rural
Development and Tourism or the Minister's designate.

“Province” means Her Majesty the Queen in right of the Province
of Nova Scotia.

Definitions set out in the Letter of Offer are incorporated herein
to the extent they do not conflict with any provision of this
Appendix “A".

2. Inconsistency with Nova Scotia Jobs Fund Act and
Regulations (if any)

The Company hereby acknowledges and agrees that the Nova
Scotia Jobs Fund Act (the "Act”) and all regulations, if any,
enacted pursuant to it (the “Regulations”) are applicable to the
Investment provided by the Province under the terms of this
Agreement. In the event of inconsistency between the terms and
conditions of this Agreement and the provisions of the Act or its
Regulations, the Act and Regulations shall prevail.

3. Expiration of Letter of Offer

Should the Company fail to execute the Security required under
this Agreement within six (6) months of the date of the Letter of
Offer, the Letter of Offer shall expire, provided only that the
Minister may at his sole discretion provide written agreement to
extend the deadline. In the event of expiration of the Letter of
Offer, any costs incurred by the Province prior to or following its
expiration, for legal and other services, shall be the responsibility
of the Company and the Guarantor(s), if any.

4. Province's Rights to Terminate the Agreement and/or
Withhold Further Disbursements

Notwithstanding execution of this Agreement by the Company,
the Province may refuse to disburse the Investment or any
portion of it if, in its sole opinion, there has been a material and
adverse alteration in risk since the Letter of Offer was issued.

Where the Company has not requested disbursement of the full
amount of the Investment within 180 days following the advance
by the Province of the first disbursement, the Company's right to
request further disbursements expires and the Minister may at
his or her sole discretion decline to make any further
disbursements under this Agreement

This Agreement may, at the discretion of the Minister, be
cancelled or withdrawn in the event the Company or its officers
or directors are found to be involved in litigation or any
proceeding before a government board, tribunal, or agency
which has not been disclosed to the Province, or in the event the
Company or any of its officers, directors, employees or agents
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has intentionally made any material misstatement in any
information provided to the Province for purposes of obtaining
the Investment, whether before or after execution of the Letter of
Offer by the Company.

The Province may terminate this Agreement if the Company is in
default under other investment or financial assistance
agreement(s), if any, with the Province of Nova Scotia or any of
its agencies, including crown corporations or government
business organizations, and a default in fulfillment and/or
repayment of the obligations in any other assistance or
investment shall be a default under this Agreement.

5. Payment Method

If applicable, payments to the Province contemplated under the
Agreement will be made by pre-authorized debit. The Province's
standard pre-authorized interbank debit form shall be completed
by the Company and provided to the Province with the
acceptance of this Agreement.

6. Returned Items

Where for any reason a financial institution fails to honour a
cheque issued or interbank debit authorized by the Company,
the Company shall pay to the Province on demand a Returned
ltem Fee, which Fee may be revised by the Province from time
to time without notice to the Company. Any Fee remaining
unpaid shall be added to the Principal Amount of the Investment.

7. Additional Information

The Company shall provide such other information as the
Minister may from time to time reasonably request.

8. Disbursement of the Investment

Prior to disbursement of all or any portion of the Investment, the
Security described in the Letter of Offer, in a form satisfactory to
the Province, shall be executed and delivered to the Province or
its solicitors.

The Investment will be disbursed by the Province against original
receipted invoices and cancelled cheques or other
documentation  acceptable 1o the Province evidencing
programmed expenditures. The Province reserves the right to
request that the Company provide certification from a third party
professional to confirm expenditures with the cost of same to be
borne by the Company.

Cost overruns, if any, on the Program as described in the Letter
of Offer are the responsibility of the Company.

8. Legal Fees and Costs

The Company shall pay all legal fees and costs relating to the
Investment, including preparation, execution and registration of
security documents, and legal fees and costs, if any, relating to
administration of this Agreement. Legal fees may be deducted
from disbursements under the Investment.  The Company
agrees this applies even if the Investment does not for any
reason proceed and /or funds are not advanced

10. Insurance

The Company shall purchase and maintain standard commercial
insurance policies with respect to the real and personal property
charged by the Security until such time as it has fully satisfied all
of its obligations to the Province under this Agreement, which
insurance policies shall be in a form satisfactory to the Province



and show the Province as loss payee as is interests may
appear.

The Company shall also purchase and maintain standard
commercial insurance policies in relation 1o its general
operations until such time as it has fully satisfied all of its
obligations to the Province, which insurance policies shall
provide public and product liability coverage.

11. Limitations on Company Activities and Actions

(a) This Agreement is not assignable by the Company without
the prior written consent of the Province which consent shall not
be unreasonably withheld, delayed or conditioned. An
assignment is deemed to and shall include a change of control of
the capital stock of the Company, or a change in control of the
capital stock of any subsidiary or affiliated company through
which control may be exercised. In the event of any dispute in
this regard the decision of the Minister shall be final and binding.

(b) The Company shall refrain from doing any or all of the
following without the prior written consent of the Minister, which
consent will not be unreasonably withheld:

() Redeem or purchase any shares of the Company or pay
dividends thereon;

(ii) Issue shares of the Company if such issuance would result in
a change of control;

(i) Repay any shareholders' loans or pay interest thereon;

(iv) Make loans to, guarantee or assume liability for or make
investments in other parties, including related, affiliated or
associated companies;

(v) Incorporate, purchase, acquire, fund, sell or dispose of any
subsidiary or affiliate, whether wholly or partially owned by the
Company;

(vi) Sell, lease, exchange or otherwise dispose of the property of
the Company other than in the ordinary course of business;

(vii) Institute proceedings for the winding-up. reorganization or
dissolution of the Company; and

(viii) Change the nature of the Company's business.

(c) The Company shall advise the Minister immediately if it
regislers a name change.

(d) The Company covenants that all transactions with related,
affiliated or associated companies, and with its shareholders,
directors and employees are based on fair market values

12. Compliance with Laws

The Company covenants and agrees that, until such time as the
Company has fully safisfied all of its obligations under this
Agreement, it will ensure that the business and assets of the
Company and any subsidiaries of the Company are and will
continue to be operated in compliance with all federal [,
provincial and municipal statutes, regulations, ordinances, and
by-laws (including, but not limited to the Nova Scotia
Environment Act, Occupational Health and Safety Act, Labour
Standards Code and Human Rights Act, Income Tax Act,
(Canada)and compliance with remittance of Payroll taxes) and
that no enforcement action is, or will be, pending with respect to
any such statute, regulation, ordinance or by-law.

13. Right to Appoint or Nominate a Director or Observer to
Company's Board of Directors

So long as the Investment is in effect and until such time as all of
the Company's obligations to the Province have been
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discharged, the Minister shall be entitled to appoint or nominate
a director or an observer to the Company's Board of Directors

14. Requirement to Maintain and Enhance Investmentin
Nova Scotia

Where commercially reasonable, the Company shall employ and
purchase Nova Scotia contractors, labour, products, materials
and services in the operation of its business. Further, the
Company shall make all commercially reasonable effords to
enhance its business operations in Nova Scotia by increasing
the employment of Nova Scotia residents, and locating any new
business premises in the Province.

Until the Investment is repaid in full, the Company is prohibited
from transferring any existing business operations or premises
from Nova Scotia to a location outside of the Province without
the prior written approval of the Minister, which approval shall not
be unreasonably withheld.

15. Environmental

The Company hereby represents and warrants that its business
and assets and those of any subsidiary companies are operated
in compliance with applicable environmental legislation,
regulations, rules and orders (collectively, "Environmental Laws")
and that no enforcement action in respect thereof is threatened
or pending. The Company further covenants to continue to
operate in accordance with Environmental Laws, to cause its
subsidiaries to do likewise, and to permit the Minister to conduct
inspections and appraisals of all or any of its and its subsidiaries’
records, businesses and assets at the Company's expense, at
any time and from time to time, for purposes of ensuring the
Company and its subsidiaries are in compliance with
Environmental Laws. The Company shall indemnify the
Province with respect to any failure by it or its subsidiaries to
comply with Environmental Laws, and agrees that, in the event
the Province incurs expenses because of the application of
Environmental Laws to the Company or any of its subsidiaries,
the amounts expended by the Province for such purpose shall be
added to the indebtedness of the Company under the terms of
this Agreement. The Company shall fully and accurately
complete an environmental questionnaire annually upon the
request of the Minister.

16. Public Announcements

The Company consents to a public announcement by or on
behalf of the Province or Minister advising that an Investment
has been or will be provided by the Province pursuant to this
Agreement. The Company shall be free to make its own public
announcement with respect to the Investment any time after
execution of this Agreement, provided that such public
announcement is scheduled for a date and time acceptable to
the Province or Minister. The Company hereby consents to the
participation of a representative of the Province and the Minister
responsible for the Province or his or her designate in any event
held in conjunction with a public announcement by the Company

17. Exchange of Credit information

The Company consents to the receipt and exchange of credit
andlor other information from time to time by the Minister,
including receipt from and exchange with any financial institution,
credit bureau, credit reporting agency or any person, firm or
corporation with which the Company has or proposes to have
financial relations. The Company acknowledges and agrees that
lhis information may be used for purposes of establishing and
maintaining the Company's relationship with the Province. The
Company hereby consents to the release of credit and other
information to the Minister by any other person, fim or
corporation with which it has or proposes to have financial
relations.

18. Agreement to Release of Financial Statements



By acceptance of the Letter of Offer, the Company authorizes its
external accountants and auditors to provide copies of the
Company’s financial statements to the Minister as and when
requested by the Minister

19. Confidentiality of information

Subject to Sections 15, 16 and 17 above, and to the provisions
of the Freedom of Information and Protection of Privacy Act, or
under any rules of the Legislature of the Province and any other
applicable legislation or Court Order to the contrary, all
documentation and information provided by the Company to the
Province for purposes of obtaining an Investment shall be kept
confidential provided, however, and notwithstanding any other
agreement or non-disclosure agreement between the Province
or Minister and the Company, the Province or Minister may
release this Agreement, in whole or in part, without further
consent of the Company.

20. Bankruptcy or Insolvency of the Company

The Company hereby acknowledges and agrees that the
Province’s obligations with respect to the provision of the
Investment, whether accrued, due, or to become due, under this
Agreement shall immediately cease in the event the Company
becomes insolvent or makes an assignment under the
Bankruptcy and Insolvency Act, makes a proposal to creditors
(whether voluntary or involuntary) under the Bankruptcy and
Insolvency Act, has a petition filed or presented against it
pursuant to the Bankruptcy and Insolvency Act, takes or
proposes to take the benefit of any provision of the Companies
Winding Up Act or the Companies Creditors Arrangement Act or
similar legislation, is subject to or takes steps similar to any of
the foregoing pursuant to any other legislation, or ceases to carry
on business in the Province of Nova Scotia.

21. No Contingency Fee Paid

The Company warrants and represents that no contingency fee
for the solicitation, negotiation, or obtaining of this Agreement
has been or will be paid directly or indirectly to any person other
than to an employee of the Company acting within the scope of
his or her employment.

22. Prepayment

Partial prepayments shall be applied regressively on the then
last maturing payment of principal. The outstanding principal of
the Investment may be prepaid in full or in part provided the
Company pay to the Province the interest owing to the time of
payment together with an indemnity equal to an interest
differential charge. This interest differential charge is applicable
if, on the date prepayment is received, the Province's Cost of
Funds for the Corresponding Term is lower than the Province's
Cost of Funds in effect when the Company either entered or
renewed the current term being prepaid, whichever is most
recent. The interest differential is the difference between these
two rates. The interest differential is multiplied by the principal
that would have been outstanding at the first day of each month
until the expiry of the current term (or the maturity of the principal
if earlier). Then the present value of the amount or amounts
obtained by such multiplication is calculated by discounting such
amount or amounts using the Province's Cost of Funds for the
Corresponding Term as the discount factor. The total of the
present values is the interest differential charge
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23. Waivers

No delay or omission to exercise any right or remedy accruing to
the Province upon any breach or default by the Company under
this Agreement shall impair any such right or remedy or be
construed as a waiver of the breach or defaull or of any similar
breach or default occurring thereafter, nor shall any single or
partial exercise thereof preclude any other or further exercise
thereof or the exercise of any other right or remedy. No waiver of
a single breach or default shall operate or be construed as a
waiver of any subsequent breach or default. All waivers
hereunder must be in writing and signed by the waiving party

24. Forum and Choice of Law

This Agreement shall be governed by and construed in
accordance with the laws of the Province of Nova Scotia and the
federal laws of Canada applicable therein, and shall be treated in
all respects as a Nova Scotia contract.

The Company agrees that any suit, action or proceeding arising
from or in relation to this Agreement, against it or its assets, may
be brought to the Supreme Court of Nova Scolia, the Federal
Court of Canada or any other Cour in which, at its sole
discretion, the Province chooses to bring such suit, action or
proceeding, and the Company hereby generally, irrevocably and
unconditionally submits to the non-exclusive jurisdiction of any or
all such Courts over any such suit, action or proceeding. The
Company further agrees that all judgments in such suits, actions
or proceedings shall be conclusive and binding upon it and that
such judgments may, at the sole election of the Province, be
enforced in any jurisdiction or jurisdictions selected by the
Province.

25. Complete Agreement

This Agreement constitutes the entire, full and complete
agreement entered into by parties regarding the subject matter
herein, and replaces all previous agreements with respect to the
said subject matter. Neither party has been induced to execute
this Agreement by any former representation, and as no
representation, encouragement, promise or agreement, whether
verbal or other, between the parties, other than as expressly
provided for herein, is in force or has any effect in relation to this
Agreement or otherwise.

26. Amendments

No changes to the Program and Financing described in the
Letter of Offer may be made by the Company without the prior
written consent of the Province or the Minister in accordance
with the Nova Scotia Jobs Fund Act and Regulations.

27. Joint Obligors

If there are joint obligors each agrees that the Minister may
advance disbursements to either obligor, or to the solicitor of
either obligor. In such event, this shall be the Minister's absolute

and irrevocable authority for all advances or payments made
under this Agreement.

28. Headings
Headings are inserted only for convenience and are in no way to

be construed as limiting the scope of any provision of the
Agreement



S 21(1)(a)(b) and (c)

Appendix “B"
Eliaible Start-up Costs



Appendix "C"

Approved Sailing Schedule

Commencement of Ferry Service:
Season for Ferry Service:
Operation

Daily Departure Times.

May 1. 2014

May 1 to October 31 for each year

7 days a week

Depart Portiand 20:00 EST arrive Yarmouth 07:00 AST
Depart Yarmouth 09:00 AST arrive Portland 17:00 EST

Y

v



Appendix “D”
Management Salary Deferral Terms

The JV Company agrees to the foliowing lerms for the salary deferral (the “Deferral”) applicable
to its serior management employaes

1

The Deferral shail apply toS 20(1) $20(1) . S20(1)  angS 20(1)
(collectively the "Subject Employees”)

The Deferral shall also apply in the event any Subject Employees provide services to the
JV Company by way of a consulting or management agreement or through an affiated
company.

The Subject Employees shall be paid 50% of their annual salary as set out In Anrigx-51
of the STM Proposal each year commencing from the date of this Agreemeant.

If tne arnual zudited financial statements for the JV Company show that the JV
Company was not in a loss position for the prior year {net of Province
subsidy/incentives), the JV Company may pay the Subject Employees the deferred
salary if such payment will not result in the JV Company being in a loss position for that
prior year (net of Province subsidy/incentive). If the JV Company was in a loss position
for the prior year, all deferred salary obligations to the Subject Employees for that prior
year shall be waived. For greater certainty, any amount of Provincial subsidy or financial
incentve provided under this Agreement or otherwise shall not be considered revenuc or
income of the JV Company for the purpose of determining the income or loss of the JV
Company.

The total compensation packages for the Subject Employees shall not be increased from
the compensation shown in Annex-51 of the STM Proposal.

The Subject Employees shall nol expense ilems such as automobiles (except for a
reasonanle automobile allowance or rental stipend), personal travel. club dues, or
ordinary living expenses to the JV Company and shall not be paid any bonuses or other
forms of compensation during the term of this Agreement.

'
\
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Economic and Rural Development and Tourism
Office of the Minister

1660 Hollis Street, Suite 600, Centennial Building, PO Box 2311, Hallfax, Nova Scotia, Canada B83) 3C8
Telaphone 902 424-5790 Fax 902 424-0514 *  www.gov.ns.calecon

NOV 08 2013
Ref# 29097

DearS 20(2)

Subsequent to a discussion with S 20(1) and S 20 | am sending you
this as further clarification to the Letter of Ofter and associated Amendment between the
Province of Nova Scotia and Quest Navigation Inc. and Singapore Technologles Marine
Limited.

We understand that you may wish to inject the $3 million outlined in Condition
Precedent #6 by way of an adjustment in the charter hire rate (i.e. $3 million less than
the rates in the bareboat charter agreement for that year). This will be an acceptable
method to the Province.

I can also confimm that in the event a Condition Precedent is not fulfilled on time, | as the
Minister have the authority and discretion to decide whether to maintain the flow of
funds for the charter hire during the start-up phase. For example, should there be
issues beyond your control that results in a delay in the fulfilment of a Condition
Precedent, there is always an option to discuss extensions to assure the operation is
not disrupted.

We look forward to receiving the signed agreement as soon as possible.

Your‘s very truly, y ¢
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