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Item 8.01 Other Events

Mark R. Stauffer, President, Chief Executive Officer and Director of Orion Group Holdings, Inc., has entered into a
10b5-1 Option Exercise and Sales Plan with a third party broker executed as of December 14, 2020. This agreement
commences on January 18, 2021 and will terminate on the earlier of the alternatives listed in Item 2 of this agreement. A
copy of this agreement is attached hereto as Exhibit 99.1 as incorporated by reference.

Peter R. Buchler, Executive Vice President, CAO, CCO & General Counsel of Orion Group Holdings, Inc., has entered
into a 10b5-1 Option Exercise and Sales Plan with a third party broker executed as of December 14, 2020. This agreement
commences on January 21, 2021 and will terminate on the earlier of the alternatives listed in Item 5 of this agreement. A
copy of this agreement is attached hereto as Exhibit 99.2 as incorporated by reference.

Item 9.01 Financial Statement and Exhibits
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99.1 10b5-1 Option Exercise and Sales Plan for Mark R. Stauffer
99.2 10b5-1 Option Exercise and Sales Plan for Peter R. Buchler



SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed
on its behalf by the undersigned hereunto duly authorized.

Orion Group Holdings, Inc.
Dated:  December 17, 2020 By:/s/ Mark R. Stauffer

President and Chief Executive Officer



1

Exhibit 99.1

10b5-1 Option Exercise and Sales Plan

This 10b5-l Option Exercise and Sales Plan is entered into on December 14, 2020 (the "Plan"),
between Mark R. Stauffer ("Stauffer") and Stephens Inc. (the "Broker").

WHEREAS, Stauffer desires to establish this Plan for the purpose of selling shares of the common
stock (the "Common Stock") of Orion Group Holdings, Inc. (the "Company"), and effecting the cashless
exercise of the options identified on Schedule A (the "Options") to purchase shares of the Common Stock
and sell such shares.

NOW, THEREFORE, Stauffer and Broker hereby agree as follows:

1. Exercise Requirements (Amount/Price).  All Option exercises under this Plan shall be
cashless exercises through Broker and shall be made in accordance with the terms of Schedule A and the
other provisions of this Plan.

2. Commencement of Trading/Termination. Subject to the provisions of Schedule A, Broker
shall commence the sale of Common Stock and the cashless exercises of the Options on January 18, 2021 (the
"Commencement Date") and shall cease such activities upon the earlier of:

(a) close of trading on June 30, 2022;

(b) the completion of all exercises contemplated in Paragraph 1 of the Plan and the sale of all
Common Stock identified on Schedule A;

(c) Broker’s receipt of written notice from Stauffer or the Company of the termination of
Options;

(d) if at any time Broker determines, in its reasonable discretion, that any exercise contemplated
hereunder may result in a violation or adverse consequence under the applicable securities laws,
including but not limited to, Section 16 of the Securities Exchange Act of 1934, as amended (the
"Exchange Act"), or Rule 144 of the Securities Act of 1933, as amended (the "Act"), and Rule
10b5-1;

(e) the public announcement and closing of a merger, recapitalization, acquisition, tender or
exchange offer, or other business combination or reorganization resulting in the exchange or
conversion of the shares of the Company into shares of another company;

(f) written notice of termination by Stauffer, the Company, or the Broker given to the other
party or parties to the Plan; and

(g) if the shares are being sold pursuant to a registration statement, upon Broker's receipt of
written notice from Stauffer or the Company of the termination, expiration, suspension, or
unavailability of the registration statement;

(h) The Broker's reasonable determination that:

(i) the Plan does not comply with Rule 10b5-1 or other applicable laws;

(ii) Stauffer or Broker has not complied with the Plan, Rule 10b5-1, or other applicable
securities laws; or
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(iii) Stauffer has made misstatements herein or in any client representation letter to
Broker.

3. Modification. This Plan may be modified by mutual agreement of the parties provided that
such modification is in writing, is made in good faith, and is not part of a plan or scheme by Stauffer to
evade prohibitions of Rule 10b5 of the Exchange Act or other applicable laws or regulations, and such
modification is pre-cleared or acknowledged by the Company's designated legal counsel.

4. Market Disruption or other Disruption. Stauffer understands that Broker may not be able
to sell the Common Stock or effect an exercise due to a market disruption, a legal, regulatory, or contractual
restriction applicable to the Broker or to the relevant market, or a failure of the Company to comply with its
share delivery and other obligations contained in the Company Acknowledgement attached hereto. If any
sale of Common Stock or exercise cannot be executed as required by Paragraph 1 above due to a market
disruption, a legal, regulatory, or contractual restriction applicable to the Broker or any other cause, Broker
shall (unless Broker determines to terminate this Plan as provided in Paragraph 2 above) effect such sale or
exercise as promptly as practical after the cessation or termination of such market disruption, applicable
restriction, or other event provided that, any such exercise complies with the exercise requirements as
provided in Paragraph 1 above.

In the event of a stock split or reverse stock split, the dollar amount at which shares are sold
and number of Option shares will be automatically adjusted to the extent provided in the award notice
relating to the Options.

5. Stauffer Representation and Warranties. Stauffer represents and warrants that:

(a) Stauffer is not aware at the time of his or her execution hereof of material, nonpublic
information with respect to the Company or any securities of the Company (including the Common Stock)
and is entering into this Plan in good faith and not as part of a plan or scheme to evade the prohibitions of
Rule 10b5-1 of the Exchange Act.

(b) Stauffer is currently able to sell shares of Common Stock in accordance with the Company's
insider trading policies and Stauffer has obtained the written approval of the Company to enter into this
Plan.

(c) Stauffer is currently authorized to exercise the Options with respect to the number of shares
of Common Stock specified on Schedule A, and Stauffer will provide prompt written notice to Broker in the
event such authorization is terminated.

(d) Stauffer shall have no authority to exercise, and shall not attempt to exercise, any influence
or control over how, when, or whether to effect the sale of Common Stock or the cashless exercise of the
Options hereunder.

(e) Stauffer shall not communicate any material, nonpublic information with respect to the
Company or any securities of the Company (including the Common Stock and the Options) to any
employees or representatives of Broker involved in the administration of this Plan or the execution of any
trades hereunder.

(f) Stauffer shall complete, execute, and deliver to Broker, any Notice of Intent to Exercise
forms as may be required by Broker or the Company in connection with any exercise of the Options
effected
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hereunder.

(g) Stauffer shall cause the Company to execute and deliver to Broker the Company
Acknowledgement attached hereto as Exhibit A.

6. Compliance with the Securities Laws.

(a) It is the intent of the parties that this Plan comply with the requirements of Rule 10b5- 1(c)
(1)(i)(B) under the Exchange Act and this Plan shall be interpreted to comply with the requirements of Rule
10b5-1(c) under the Exchange Act.

(b) Stauffer agrees to make all filings, if any, required under Sections 13(d) and 16 of the
Exchange Act.

(c) Stauffer agrees to complete, execute and deliver to Broker Forms 144 for the sales to be
effected under this Plan at such times and in such numbers as Broker shall request, and, Broker agrees to file
such Forms 144 on behalf of Stauffer as required by applicable law.

7. Governing Law. This Plan shall be governed by and construed in accordance with the laws
of the State of Arkansas.

8. Notices. Notices of any trades under this Plan shall be delivered in accordance with
Schedule B.

9. Exercise Notice to the Company. Stauffer hereby exercises (i) the Option granted to
Stauffer by the Company on 8/18/11, expiring 8/10/21, and elects to purchase for $6.00 per share that
number of shares of Common Stock that are exercised with respect to such Option pursuant to the
parameters of Schedule A hereto; (ii) the Option granted to Stauffer by the Company on 11/20/14, expiring
11/19/24, and elects to purchase for $11.35 per share that number of shares of Common Stock that are
exercised with respect to such Option pursuant to the parameters of Schedule A hereto; and (iii) the Option
granted to Stauffer by the Company on 5/19/16, expiring 5/18/26, and elects to purchase for $4.94 per share
that number of shares of Common Stock that are exercised with respect to such Option pursuant to the
parameters of Schedule A hereto.

***SIGNATURE PAGE FOLLOWS***
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above.
IN WITNESS WHEREOF, the undersigned have signed this Plan as of the date first written

  STAUFFER:

/s/ Mark R. Stauffer
                                                                              
Mark R. Stauffer

 *********                                              
Account Number

 

BROKER:

Stephens Inc.

By: /s/ Kevin Scanlon        

Its: Kevin Scanlon, EVP Private Client Group    

 

 

   



Exhibit 99.1

Schedule A

Sale Parameters

1. All Prices are before deducting brokerage commissions and fees,

2. Brokerage commission will be * cents per share.

3. All exercises and sales will be subject to any applicable limitations under Rule 144 and normal
principles of best execution.

4. Beginning on January 18, 2021, Stephens is authorized to begin effecting cashless exercises of the
Options, subject to the following:

Except for the limitations and restrictions set forth herein (including, without limitation, any applicable
volume limitations under Rule 144), there shall be no limitation on the amount of cashless exercises of the
Options to be conducted on each trading day from the Commencement Date until the expiration or
termination of the Plan.

5. Beginning on January 18, 2021, Stephens is authorized to begin selling the 70,000 shares of
Stauffer's Common Stock that have been deposited with Stephens, subject to the following:

(a) 10,000 shares of the Common Stock to be sold at a price of $7.00 or higher
(b) 20,000 shares of the Common Stock to be sold at a price of $8.00 or higher
(c) 20,000 shares of the Common Stock to be sold at a price of $9.00 or higher
(d) 20,000 shares of the Common Stock to be sold at a price of $12.00 or higher

Except for the limitations and restrictions set forth herein (including, without limitation, any applicable
volume limitations under Rule 144), there shall be no limitation on the number of such shares of the
Common Stock which may be sold on any trading day from the Commencement Date until the expiration or
termination of the Plan.

5. Net proceeds to be deposited into Stauffer's Stephens Inc. brokerage account.

A-1

Options:

(a) Options exercisable into 94,773 shares
of the Common Stock at an exercise price
of $6.00:

(b) Options exercisable into 64,063 shares
of the Common Stock at an exercise price
of $11.35:

(c) Options exercisable into 40,000 shares
of Common Stock at an exercise price of
$4.94:

Cashless Exercise at:

$7.00 or higher

$12.35 or higher

$7.50 or higher
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Schedule B

Confirmations of all trades under the Plan or other notices shall be sent by email to the following persons:

Stauffer:

Company's Compliance Officer:

Broker:

Mark Stauffer
Email: mstauffer@orn.net

Peter R. Buchler
Email: pbuchler@orn.net

David Phillips dphillips@stephens.com

B-1
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EXHIBIT A

COMPANY ACKNOWLEDGEMENT

To: Stephens Inc.

Orion Group Holdings, Inc. ("Company"), acting through its authorized representative signing below,
hereby represents and acknowledges that:

1.) Company has reviewed the  attached  Rule 10b5- l  Option  Exercise  and  Sales  Plan ("Plan") of
Mark Stauffer ("Stauffer") and has determined that it is consistent with Company's insider trading
policies and, to the best of Company's knowledge, there are  no legal, contractual or regulatory
restrictions applicable to Stauffer or  Stauffer's affiliates as of the date of this representation that
would prohibit Stauffer from either entering into the Plan or selling Stock pursuant to the Plan.
Capitalized terms used herein and not otherwise defined shall have the meaning set forth in the Plan.

2.) Stauffer is permitted to exercise Stauffer's vested Options and sell Stock issued upon such exercise
with the cash proceeds from the sale of the Stock, commonly referred to as a "broker-assisted
cashless exercise". Company verifies that Stauffer is entitled to immediately exercise the Options
identified on Schedule A of the Plan, and, except to the extent expiration dates are already stated in
Section 9 of the Plan, Company  will promptly inform Stephens in the event of any forfeiture,
expiration, or other occurrence or condition which would cause Stauffer to be unable to exercise such
Options pursuant to the Plan.

3.) Company agrees to accept, acknowledge, and effect the exercise of the  Options  in accordance with
the Plan and the delivery of the underlying Stock to Stephens (free of any legend or statement
restricting its transferability to a buyer) upon receipt of (i) a completed and signed stock option
exercise form, and (ii) payment for the exercise price of the Options (with Stock, such Stock shall be
valued as of the date of exercise) and, if applicable, any employee tax liabilities associated with such
exercise.

4.) Company represents that (check the applicable box):

☐ No tax liabilities of Stauffer will be due to the Company in connection with the exercise of
the Options.

⌧ Tax liabilities of Stauffer must be paid to the Company in connection with the exercise of the
Options.

If tax liabilities of Stauffer will be due to the Company in connection with the exercise of the Options,
the Company shall, no later than one business day after request, calculate the amount of tax liabilities
due upon such exercise and provide such information to Stephens by email to David Phillips at  
dphillips@stephens.com.
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5.) Upon receipt by Company of a completed exercise notice and payment (as described in Section 3.)
above) from Stephens of the amounts due in connection with such exercise, Company will deliver,
within two business days after the option exercise, book entry shares to Pershing LLC’s DTC account
(DTC #443) via DTCC's Direct Withdrawal At Custodian (DWAC) functionality. Any questions may
be directed to  Pam  Mills, Stephens Inc. Retail Control Supervisor, 501-377-2207. The shares so
delivered will  not be encumbered or restricted in any manner, and will be fully paid and non-
assessable.

6.)      During the Sale Periods set forth in the Plan, Company  agrees to provide notice as soon  as
practicable to Stephens (i) in the event that the Plan becomes inconsistent with Company's insider
trading policies, (ii) if the Company becomes aware of legal, contractual or regulatory restrictions
applicable to Stauffer or Stauffer's affiliates that would prohibit any sale pursuant to the Plan (such
notice merely stating that there is a restriction applicable to Stauffer without specifying the reasons
for such restriction), or (iii) except to the extent expiration dates are already stated in Section 9 of the
Plan, upon the occurrence of any forfeiture, expiration, or other event or condition which would
cause Stauffer to be unable to exercise any Options in accordance with the Plan. In any event,
Company shall not communicate any material nonpublic information about Company or its securities
to Stephens with respect to the Plan.

The foregoing notice shall be provided by email to David Phillips at dphillips@stephens.com and
shall indicate the anticipated duration of the restriction but shall not include any other information
about the nature of the restriction or its applicability to Stauffer. Any such notice is provided under
the express condition that Stephens shall (i) maintain such information in confidence, (ii) share it
only with those persons who reasonably need to know the information in the execution  and
administration of the Plan, and (iii) use any information concerning or contained in such notice
(including existence of the notice) for no purpose other than the execution and administration of the
Plan; provided, however, nothing in this paragraph shall prohibit Stephens or its attorney from
responding to any inquiry from the Securities and Exchange Commission, or other legal or
regulatory authority regarding such notice or its underlying facts and circumstances.

7.) The Company's obligations set forth herein constitute its legal, valid and binding obligations
enforceable against it in accordance with their terms.

Date:   December 14, 2020                                     

Orion Group Holdings, Inc.

By:  /s/ Peter R. Buchler                                                                          

Name:   Peter R. Buchler                                         

Title: Executive Vice President & General Counsel
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Execution Version SEVENTH AMENDMENT TO CREDIT
AGREEMENT THIS SEVENTH AMENDMENT TO CREDIT
AGREEMENT (this “Amendment”), is made and entered into as of
June 8, 2020, by and among ORION GROUP HOLDINGS, INC., a
Delaware corporation (formerly known as Orion Marine Group,
Inc.) (the “Borrower”), certain Subsidiaries of the Borrower
designated as “Guarantors” on the signature pages hereof (together
with the Borrower, the “Credit Parties”), the 364-Day Revolving
Lenders, the Existing Lenders party hereto constituting the Required
Lenders, and REGIONS BANK, as administrative agent and
collateral agent for the Lenders (in such capacity, the “Agent”). W I
T N E S S E T H: WHEREAS, the Borrower, the Guarantors, certain
banks and other financial institutions (the “Existing Lenders”) and
the Agent are parties to a certain Credit Agreement, dated as of
August 5, 2015 (as amended by that certain First Amendment to
Credit Agreement, dated as of April 27, 2016, that certain Second
Amendment to Credit Agreement, dated as of July 28, 2017, that
certain Third Amendment to Credit Agreement, dated as of
November 7, 2017, that certain Fourth Amendment to Credit
Agreement, dated as of July 31, 2018, that certain Fifth Amendment
to Credit Agreement, dated as of March 21, 2019, that certain Sixth
Amendment to Credit Agreement, dated as of May 7, 2019, and as
further amended, restated, supplemented, increased, extended or
otherwise modified from time to time, the “Credit Agreement”;
capitalized terms used herein and not otherwise defined shall have
the meanings assigned to such terms in the Credit Agreement),
pursuant to which the Existing Lenders have made loans and certain
other financial accommodations available to the Borrower;
WHEREAS, the Borrower has requested that (a) certain banks and
other financial institutions (the “364-Day Revolving Lenders”; and
together with the Existing Lenders, collectively, the “Lenders”)
provide a $20,000,000 364-day revolving credit facility under the
Credit Agreement (the “364-Day Revolving Credit Facility”) and (b)
the Existing Lenders constituting the Required Lenders and the
Agent (i) amend certain provisions of the Credit Agreement to, inter
alia, provide for the 364-Day Revolving Credit Facility and (ii)
waive the Designated Defaults (as defined below); WHEREAS, the
364-Day Revolving Lenders are willing to provide the commitments
under the 364-Day Revolving Credit Facility as set forth on
Appendix A to the Credit Agreement (as Amended pursuant to this
Amendment) and, together with the Existing Lenders party hereto
constituting the Required Lenders, make such amendments to the
Credit Agreement, including, without limitation, to provide for the
364-Day Revolving Credit Facility, in each case, in accordance with
the terms and conditions set forth herein; and WHEREAS, the
Required Lenders and the Agent are willing to waive the Designated
Defaults in accordance with the terms and conditions set forth
herein. NOW, THEREFORE, for good and valuable consideration,
the sufficiency and receipt of which are acknowledged, the
Borrower, the Guarantors, the 364-Day Revolving Lenders, the
Required Lenders and the Agent agree as follows:



1. Amendments to Credit Agreement. From and after the Seventh
Amendment Effective Date (as hereinafter defined), the Credit
Agreement is amended pursuant to this Amendment and
amendments to the Credit Agreement prior to the date hereof to
delete the stricken text (indicated textually in the same manner as
the following example: stricken text) and to add the double-
underlined text (indicated textually in the same manner as the
following example: double-underlined text) as set forth in the pages
of the Credit Agreement attached as Annex A to this Amendment
(the “Amended Credit Agreement”). 2. Amendments to Appendices
and Schedules to Credit Agreement. From and after the Seventh
Amendment Effective Date, (a) Appendix A (Lenders,
Commitments and Commitment Percentages) to the Credit
Agreement is amended and restated in its entirety pursuant to this
Amendment as set forth on Annex B to this Amendment, (b) each of
Schedule 6.10(b) (Real Estate Assets) and Schedule 6.10(d)
(Vessels) to the Credit Agreement is amended and restated in its
entirety pursuant to this Amendment as set forth on Annex C to this
Amendment, (c) each of Exhibit 2.1 (Form of Funding Notice),
Exhibit 2.8 (Form of Conversion/Continuation Notice) and Exhibit
11.5 (Form of Assignment Agreement) to the Credit Agreement is
amended and restated in its entirety pursuant to this Amendment as
set forth on Annex D to this Amendment and (d) a new Exhibit 2.5-
4 (Form of 364-Day Revolving Note) is added to the Credit
Agreement pursuant to this Amendment in the form attached hereto
as Annex E. All other Appendices, Schedules and Exhibits to the
Credit Agreement shall not be modified or otherwise affected. 3.
Conditions Precedent. Completion of the following to the
satisfaction of the Agent and the Required Lenders shall constitute
express conditions precedent to the effectiveness of the amendments
set forth in this Amendment (and the date on which all of the
foregoing shall have occurred as determined by the Agent being
called herein the “Seventh Amendment Effective Date”): (a)
Executed Credit Documents. Receipt by the Agent of counterparts
of this Amendment duly executed by the parties hereto and receipt
by each 364-Day Revolving Lender of a Note duly executed by the
Borrower. (b) Fees and Expenses. The Agent shall have
confirmation that all fees and expenses required to be paid on or
before the Seventh Amendment Effective Date have been paid,
including the fees and expenses of King & Spalding LLP. (c)No
Default or Event of Default.Immediately before and after giving
effect to the amendments contemplated hereby, no Default or Event
of Default exists other than the Designated Defaults (as defined
below). (d) Closing Certificate A certificate from an Authorized
Officer of the Borrower, in form and substance reasonably
satisfactory to the Agent and the Lenders, confirming, among other
things, (i) all consents, approvals, authorizations, registrations, or
filings required to be made or obtained by the Borrower and the
other Credit Parties, if any, in connection with this Amendment and
the other Credit Documents contemplated to be executed and
delivered in connection herewith and the transactions contemplated
herein and therein have been obtained and are in full force and
effect, (ii) no investigation 2



or inquiry by any Governmental Authority regarding the Amended
Credit Agreement and the other Credit Documents contemplated to
be executed and delivered in connection herewith and the
transactions contemplated herein and therein is ongoing, (iii) the
financings and the transactions contemplated by this Amendment
and the other Credit Documents contemplated to be executed and
delivered in connection herewith are in compliance with all
applicable laws and regulations (including all applicable securities
and banking laws, rules and regulations), (iv) since the date of the
most-recent annual audited financial statements for the Borrower,
there has been no event or circumstance which could be reasonably
expected to have a Material Adverse Effect, and (v) the Borrower,
individually, and the Borrower and its Subsidiaries, taken as a
whole, are Solvent after giving effect to the transactions
contemplated hereby and the incurrence of Indebtedness related
thereto. (e) Organizational Documents. Receipt by the Agent of the
following: (i) Charter Documents. Copies of articles of
incorporation, certificate of organization or formation, or other like
document for each of the Credit Parties certified as of a recent date
by the appropriate Governmental Authority and by an Authorized
Officer of such Credit Party or, in the alternative, a certification
from an Authorized Officer of each Credit Party that such Credit
Party’s articles of incorporation, certificate of organization or
formation, or other like document delivered on the Closing Date (or
later date, as applicable) remains true and complete as of the
Seventh Amendment Effective Date. (ii) Organizational Documents
Certificate. (A) Copies of bylaws, operating agreement, partnership
agreement or like document or a certification from an Authorized
Officer that the bylaws, operating agreement, partnership agreement
or like document delivered on the Closing Date (or later date, as
applicable) remain true and complete as of the Seventh Amendment
Effective Date (or certified updates as applicable), (B) copies of
resolutions approving the transactions contemplated in connection
with the financing and authorizing execution and delivery of the
Credit Documents contemplated to be executed and delivered in
connection therewith, and (C) incumbency certificates, for each of
the Credit Parties or a certification from an Authorized Officer that
each officer listed in the incumbency certificate delivered on the
Closing Date (or later date, as applicable) remains duly authorized to
execute and deliver on behalf of such Credit Party this Amendment
and each other Credit Document contemplated to be executed and
delivered in connection therewith by such Credit Party, in each case
certified by an Authorized Officer in form and substance reasonably
satisfactory to the Agent. (iii)Good Standing Certificate. Copies of
certificates of good standing, existence or the like of a recent date
for each of the Credit Parties from the appropriate Governmental
Authority of its jurisdiction of formation, incorporation or
organization. 3



(f) Opinions of Counsel. Receipt by the Agent of customary
opinions of counsel for each of the Credit Parties, including, among
other things, opinions regarding the due authorization, execution and
delivery of this Amendment and the other Credit Documents
contemplated to be executed and delivered in connection therewith
and the enforceability thereof. (g) UCC Searches. Receipt by the
Agent of (i) searches of UCC filings in the jurisdiction of
incorporation or formation, as applicable, of each Credit Party and
each jurisdiction where any Collateral is located and (ii) tax lien and
judgment searches, in each case, evidencing that no Liens exist other
than Permitted Liens. 4. Waiver. Upon satisfaction of the conditions
set forth in Section 3 hereof, the Agent and the Required Lenders
waive any Default or Event of Default (collectively, the “Designated
Defaults”) that may have occurred under Section 9.1(c) of the Credit
Agreement as a result of the failure of the Credit Parties to (i) timely
notify the Agent of the formation of Orion Marine Construction
Bahamas, LLC, a limited liability company organized in the
Commonwealth of the Bahamas (“OMCB”), and provide such
information with respect to OMCB, in each case, as required
pursuant to Section 7.14(a) of the Credit Agreement and (ii) cause
OMCB to become a Guarantor under the Credit Agreement and take
such other actions in connection with such joinder, in each case, as
required pursuant to Section 7.14(b) of the Credit Agreement. The
waivers contained in this Section 4 shall only be relied upon and
used for the specific purposes set forth herein, (x) shall not
constitute nor be deemed to constitute a waiver, except as otherwise
expressly set forth herein, of any Default or Event of Default or any
term or condition of the Credit Agreement or the other Credit
Documents, (y) shall not constitute nor be deemed to constitute a
consent by the Agent or any Lender to anything other than the
specific purpose set forth herein and (z) shall not constitute a custom
or course of dealing among the parties hereto. 5. Joinder. Upon
execution of this Amendment, OMCB acknowledges, agrees and
confirms that it will be deemed to be a party to: (a) the Credit
Agreement and a “Guarantor” for all purposes of the Credit
Agreement, and shall have all of the obligations of a Guarantor
thereunder as if it had executed the Credit Agreement. OMCB
hereby ratifies, as of the date hereof, and agrees to be bound by, all
of the terms, provisions and conditions applicable to the Guarantors
contained in the Credit Agreement. Without limiting the generality
of the foregoing terms of this clause (a), OMCB hereby, jointly and
severally together with the other Guarantors, guarantees to each
holder of the Obligations and the Agent, as provided in Section 4 of
the Credit Agreement, the prompt payment and performance of the
Obligations in full when due (whether at stated maturity, as a
mandatory prepayment, by acceleration or otherwise) strictly in
accordance with the terms thereof; (b)the Security Agreement and
an “Obligor” for all purposes of the Security Agreement, and shall
have all the obligations of an Obligor thereunder as if it had
executed the Security Agreement. OMCB hereby ratifies, as of the
date hereof, and agrees to be bound by, all of the terms, provisions
and conditions contained in the 4



Security Agreement. Without limiting the generality of the foregoing
terms of this clause (b), OMCB hereby grants, pledges and assigns
to the Collateral Agent, for the benefit of the holders of the
Obligations, a continuing security interest in any and all right, title
and interest of OMCB in and to the Collateral (as defined in the
Security Agreement) of OMCB to secure the prompt payment and
performance in full when due, whether by lapse of time,
acceleration, mandatory prepayment or otherwise, of the
Obligations; (c) the Pledge Agreement, and shall have all the rights
and obligations of a “Pledgor” (as such term is defined in the Pledge
Agreement) thereunder as if it had executed the Pledge Agreement.
OMCB hereby ratifies, as of the date hereof, and agrees to be bound
by, all the terms, provisions and conditions contained in the Pledge
Agreement. Without limiting the generality of the foregoing terms of
this clause (c), OMCB hereby pledges and assigns to the Collateral
Agent, for the benefit of the holders of the Obligations, and grants to
the Collateral Agent, for the benefit of the Lenders, a continuing
security interest in any and all right, title and interest of OMCB in
and to Pledged Collateral (as such term is defined in the Pledge
Agreement); and (d) OMCB hereby represents and warrants to the
Agent and the Lenders that (i) OMCB’s exact legal name and state
of formation are set forth on the signature pages hereto, (ii) OMCB’s
taxpayer identification number and organization number are set forth
on Annex D hereto, (iii) other than as set forth on Annex F hereto,
OMCB has not changed its legal name, changed its state of
formation, been party to a merger, consolidation or other change in
structure in the five years preceding the date hereof and (iv) Annex
F hereto lists each Subsidiary of OMCB, together with (A)
jurisdiction of formation, (B) number of shares of each class of
Equity Interests outstanding, (C) the certificate number(s) of the
certificates evidencing such Equity Interests and number and
percentage of outstanding shares of each class owned by OMCB
(directly or indirectly) of such Equity Interests and (D) number and
effect, if exercised, of all outstanding options, warrants, rights of
conversion or purchase and all other similar rights with respect
thereto. 6. Post-Closing Matters. (a) By not later than July 23, 2020
(or such later date as the Agent may agree to in writing in its sole
discretion), each Credit Party shall have granted to the Agent (for
the benefit of the Lenders) a first priority perfected Lien on such
Credit Party’s right, title and interest in and to each vessel owned by
such Credit Party and not subject to the Fleet Mortgage as of the
Seventh Amendment Effective Date. (b) By not later than July 8,
2020 (or such later date as the Agent may agree to in writing in its
sole discretion), the Credit Parties shall have delivered to the Agent
documents of the types referred to in Sections 5.1(b) and (d) of the
Credit Agreement and favorable opinions of counsel to OMCB
(which shall cover, among other things, the legality, validity, binding
effect and enforceability of the documentation referred to in Section
7.14(b) of the Credit Agreement), all in form, content and scope
satisfactory to the Agent. 5



7. Representations and Warranties. As of the Seventh Amendment
Effective Date, after giving effect to this Amendment, the
representations and warranties contained in the Amended Credit
Agreement and in the other Credit Documents are true and correct in
all material respects (or, with respect to any such representation or
warranty that is modified by materiality or Material Adverse Effect,
are true and correct in all respects) on and as of the Seventh
Amendment Effective Date, except to the extent such
representations and warranties specifically relate to an earlier date,
in which case such representations and warranties shall have been
true and correct in all material respects on and as of such earlier
date, and no event has occurred and is continuing or would result
from the consummation of this Amendment and the transactions
contemplated hereby that would constitute an Event of Default or a
Default. 8. Reaffirmation of Credit Party Obligations. Each Credit
Party hereby ratifies the Credit Agreement, as amended hereby, and
each other Credit Document to which it is a party and acknowledges
and reaffirms (a) that it is bound by all terms of the Credit
Agreement, as amended hereby, and such other Credit Documents
applicable to it and (b) that it is responsible for the observance and
full performance of its respective Obligations. 9. Release of Claims
and Covenant Not to Sue. (a) Lenders’ and On the Seventh
Amendment Effective Date, in consideration of the Required the
Agent’s agreements contained in this Amendment, and for other
good and valuable consideration, the receipt and sufficiency of
which are hereby acknowledged, each Credit Party, on behalf of
itself and its successors and assigns, and its present and former
members, managers, shareholders, affiliates, subsidiaries, divisions,
predecessors, directors, officers, attorneys, employees, agents, legal
representatives, and other representatives (each Credit Party and all
such other Persons being hereinafter referred to collectively as the
“Releasing Parties” and individually as a “Releasing Party”), hereby
absolutely, unconditionally, and irrevocably releases, remises, and
forever discharges Agent, each Lender, and each of their respective
successors and assigns, and their respective present and former
shareholders, members, managers, affiliates, subsidiaries, divisions,
predecessors, directors, officers, attorneys, employees, agents, legal
representatives, and other representatives (Agent, Lenders, and all
such other Persons being hereinafter referred to collectively as the
“Releasees” and individually as a “Releasee”), of and from any and
all demands, actions, causes of action, suits, damages, and any and
all other claims, counterclaims, defenses, rights of set-off, demands,
and liabilities whatsoever (individually, a “Claim” and collectively,
“Claims”) of every kind and nature, known or unknown, suspected
or unsuspected, at law or in equity, which any Releasing Party or
any of its successors, assigns, or other legal representatives may
now or hereafter own, hold, have, or claim to have against the
Releasees or any of them for, upon, or by reason of any
circumstance, action, cause, or thing whatsoever which arises at any
time on or prior to the date of this Amendment for or on account of,
in relation to, or in any way in connection with this Amendment, the
Credit Agreement, any of the other Credit Documents, or any of the
transactions hereunder or thereunder. (b) Each Credit Party
understands, acknowledges, and agrees that the release set forth
above may be pleaded as a full and complete defense to any Claim
and may be used as a basis for an injunction against any action, suit,
or other proceeding which may be instituted, prosecuted, or
attempted in breach of the provisions of such release. 6



(c) Each Credit Party agrees that no fact, event, circumstance,
evidence, or transaction which could now be asserted or which may
hereafter be discovered will affect in any manner the final, absolute,
and unconditional nature of the release set forth above. (d)On and
after the Seventh Amendment Effective Date, each Credit Party
hereby absolutely, unconditionally and irrevocably covenants and
agrees with and in favor of each Releasee that it will not sue (at law,
in equity, in any regulatory proceeding, or otherwise) any Releasee
on the basis of any Claim released, remised, and discharged by any
Credit Party pursuant to clause (a) of this Section. If any Credit
Party violates the foregoing covenant, the Borrower, for itself and its
successors and assigns, and its present and former members,
managers, shareholders, affiliates, subsidiaries, divisions,
predecessors, directors, officers, attorneys, employees, agents, legal
representatives, and other representatives, agrees to pay, in addition
to such other damages as any Releasee may sustain as a result of
such violation, all attorneys’ fees and costs incurred by any Releasee
as a result of such violation. 10. Effect of Amendment.Except as set
forth expressly herein, all terms of the Credit Agreement, as
amended hereby, and the other Credit Documents shall be and
remain in full force and effect and shall constitute the legal, valid,
binding and enforceable obligations of the Borrower to the Lenders
and the Agent. The execution, delivery and effectiveness of this
Amendment shall not, except as expressly provided herein, operate
as a waiver of any right, power or remedy of the Lenders under the
Credit Agreement or the other Credit Documents, nor constitute a
waiver of any provision of the Credit Agreement or the other Credit
Documents. This Amendment shall constitute a Credit Document for
all purposes of the Credit Agreement. 11. Governing Law. This
Amendment shall be governed by, and construed in accordance with,
the internal laws of the State of New York. 12. No Novation. This
Amendment is not intended by the parties to be, and shall not be
construed to be, a novation of the Credit Agreement or an accord
and satisfaction in regard thereto. 13. Counterparts. This
Amendment may be executed by one or more of the parties hereto in
any number of separate counterparts, each of which shall be deemed
an original and all of which, taken together, shall be deemed to
constitute one and the same instrument. Delivery of an executed
counterpart of this Amendment by facsimile transmission or by
electronic mail in pdf form shall be as effective as delivery of a
manually executed counterpart hereof. 14. Binding Nature. This
Amendment shall be binding upon and inure to the benefit of the
parties hereto, their respective successors, successors-in-titles, and
assigns. 15. Entire Understanding. This Amendment sets forth the
entire understanding of the parties with respect to the matters set
forth herein, and shall supersede any prior negotiations or
agreements, whether written or oral, with respect thereto. [Signature
Pages To Follow] 7


