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Company Name: CLYDE MARINE SERVICES LIMITED
Company Number: SC034707

Received for filing in Electronic Format on the: 04/04/2022 XB17ZJVD

Details of Charge

Date of creation: 04/04/2022
Charge code: SCO03 4707 0028
Persons entitted: @CLYDESDALE BANK PLC

Brief description:.  THE DAMEN ASD TUG 2009 REGISTERED IN THE NAME OF THE
COMPANY UNDER THE UNITED KINGDOM FLAG WITH THE NAME
"CMS BOXER" AND WITH OFFICIAL NUMBER 105715 AND INCLUDES
ANY SHARE IN IT AND ITS ENGINES, INCLUDING THE HULL, ENGINE,
MACHINERY, FUEL, LUBRICATING OIL AND STORES ON BOARD THE
VESSEL AND EVERY OTHER ITEM OF EQUIPMENT ON BOARD WHETHER
OWNED AT PRESENT BY THE COMPANY OR ACQUIRED AFTERWARDS
AND ALL ADDITIONS, IMPROVEMENTS AND REPLACEMENTS MADE TO
THE VESSEL.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: WE CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MORTON FRASER LLP

Electronically filed document for Company Number: SC034707 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 34707

Charge code: SC03 4707 0028

The Registrar of Companies for Scotland hereby certifies that a charge
dated 4th April 2022 and created by CLYDE MARINE SERVICES LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 4th April 2022 .

Given at Companies House, Edinburgh on 5th April 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED OF COVENANTS ("this Deed") is made between;

{1)

(2)

Clyde Marine Services Limited, a company incorporated in Scotland (company number
SCO34707) and having its registered office at Victoria Harbour, Greenock PA15S 1HW (the
“Owner"); and

Clydesdale Bank PLC, a company incorporated under the Companies Acts in Scottand
(company number SC001111) and having s registered office at 30 St Vincent Place,
Glasgow, G1 2HL {the "Lender")

WHEREAS:-

(A}

(B)

The definitions used in this Deed and the rules relating to the construction of this Deed are set
out in clause 1 below;

The Lender has agreed to release the security held by the Lender over the vessel named
CMS Warrior with Official Number 920586 and in exchange the Owner has agreed to grant
the Mortgage on the Vassel and to enter into this Deed, which is collateral to the Mortgage, to
secure the due repayment of the Indebtedness.

NOW THEREFORE IT IS HEREBY AGREED as foliows:-

1

Definitions and Interpretation

All terms not specifically defined in this Deed shall have the same meaning as in the Existing
Loan Agreemeants,

1.1 In this Deed, the following defined terms shall have the following meanings:-

‘Additional Risks" means all further risks or perils against which the Lender
requires the Owner to insure the Vessal;

“Approved Brokers” means the marine insurance brokers approved in writing by
the Lender {acting reasonably) and appointed by the Owner to place the Insurances;

“Assigned Property” means all of the Owner's righis and interest at any time to or
in connection with the Insurances and the Requisition Compensation;

“‘Business Day” means a day (not being a Saturday or Sunday) on which banks are
open for general business in London;

“Classification Society” means the Bureau Veritas or such cother classification
saciety as may be approved by the Lender in writing {acting reasonably);

"Deed of Covenants™ means this deed of covenanis coliateral to the Mortgage
granted by the Owner to the Lender;

"Environmental Approvals” means all approvals, licanses, permits, sxemptions or
authorisations required under applicable Environmental Laws applicable to the
Vessel or its operation or the carriage of goods and/or passengers thereon andfor
the provision of goods and/or services on ar from the Vessel;

"Environmental Claim"” means {a) any claim by, or directive from, any applicable
governmental, judicial or other regulatory authorily alleging breach of, or non-
caompliance with, any Environmental Laws or Environmental Approvals or otherwise
hawsoever relating to or arising out of an Envirenmenta!l Incident or (b} any claim by
any other third party howsoever relating to or arising out of an Environmenta!



Incident (and. in each such case, claim shall mean a claim fur damages, clean-up
costs, eompliance, remadial action or otherwise);

“Environmental Incidant” means (a) any release of any Pollutant from the Vessel,
{p) any incident in which any Pollutant is released from a vessel other than the
Vassel and which invoives collision between the Vessel and such other vessel or
some ather incident of navigation or operation, in either case, where the VYessel
and/or the OQwner are actually or allegedly at fault ar otherwise liabie {in whole or in
part) or (¢} any incident in which any Pollutant is released from a vessel other than
the Vessel and where the Vessel is actually or potentially liable to be arrested as a
resuit and/or where the Owner is actually or allegediy at fault or otherwise liable;

"Environmenial Laws" means ail laws, regulations, cenventions and agreesments
whatsoever refating to poliution or protection of the environment {(including, without
limitation, the United States Oil Poliution Act of 1990, the United Staies
Comprehensive Environmental Response, Compensation and Liability Act 1880 and
any comparable laws of the individual states of the United Siates of America and
any applicable laws or regulations arising out of the [nternational Convention on
Marine Pollution 1973);

“Event of Default’ means any one or more of the following events:

a. the Owner defaulls in the payment on the due date of any amount
whether in respact of principal, interest or otherwise due and payabie
o the Lender uniess such failure to pay is due {o a technical error
and the transmission of funds is made within 2 Business Days,

b. the Owner defauits in the due performance of any of its othar
obligations under this Deed provided that if it is possible for the
Cwner to remedy the default no Event of Default shall cccur untit two
{2} Business Days after the Lender has given written notice of such
default to the Owner and it has failed to remedy such default;

o, any representation, warranty or statement made or deemed 1o be
made or repeated by or in respect of the Owner to the Lender in or
pursuant to this Deed or in any notice, cerlificate or statement
referred to in this Deed is or proves o have been incorrect,
inaccurate or misleading in any material respect;

d. any other borrowing by the Owner shall become due and payable
and is not paid in full on or before the due date for payment or any
event occurs which gives the creditor the right o require the
immediate repayment of such borrowing before its maturity date;

e. any order shall be made by any competent court or a resolution shall
be passed by the Owner for the appoeintment of a liquidator or for the
winding-up or dissolution of the Owner;

f.  the Owner shall be unable to pay its debts as they fall dus;

g. an adminisirator, receiver, administrative receiver, trustee, manager
or similar official is appointed by a creditor or a competent cowrt of
the property of the Cwner;

h. any distress diligence or exacution is levied or enforced against the
property of the Owner and such distress diligence or execution is not
withdrawn within two {2) Business Days;

i. anything is done or suffered or omitled to be done by the Owner
which in the reasonable opinion of the Lender prejudices and/or may
prejudice or imperil the security created by the Mortgage and/or this
Deed;

i the Vessel is arrested, confiscated, seized, taken in execuiion,
impounded, forfeited, detained in exercise or purporied exercisa of
any possaessory lien or ather claim or otherwise taken from the



possession of the Owner and the Owner fails to procure the release
of the Vessel within a period of 28 days thereafter;

k. the registration of the Vessel under the laws and flag of the United
Kingdom is cancelled or terminated without the prior consent of the
Lender;

L any Security Interest becomes enforceabla:

m. there occurs, in the reasonable opinion of the Lender, g material
adverse change in the financial condition of the Owner which, in the
Lender’s opinion, is likely to materially and adversely affect the ability
of the Owner to pay and perform the Indebtedness or perform ali or
any of its obligations under or otherwise to comply with the terms of
this Deed,

n. the Owner andfor any of iis agenis and empioyees fail io comply with
Environmental Law or any Environmental Approval or the Vesssl is
involved in any incident which gives rise or could give rise o any
Environmental Claim if, in any such case, such non-compliance or
incident or the consequences thereof could, in the Lender's opinion,
reasonably be expected {o have a material adverse effect on the
business, assets or financial condition of the Owner;

0. the Owner fails or omits to comply with any requirements of the
protection & indemnity association or other insurer with which the
Vessel is entered for insurance or insured against protection and
indemnity risks {including oil pellution risks) io the effect thal any
cover is or rnay be liable to cancellation, gualification or exclusion at
any time; or

p. the Vessel becomes a Total Loss and the Lender shall not have
received within ninety (90} days following the occcurrence of such
Total Loss (or such earlier date as the Total Loss claim is paid by the
Insurers) paymeant of the Indebtedness.

*Existing Loan Agreements” means: {i} the lpan agreement dated 26 and 27 May
2021 petween the Owner and the Lender in terms of which the Lender made a loan
of ONE MILLION, FIVE HUNDRED AND EIGHTY FIVE THOWSAND SIX
HUNDRED AND FORTY NINE PCUNDS STERLING (£1,585,849) available 1o the
Owner ("Existing Loan Agreement 17} and {ii} the CBILS loan agreement dated 27
August 2020 belween the Owner and the Lender in terms of which the Lender made
a loan of ONE MILION, FIVE HUNDRED THOUSAND POUNDS STERLING
{£1,500,000} available to the Owner {"Existing Loan Agresment 2°);

"Existing Security Documents” means (i} the flogting charge granted to the Lender
by the Borrower over all of its assels dated 14 August 2009 and registered with the
Registrar of Companies on 28 August 2008; {ii} the first priority mortgage over the
vessel named "CM3 Wrestler” with Official Number 924246 granted by the Borrower
to the Lender dated 29 May 2020, registerad with the Registry on 5 June 2020 and
registered with the Registrar of Companies on 5 June 2020 (the "Wrestler
Mortgage™); and (iii) the deed of covenanis colialeral to the Wresller Morlgage
granted by the Borrower in favour of the Lender dated 29 May 2020 and registered
with the Regisirar of Companies on 28 May 2020;

‘Excess Risks" means the proportion of claims for general average and salvage
charges which is not recoverable because the valuation of the Vesssl for the
purposes of such claims exceeds ils insured value;

‘“Indebtedness” means the aggregate of all amounts whether principal, interest or
otherwise which may from time fo time be or become due and owing aciually or
contingently from the Owner (whether as principal, surety or otherwise) o the
Lender under the Loan Agreements and the Securily Documents or under any other



agreement, arrangemeant or account betweean the Cwner and the Lender and without
limitation in any other manner or way {withoul double counting);

“insurance Documents” means all slips, cover notes, contracts, policies,
certificates of eniry or other documents evidencing or constituting the Insurances,;

“Insurances” means all claims and return of premiums but excluding any insurance
policies taken out by the Lender under clause 4.3,

“Insurers” means the underwrilers, insurance companies and mulual insurance
asscciations with or by which the Insurances are placed,

“Lender's Exchange Rate" means the rate {including all premiums and cosls) at
which the Lender is able to purchase the currency due under this Deed with ancther
currency on the relevant date in accordance with normal practice;

“‘Loan Agreements” means each of (i} the Existing Lean Agreements and (i} any
other facility agreement entered into between the Lender and the Owner in terms of
which the Lender provides finance to the Borrower, as the same may have been
amended, novated, varied, extended, supplementad or replaced from time {o time;

“Loss Payable Clause” means one of the loss payable clauses set cut in Schedule
2;

“Mortgage’ means the first priority staiutory morigage on the Vessel in the
Regisiry's standard form granted by the Owner o the Lender on or around the date
herect;

“Marine Risks” means the risks and perils set out in clause 2 of the International
Hull Clauses 2003;

"Poliutant” means cif, off products, any other substance which is polluting, toxic or
hazardous or any substance the relsase of which into the environment is regulated,
prohibited or penalised by or pursuant to any Environmental Law;

"Pollution Risks” means the risks referred 1o in clause & of the International Hull
Clauses 2003;

“P&I Risks” means the usual third party and liability risks covered by protection and
indemnity associations including but not limited 1o the proportion if any not covered
by the hull and machinery policies in the case of coliision clause §.1 International
Hull Clauses 2003,

“Registry” means the Registry of Shipping and Seamen, Cardiff CF24 50w,

"Reguisition Compensation” means all compensalion pavable as a resull of
requisition for title or other compulsory acquisition of the Vessel by any government,
state or other competent authority, other than requisition for hire;

"Security Doecuments” means the Exisling Security Documenis, the Morlgage, this
Reed of Covenanis and all other documents execuled as security for or evidencing
the Indebtedness or any part thereof,

"Becurity Interest” means any morigage, standard security, charge {whether fixed
or floating), pledge, maritime or other tien, hypethecation, encumbrance, securily
assignment, assignation, trust arrangement, title retention or other securily interest
or arrangement of any kind whatsoever having the effect of conferring securily in
respect of any obligation of any person, and the security rights of a claimant in an
action in rem,



1.2

1.3

“Security Period” means the perind commencing on the date hereof and ending on
the date on which the Indebledness is repaid in full to the Lender,

“Total Loss” means (a) the actual or constructive or compromised or agreed total
loss of the Vessel, (b} the requisition for title or other compulsory acquisition of the
Vessel other than requisition for hire, or (¢} the caplure, seizure, arrest, datention or
confiscation of the Vessel by any government, state or competent authority from
which the Vessel is not released or discharged within 30 days after the occurrence
thereof;

“Vessal” means the Damen ASD Tug 2009 registered in the name of the Owner
under the United Kingdom flag with the name "CMS Boxer" and with official number
105715 and includes any share in it and its engines, including the hull, engine,
machinery, fuel, lubricating oll and stores on board the Vessel and svery other item
of equipment on board whether owned at present by the Owner or acquired
afterwards and all additions, improvements and replacements made {o the Vessal,
and

‘War Risks” means all risks excluded from the hull and machinery marine risks
podicies by clauses 28, 30 and 31 of the international Hull Clauses 2003;

In this Deed, uniess otherwise expressly provided, references o

1.2.1 the "Lender”, the "Owner" or any "party” shall be construed so as o
include its successors in fitle, permitted assigness and permitied
transferees;

1.2.2 "assets” includes present and future properties, revenues and rights of

every description;

1.2.3 a "Security Document” or any other agresment or instrument is a
reference to that Security Document or other agreemeant or instrument
as amended or novated;

1.24 a ‘"person’ includes any perscn, firm, company, corporation,
government, state or agency of a siale or any association, trust or
partnership (whether or not having separate legal personality} or two or
more of the foregoing;

125 a “reguiation” includes any regquiation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intergovernmental or supranational bedy, agency, department or
regulatory, sel-regulatory or other authority or organisation;

1.2.6 a provision of law is a reference to that provision as amended or re-
enacted;

127 words importing the singular shall include the plural and vice versa;

1.2.8 the liguidation, winding-up or dissolution of a company or body

corporate or any of its assefs shall be consirued so as to include any

equivalent or analogous proceedings or event under the law of the

jurisdiction inwhich i carries on business or has assets or liabilities;
129 a time of day is a reference to London tims; and

1.2.10 section, clause and schedule headings are for ease of reference only.

An Event of Default is "continuing” if it has not been remedied or waived.



1.4 This Dead shall be read together with the Loan Agreements and the other Security
Documents, but if there is any conflict between the Loan Agreements and this Deed,
the provisions of the Loan Agreements shall prevail.

Repayment and Security
2.1 Repayment of the Indebiedness

The Owner undertakes {o pay the Indabiedness to the Lender in accordance with,
and otherwise to observe and perform its obligations under and compiy with, the
terms of the Loan Agreemenis.

2.2 Security

221 In order to secure the payment of the Indebledness to the Lender and
the due performance of the Owner's obligations to the Lender under the
Loan Agreements and the Securlly Documents, the Owner has granted
the Mortgage o the Lender and by this Deed with full title guaraniee
and with first pricrity morigages and charges the Vesse! to the Lender
and hereby assigns and agrees o assign 1o the Lender all of iis rights
and interast in and o the Assigned Property.

222 Each Security Inieresi created by this Deed is a separate and
independent fixed charge. Should any Security Interast be construed
as a floating charge, that classification shall not affect any other
Security Interest. The Insoivency Act 1986 Scheduie B1 paragraph 14
applies to any Securily Interest created by this Deed which is construsd
as a floaling charge.

223 The security created by the Morigage and this Deed shall be a
continuing security for the payment of the Indebledness and the due
pariormance of the Owner's obligations 10 the Lender and shall notf be
satisfied or discharged by any intermediale or partial payment of the
indebtedness or the insclvency, liguidation, administration or
bankrupicy of the Owner.

224 Section 93 of the Law of Properly Act 1825 (restrictions on
consolidation) or any equivalent provision of another jurisdiction shall
not apply to the security created by the Morigage or this Deed.

225 Al the expiry of the Securily Period or on the sale of the Vessel and
recaeipt of the proceeds the Lender shall at the request of the Owner
and at the Owner's cost discharge the Mortgage and reassign o the
Owner (or its order) (without any title guarantee or other warranty,
represantation or covenant and without any recourse whatscever) the
Lender's interast in the Vessel and the Assigned Property provided that
any such discharge and reassignment shall be subject to the condition
that the payment of the Indebtedness or any part thereof to the Lender
whether by the Owner or any other person shall not be aveided or setl
aside or be ordered {o be repaid under any siatue, law or regulation
relating to insolvency, liquidation, administration or bankruptcy for the
time being in force including but not limited to sections 238 o 245 of
the Insolvency Act 1886 and if al any time the Lender is ordered to
repay any such amount then the Lender shall have the right to recover
from the Owner an amount equal to the amount so repaid and the
discharge of the Morigage and this Deed and the reassignment of the
Lender's interest in the Assigned Properiy shall be void and of no effect
and the Lender may enforce the securily created by the Morilgags
and/or this Deed as if no such payment have been made.



2.3

228

227

2.28

The security created by the Mortgage and this Deed shall be in addition
to and shall not in any way be prejudiced ar affected by any of the other
Becurity Documents and the Lender shali be under no duty to enforce
any of the other Security Documnents before enforcing the security
created by the Mortgage and this Desd,

Without prejudice to paragraph 10 of Schedule 1 of the Merchant
Shipping Act 1995 the Owner shall remain liable to perform all
obligations connected with the Vesse! and the Assigned Property and
the Lender shall not, in any circumstances, have or incur any obligation
of any kind in connection with the Vesse! and the Assigned Praperty.

Save as provided in this Deed, the Owner shall not sell, create any
Security Intersst over or otherwise dispose of the Vessel or the
Assigned Property or any right fo or interest in the Yessel or the
Assigned Property.

Protection of Security

Without prejudice fo the provisions of clauses 6.1.1 and 6.1.2, the Lender may take
any action which it may think fit for the purpose of protecting or maintaining the
Security Interest created by this Deed or for any similar or related purpose.

Representations and Warranties; Undertakings

31

3.2

Representations and Warranties

The Cwner represents and warrants to the Lender as follows:

311

3.1.2

313

the representations and warranties made by the Owner in the Loan
Agreements shall remain true and would not be misleading if repeated
at the date of this Deed with reference to the circumstances now
existing;

the Owner is the sale legal and bensficial owner of the Vessel and the
Assigned Property,; and

the Owner has the right to create the Security Interests which i
purperts to creale in this Deed without the consent or authority of any
other person and no third party has any right, title, or claim over or in
relation to any Securily Inlerest.

Undertakings

The undertakings in this clause 3.2 remain in force during the Security Period. The
Owner underiakes to comply with the undertakings set out in the Loan Agreements
and furthermore undertakes with the Lender as follows:

3.2.1

322

save as permitied by the Loan Agreementis it shall not sell or agree io
sell the Vessel or any share or interest therein or grant any maortgage,
charge or encumbrance on the Vessel (otherwise than to the Lender)
and it shall not sell, transfer or otherwise dispose of any of the
Assighed Property;

it shall not create or permit to subsist any Security Intersst {other than
as created by the Morigage and this Deed) over the Vessel or any part
of the Assigned Property and in particular it will not creaie or permit {o
be created or continued any lien or encumbrance on the Yessel (except
the Mortgage and this Deed) and shall discharge or satisfy all claims



323

324

325

328

327

3.2.8

4 nsurancas

and demands which if unpaid might create a lien for salvage or a lign
for crew wages earned on the voyage then in progress,

it shall register the Vesse! with the Register of Ships in the Lliniled
Kingdom and it shall not do or permit anything to be done which could
result in the canceliation of such registralion;

it shall remain in good standing and maintain its corporale existence as
a private limited company under the laws of Scotland and comply with
all relevant legislation applicable o the Cwner,;

it shall pay when due zl taxes, assessments, levies, fines and
penallies payable by the Owner or enforceable against the Vessel
unless these are disputed by the Owner in good faith and the Owner if
requirted by the Lender {(acling reasonably} maintaing adeguaie
reserves in respect of any amount in dispute provided always that such
dispute does not impact on the Lender's security over the Vessel or
have a Matsrial Adverse Effect;

it shall not cause or parmit the Vessel to be operated or used in any
unlawful manner or trade or to carry any cargo which may expose the
Vessel to penally, caplure or forfeilurs;

if any claim or proceeding shail be issued against the Vessel or if the
Vessel shall otherwise be allached, arresied or delained by any
proceeding in any oourt, tibunal or administrative or governmental
authority, it shall immediately notify the Lender and fake all action it is
ahle to take o release the Vessel as soon as praclicably possible and
shall discharge the liability or lien in respect of which the claim or
proceeding was issued,

if the Vessel is requisitionad by any government or olher competent
authority, it shall execute any further document which the Lender may
request assigning the Requisition Compensation o the Lender and if
any Regquisition Compensation is paid directly to the Owner it shall hold
it in trust for the Lender and immediately pay 1o the Lender all amounis
50 received.

4.1 insurance Documents

The Cwner undertakes with the Lender during the Securily Period as follows:

4.1.1

it shall insure the Vesssl in Sterling at iis own expense for the full
insurable value of the Vessel bul in no event for an amount less than
£3,000,000 or such other amount as the Lender and the Owner may
agree in writing, against Marine Risks including Excess Risks, War
Risks, Pollution Risks, Additional Risks, P& Risks and it shali place
such insurances through the Approved Brokers in such amounis and
currencies, with such underwriters and on such ferms as shall have
hean approved in writing by the Lender, provided that in relation (o the
P&} Risks and War Risks the Owner may enter the Vessel in a mutual
protection and indemnily association or war risks associstion approved
in writing by the Lender;

it shall insure the Vessel at its own expense against all ofl poliution
liability and contamination risks as the Lender may require with such
insurers and on such terms as the Lender may approve;



413

414

415

4.1.6

417

418

4110

it shall pay when due al premiums taking account of any grace periods,
calls, contributions and other amounts pavable in respect of the
Insurances and produce evidence of payment to the Lender when so
reasonably requested;

it shall renew each of the Insurances on or before the sxpiry date and
arrange for the Approved Brokers or the Insurers to confirm to the
Lender that such Insurance has been renswed, the terms of the
renewal and when each renewal is effeciad;

it shall give nofice of assignment of the Insurances io the insurers in
the form set out in Schedule 1 and procure that a notice of assignment
is endorsed on or attached to the Insurance Documents;

it shall procura that a Loss Pavable Clause in the form set out in
Schedule 2 {or such other form as the Lender may approve in writing)
is endorsed on or attached to the Insurance Documents;

it shall procure that the Insurance Documents are held by the Owner
and it shall provide the Lender with certified copies of them on
reasonable request;

it shail arrange for the execution of such guarantees as may from time
to time be required by the protection and indemnity or war risks
associalion in connection with the Insurances;

if the Vessel is entered in a mutual association for War Risks andfor
P& Risks, it shall procure that the mutual association provides the
Lander with a copy of the certificate of entry or policy in such form as
the Lender may request;

it shall procure that the Approved Brokers and any mutual insurance
association in which the Vessel is enitered issues a letter of undertaking
to the Lender in such form as the Lender may reguire, in which they
agree °

4,1.10.1 to give written notice o the Lender of any change in the
terms and conditions of the Insurances;

4.1.10.2 o give the Lender an opportunity to pay any unpaid
premiums or calls within a reasonable time if the Owner
has failed o pay tham;

41103 o give notice io the Lender if the Owner has failed to
renew the insurances 14 days prior to the relevant
renewa! date;

4.1.10.4 not to exercise or purport o exercise any lien or set off
against amounts payable under the Insurances in
respect of unpaid premiums or calls relating fo other
vessels owned or managed by the Owner,

4.1.10.5 o pay all claims collected by them under the
Insurances in accordance with the Loss Payable
Clause attached o the Insurance Documents,



4.2 Owner's insurance undertakings
The Owner further undertakes with the Lender during the Security Period as follows:

421 it shall ensure all amounts payable under the Insurances are paid in
accordance with the Loss Payable Clause and it shali apply all other
amounts received by it in respect of claims under the Insurances in
repair of the damage or discharge of the liability in respect of which the
claim was made;

422 it shall promptly provide the Lender with full information regarding any
casually or damage to the Vessel involving an amount in sxcess of
£200,000 or as a result of which the Vessel has become or may
hecome a Total Loss;

423 it shall notify the Lender immediately of any requirement imposed by
the Insurers under any of the Insurances;

4,24 it shall not do or permit to be done an act or fall to take any action as a
result of which any of the Insurances shall or may be suspended,
avoided or cancelled;

425 it shall not permit the Vessal to go on any voyage nor to carry any
cargo which is not permitted under the insurances;

426 it shall not permit the Vessel to enter any area which has been
declared 2 war zone by any government or by the Insurers unless the
Cwener shall have first paid any additional premium required by the War
Risks insurers in order to maintain the War Risks Cover when trading
or operating in such war zone;

427 shouid the Yessel be laid up for any period, it shall arrange "lay-up”
insurances for the Vessel during such period at the Owner's own cost
and upon such terms and conditions, in such amounts and with such
insurers as shall from time to time be approved i writing by the
Lender.

4.3 Mortgagee's Interest Insurance

The Owner undertakes o pay to the Lender on demand all premiums and other
amounts payable by the Lender in placing and maintaining a morigagee's inlerest
insurance policy on such terms and in such amounts as the Lender shall consider
appropriate.

Maintenance and Other Vessel Undertakings
5.1 The Owner undertakes with the Lender during the Security Period as follows:

51.1 it shaill promptiy provide the Lender with any information or documents
requested by the Lender sacling reasonably concering the
employment, use or position of the Vesssl,

512 it shali duly perform all the obligations undertaken or imposad on the

Owner in any charter, bill of lading or other contract relating o the use
or empioyment of the Vessel.



5.2

Maintenance and other Vessel undertakings

The Owner further undertakes with the Lender, during the Security Period as

Tollows:

521

522

523

524

525

528

8§27

528

529

5.2.10

it shall maintain the Vessel al sl fimes in a seaworthy condition and in
good repair in accordance with the best ship management practice;

it shall not cause or permit the Vesse! to be operated in any manner
contrary to law or regulation and not to engage in any unlawful trade or
cargo or carry any cargo that will expose the Vessel to penalty,
forfeiture or capture and in the event of hostilities in any part of ths
world {whether a war be declared or not) shall not employ the Vessel,
or permit its employmeant, in carrying any contraband goods;

it shall maintain the classification notation 1% Hull Mach tug
unrestricted navigation AUT-UMS and MCA Cat 2 or its eguivalent with
the Classification Scclety free of requiremeants;

it shall submit the Vessel to such periedical surveys and inspections as
may bs required by the rules of the Classification Society or by
applicable laws or regulations and provide the Lender on reasonable
request with copies of all survey reports issued as a result thereof;

it shall provide io the Lender on ils reasonable request copies of all
cerlificates issued by the Classification Socisty relating to the
classification of the Vesse! which the Lender may reguest;

it shall notify the Lender promptly of any requirement which is imposad
by the Classification Sociely {or the insurers or any other competent
authority) on the Vessel and shall authorise the Classification Society
and all cther reguiatory authorities to disclose o the Lender any
information or documents requested by the Lender relating to the
classification, repair, maintenance or seaworthiness of the Vessel;

it shall permit the Lender or its authorised representative full and
complete access 1o the Vessel at reasonable times for the purpese of
inspecling the state and condition of the Vessel and papers provided
that the Lender shall have given reasonable notice to the Dwrer of its
intention to inspect the Vessel;

it shall not make or permit to be made any alterafion in the struciure,
type or speed of the Vessel or remove or permit the removal of any
equipment or machinery installed on the Vessel which will have an
advarse effect on the value or classification of the Vesse! without the
prior consent of the Lender which it shall have full power to withhold;

it shall comply with all legal requirements whether imposed by statute,
reguiation, common law or cltherwise applicable lo the Vessel and
retain valid certificates evidencing compliance with such requirements;

without prejudice o the preceding clause 5.2.9 it shall o the extent
required by the relevant codes, comply with the requirements of the
Domestic Safety Management Code {D3SM) and held a valid certificate
of compliance and procure that the Vessel has a valid safety
management certificate and in the event the Vessel is used for any
purpose Talling out with the DSM, it shall comply with the requiremenis
of the IMO International Safety Management Code where required by
the Maritime Regulatory Bodies of the countries where the Vessel will
be operating;



5211 it shall comply with and procure that iis servants and agents comply
with all Environmental Laws relating to the use, operation and
management of the Vessel and immediately notify the Lender of any
breach or aileged breach of any Environmental Laws or any claim
being made a5 a consequence of such a breach or alleged breach;

5212 it shall not deliver the Vessel o any shipyard for repairs or renewals o
the Vessel the estimaied cost of which excesds £200,000 without the
prior written consent of the Lender {which it shall have full power 1o
withhold) urless the shipyard shall have given a written undertaking o
the Lender not to exercise any len or right of dstention on the Vesssl
for the cost of the rapairs or rengwals or the cost of the repairs of
renewals is payable by the Insurers under the Insurances and the
Insurers have approved the proposed repairs or renewals in ferms
satisfactory o the Lender;

Events of Default, Intervention, Enforcement and Receivers

6.1

6.2

Powers of Intervention

At any time after the cccurrence of an Event of Default which is continuing the
Lender shall have the power to take such action as it considers nacessary to protect
the security created by the Security Documents. In paricular, and without limitation
of the foregoing powers:

6.1.1 if the Qwner fails 1o insure the Vessel in accordance with the
requirements of clause 4, the Lender shall have the power o insure the
Vessel and pay any unpaid premiums or calls; or

6.1.2 if the Owner fails to pay any debis and liabilities of the Vessel, the
Lender may pay alf amounts claimed due in order to discharge any lien
on the Vessel or to procure the release of the Vessel! from armrest or
detention; or

6.1.3 if the Owner fails to arrange for all necessary surveys, maintenance
and repairs to the Vessel to be carmried out at the relevant ime the
Lender may arrange for such surveys, maintenance and repairs fo be
carried oul.

Powers of Enforcement — Events of Defaulf

On the happening of an Event of Default which is continuing and without the
necessity for any court order 1o the effect thal an Event of Dafault has occurred or
that the security constituled by the Morigage and this Deed has become
enforceable, and irrespective of whether a notice of defauit has been sarved under
any Loan Agresment, the security constituted by the Mortgage and this Deed shall
immediately become enforceable for all purposes {including the Insolvency Act 1886
Schedule B1, paragraph 14) and the Lender shall be entitled {o:

§.2.1 exercise all the powers and rights given io it by this Deed, the other
Security Documents, by law, in equily or otherwise and at any time or
fimes to exercise the powers conferred on it as a creditor, a person with
a Security Interest or an assignee, by English or Scots law or the law of
any country ar territory in which the Vessel or the Assignad Property is
situated,

6.2.2 toke possaession of the Vessel;



6.3

8.2.3 direct the Owner to order the Vessel, or if the Owner fails fo do so o
order the master of the Vessel, to procead immediately at the Owner's
risk and expense o a port or place nominated by the Lender;

6.24 seli the Vessel or any share in it, whether as mortgagee in possession,
attorney in fact for the Owner or the Lender having the power to agree
deferred terms of payment or other special conditions if it considers it
appropriate;

6.2.5 untit the Vessel is sold-insure, manage, maintain, repair, charter,
operate, lay-up or otherwise use the Vessel for such time and on such
terms as it considers appropriate;

6286 require that all Insurance Docurnents and all claims correspondence
and docurments are delivered to the Lender or the broker or adjuster
nominated hy it;

627 combine and consclidate all the Owner's accounts with the Lender
without prior notice to the Owner and to set off and apply any amounts
standing to the credit of any of the Qwner's accounts with the Lender in
or fowards payment of the Indebtedness. If denominated in a currency
other than the currency in which the indebtedness is denominated the
Lender shall have the right to convert the said credit balances to the
currency due at the Lender's Exchanoe Rate;

528 recover, institule, continue, release or compromise all claims by the
Owner refating to the Vessel or the Assigned Property, against the
Insurers, any charterer or any othar person;

829 defend, continue, release or compromise all claims against the Owner
refating to the Vessel or the Assigned Property including but not limited
to those which have or may give rise o a Security Interest in the
Yeassel.

Recaivers

On the occurrence of an Event of Default, the Lender may appoint a receiver or
manager {or joint receivers or managers) of the Vessel and the Assigned Properiy,
and the following shall apply:

6.3.1 the Lendsr may exercise any of the powers conferred by this Deed
while a receiver or manager is in office and is acting;

632 an appointment of a receiver or manager shall be by deed or, af the
Lender's option, by a document signed by any of its officers and an
appaintment it respect of the Vessel and some only of the Assigned
Property may later be extended to the Vessel and all or any part of the
remaining Assigned Property;

6.3.3 the remuneration of a receiver or manager shall be fixed by the Lender;

8.2.4 to the fullest extent permitted by law, a receiver or manager shall be
the Owner's agent, and the Owner shail be responsible, 1o the
exclusion of any liability on the part of the Lender, for its remuneration
and for its coniracts, acts and defaults;

6.3.5 a receiver or manager shall have ail the powers confarred on the
Lender by this Deed and all the powers conferred on a receiver by the
lerw;



6.4

8.5

6.3.6

6.3.7

638

6.3.9

6.3.10

6.3.11

the Owner irrevocably and by way of securily appoints every receiver
as its altorney on its behalf and in ils name or otherwise to execuls or
sign any document and do any act or thing which that raceiver or
manager considers necessary or desirable with a view fo or in
connection with any exercise or propesed exercise of any of its powers,

a receiver or manager may delegate 1o any person of persons any of
the powers {including the digoretions} confarred on it by, or pursuant o,
this Deed and may do so on ierms authorising successive sub-
delegations;

in the case of joint receivers or managers, any of the powers (including
the discretions) conferred by this Deed or by law may be exsrcised by
any one or more of them, unless their appoiniment specifically states
the conirary;

the Lender may remove a receiver or manager, with or without
appointing ancther, such a removal may be effected by a document
signed by any of the Lender's officers;

the Lender may appoint a8 receiver or manager to replace a receiver or
manager who has resigned or for any other reason ceased to hoid
office; and

a receiver or manager shall be entitled {o refain out of any money
received by if such amounts in respect of iis expenses {(or fo cover
estimated future expenses) as it may from lime to ime agree with the
Lender.

Administrator

Should the Owner be construed as the holder of a qualifying fioating charge for the
purposes of the Insolvency Act 1888, the Lender shaill have the power to appoint an
administrator of, or to apply for an adminisiration order in respect of, the Owner.

Lender's Powsrs

6.5.1

6.5.2

6.5.3

The Lendar may exercise its powers and rights under this Deed in such
a manner and at such times as the Lender in iis absolute discretion
may decide and the Lender shall in no circumstances be lable for any
ioss or damage resulting from the exercise of such powers and rights
or from any delay in exercising them, Further, any liability which the
Lender may incur in law or equity solely by reason of being a
morigages in possession is hereby expressly excluded.

When exercising ifs powers under this clause 6, any person dealing
with the Lender shall not be concernad as {0 whether the Indebtedness
has bscome pavable or whether any power which the Lender is
purporting lo exercise has become exercisable and sections 104 and
107 of the Law of Property Act 1925 shall apply lo any such parson
dealing with the Lender.

The Lender's powers and rights under the Morlgage and this Deed are
cumuiative and not exclusive of any powers and rights provided by law
and may be exercizsed from time to time as and when the Lender
considers it appropriate or necessary,

A certificate issued by the Lender as io the amounis due from the
Owner to the Lender under the Security Document shall be conclusive
and binding on the Owner.



6.8

8.7

6.8

6.5.5 The provisions of section 103 of the Law of Property Act 1925
{regulation of exercise of pawer of sale}, or any eguivalent provision in
another jurisdiction, shall not apply to this Deed.

Proceeds of Enforcement

After the occurrence of an Event of Default any moneys or other property which the
Lender {or any person on its behall) or anv recelver, administrator or manager of the
Owner receives of recovers in connection with the Vessel and the Assigned
Property {including, without limiting the generality of the foregoing, any property
direcily or indirectly represenied by, accrued on or derived from the Vessel and the
Assigned Property and any recovery under the Insurances) shall be applied as
follows:

6.6.1 First: in payment of all damages, losses, expenses, paymenis and
dishursements (logether with interest due thereon in acoordance with
the Loan Agreements) incurred by the Lender or a receiver in or
incidental to the exercise of its powers and rights set out in this Deed;

6.6.2 Second: in payment of any Security Interest ranking in priority to the
Mortgage and this Deed; and

8.6.3 Third: in repayment of the Indebtedness in accordance with the Loan
Agreements.
Fower of Altorney

The Owner appoinis the Lender (acting in its own interest) as its attorney (with full
power of substitution and delegation) so that after the occurrence of an Event of
Defauit the Lender shall have powsr in the name of the Owner to do all such acls
and to sign all documents relating to the Vessel or the Assigned Property as the
Lender considers appropriate. The Owner agrees to ratify and confirm anything that
the Lender {or its substitute or delegate) may lawiully do or purport to do as atiormsy
for the Owner in relation to the Vessel or the Assigned Property and the Owner
further confirms that the Lender is authorised to execute any such ratification on
behalf of the Owner.

Indemnity

6.8.1 The Owner undertakes o indemnify the Lender against all amounis
paid and all labiliies incurred by the Lender reasonably and in good
faith at any time in the exercise of any of its powers and rights under
this Deed or otherwise in relation o the Vessel or the Assigned
Property.

6§82 If under any applicable law or regulation or under any judgment or

arder made against the Owner or because of the liquidation of the
Cwner or for any other reason any payment due under this Deed or
any of the Security Documents is made in a currency other than the
currency in which such payment is expressed {o be due under this
Deed or any of the Security Documenis, then o the extent that the
amount actually received by the Lender when converied inip the
currency due at the Lender's Exchange Rale is less than the amount
nayable under this Deed, the Owner as a separate and independent
iiability shall pay to the Lender the amount of such difference.



6.9 Waiver

£.9.1 No delay or omission by the Lender in exercising any power, right or
remady under the Mortgage or this Deed shall limit or restrict that
power, right or remedy or operale as a waiver of It nor shall any pariial
exercise of such power, right or remedy preciude any further exsrcise
thereof.

562 Any waiver by the Lender of any lerms of the Morlgage and this Deed
or any consent or approval given by the Lender under the Mortgage
and this Deed shall only be effective if given in writing and then only for
the purpose and on any terms and conditions on which it is given.

6.10 Exclusion

Nothing in this Deed shall be taken fo exclude or restrict any power, right or remedy
which the Lender may have at any time at law or under any Loan Agreement or any
other Security Document.

Total Loss

If the Vessel shall become a Total Loss, all insurance proceeds from such Totfal Loss shall be
paid to the Lender. The Lender shall apply all moneys recelved in respect of Total Loss in or
towards the repayment of the indebtedness in the manner set out herein and otherwise as in
the Loan Agreements and, upon payment of all moneys owed to the Lender, the balance {if
any} shall be paid to the Owner or to such other person as the Owner shall direct by notice in
writing.

Further Assurances
The Owner shall execute and deliver any document, effect any registration, give any notice or
take any other step which the Lender may reasonably specify for any of the following

purpeses or for any similar or related purpose:

8.1 to create any Security Inferest or right of any kind which the Lender intended should
be created by or pursuant o this Deed or any other Security Document,

8.2 io create a specific morigage or assignment of the Vessel or any particular Assignad
Property or otherwise to vest in the Lender the ftile 1o any particular Assigned
Property;

8.3 to protect the pricrty, or increase the effectiveness, in any jurisdiction of any

Sscurity Interest which is created, or which the Lender intended should be created,
by or pursuant to the Mortgage and this Deed or any other Security Document;

8.4 to enable or sesist the Lender or a receiver to sall or to transfer title to, or grant any
interest or right relating to the Vessel or any Assigned Property or 10 exercise any
power which is referred o in this Deed or anothar Security Document;

8.5 to enable or assist the Lender to enter Into any transaction o comiment, defend or
conduct any proceedings and/or 1o take any other action relating o the Vessel or
any Assigned Progerty in any country or under the law of any country,

8.6 to give effect to the security created or intended o be created by this Deed; and/or

87 to complete or otherwise give effect to any whole or partial assignment, transfer or
novation of any of the Lender's rights and interasts under the Morigage or this Deed
and any such assignment transfer or novation of the Lenders rights shall be at the
cost of the Lendsr provided no Event of Default has occurred and is continuing in
which case such costs shall ba for the account of the Owner,
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i1

12

12

Enforceability, Partial Invalidity

g.1 Any provision of this Deed which is or becomes invalid, illegal or unenforceabie in
any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such
invalidity, ilegality or unenforceability without invalidating the remaining provisions
herecf, and any such invalidity, iliegality or unenforceability shall not render such
provision invalid, ilegal or unenforceable in any other jurisdiction.

9.2 if any term or provision of this Deed or the application therecl 1o any person or
circumstance shall to any extent he invalid or unenforceable, the remainder of this
Deed or the application of such term or provision to persons or circumstances other
than those as to which it is already invalid or unenforceable shall not be affected
thereby and each iferm and provision of this Deed shall be valid and shall be
enforceable to the fullest extent permitted by law.

Amendment

Any amendment of this Deed must be made in writing and duly exacuted by the parties hereta
which failing i shali be nuli and void.

Assignment

111 This Deed shall be binding upon and enure to the benefit of the parties herelo and
their respective successors and permitied assignees.

11.2 The Owner may not assign any or all of its rights or transfer {or purport to transfer)
any or all of its obligations under or pursuant te this Deed or in respect of the Vessel
without the prior written consent of the Lender {which the Lender shall have full
power to withhold).

11.3 The Lender shall be entified to assign or transfer all or any of its rights under this
Deed o any third party. Further, the Lender shall have the right to disclose o any
intending assignee, transferee or sub participant such information about the Cwner,
the Vessel and the Assignhed Properly as the Lender considers appropriats. The
Lender will advise the Owner in the event that it exercises s rights under this
clause.

11.4 Any assignee or transferee which acquires an interest or, as the case may be, a part
af an interest under this Deed in accordance with this clause 11 shall acquire such
interest or, as the case may be, such part of an interest in the same manner and to
the same extent as that person from whom it acquired such interest or, as the case
may be, such part of an interest,

Preservation of Indemnities

The indemnities in favour of the Lender contained in this Deed shall continue in full force and
affect in accordance with their ferms notwithstanding any breach by the Lender and
notwithstanding repayment of the indebtedness in full.

Language

All notices or communications under or in connection with this Deed shali be in English or, if in
any other language, accompanied by a transiation inlo English certified as the Lender may
require. In the event of any conflict between the English text and the text in any cother
language, the English text shall prevail.



14 Motices

Any notice, demand, consent, record, election or account to be given under this Deed shall be
in writing and be sent by prepaid international courier or by prepaid first class letter post or io
be deliverad by hand to the following address:

141

14.2

14.3

if to the Owner {0
Address; Victoria Harbour, Greenock, PATS 1HW

FAO: Gillian Baker / Hamish Munro

if to the Lender {o;

Address: Commercial Banking, Clydesdale Bank Plc, 23 Bank Street, Airdrie, MLS
g8AD

FAQ: Karen Perriman

or to such other person or address as any party may nctify in writing 1o the other
parties hereto for that purpose,

Any such notice shall be deemed to have been received (i} in the case of nolice
given by internationa!l courier, at the expiration of 3 days afier collection by the
international courier or confirmation of delivery by said courier {whichever is the
earlier); or {ii} in the case of notice given by prepaid first class letier post, at the
expiration of 5 days afler being pul in the post, or (i} i such nolice is delivered by
hand, at the moment of delivery thereof,

15 Counterparts

1514

15.2

This Deed may be executed in any number of counterparts and by sach of the
partiies on separate counterparts, but all counterparts shall together constitule one
and the same instrument, all as permitted by The Legal Writings (Counterparts and
Delivery) (Scotland} Act 2015.

if executed in counterparts:

15.2.1 this Deed will not take effect untll each of the counterparis has heen
delivered,

15.2.2 each counterpart of this Deed will be held as undelivered uniil the
parfies agree a date on which all of the counterparts are {0 be treated
as delivered;

15.2.3 the date of delivery of this Dead may be inseried on the front page of
this Deed in the blank provided for the delivery dale.

16 Governing Law and Jurisdiction

16.1

16.2

This Deed shall be governed by and consirued in accordance with Scols law.

The Owner rrevocably agress for the exclusive benefit of the Lender that the courts
of Scotland shall have jurisdiction {o hear and delermine any suil, action or
proceeding, and to settle any disputes, which may arise oul of or in connaclion with



this Deed and for such purposss hereby irrevocably submits to the jurisdiction of
such couris.

18.3 Nothing contained in this clause 18 shall limit the right of the Lender to take
proceedings against the Owner in any other court of competent jurisdiction, nor shall
the taking of any such proceedings in one or more jurisdictions preclude the taking
of proceedings in any other jurisdiction, whether concurrently or not (unless
preciuded by applicable law).

16.4 The Owner irrevecably waives any objection which it may have now ar in the future
to the courts of Scolland being nominated for the purpose of this clause 18 and
agrees not {o claim that any such court is not a convenient or appropriate forum.

IN WITNESS WHEREOF these presents consisting of this and the preceding 18 pages and including
the Schedules have been executed as follows:-

SUBSCRIBED for and on behalf of
CLYDE MARINE SERVICES LIMITED:

GHREEAICC b,
on 7 MARCH 2022
HRMIEH MUNED #nd (Risk AN BAke £

Director

Director/Secretary

S‘si}BSQﬁd{BEE} for and on behalf of
CLYDEESDALE BANK PLC

2t Motton FEasal, {ARSGOW
on 1o WARLUA 2022
by YaReN PefiiMAN

in the presence of:-

Auihorlsed Slgnatory

Withess

Full Name &iﬁmﬁﬂfﬂi

Address ““T—"TV@”{?”FJV

-

daleicanad
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SCHEDULE 1

to the foregoing Deed of Covenant
between Clydesdale Bank PLC (the "Lender”) and Clyde Marine Services Limited (the "Qwner”)

NOTICE OF ASSIGNMENT OF INSURANCES

To: [name & address of insurers]
ce.
Date: ™

We, (i) Clyde Marine Services Limited, the owner {the "Owner”) of the CMS Boxer with official number
105715 {the "Vessel"} and (i} Clydesdale Bank PLC, the morigages In respect of the Vessel, hereby
give notice that by a desd of covenants dated , the Owner has assigned o
Clydesdale Bank plc as first priority mortgagee, all the insurances in respect of the Vessel (including
the insurance constiluted by the policy on which this notice endorsed) and all amounts payable
thereunder, including return of premiums.

Yours faithfully,

Signed for and on behalf of
[ Limited

On Duglicate: We acknowladge receipt of the Naotice of Assignment of which this is a duplicate,

Yours faithfuly,

Signed for and on behalf of
[INSURER]



SCHEDULE 2

to the foregoing Deed of Covenant
betwaen Ciydesdale Bank PLC (the "Lendei”) and Clyde Marine Services Limited (the "Owner")

LOSS PAYABLE CLAUSE

23

With effect from [ 1itis noted that by a deed of covenant dated | 1 Clyde Marine
Services Lid (the "Owner”) has assignad to Clydesdale Bank PLC, 30 St Vincent Place, Glasgoew (the
"Bank”} ali the Qwners rights, title and inferest in the subject matter of this Insurance in so Tar as it
pertains 1o the vessel | 1 {the "Vessel"} and accordingly:

(a)

Adl claims whether in respect of actual or constructive or compromised or arranged iotal loss
and all claims in respect of a major casualty {that is to say any casualty the claim in respect of
which exceads 10% of the value of the Vessel inclusive of any deductible) shall be paid in full

io the Bank.

All other claims hereunder shall be paid to the Owner or to his order, untess up until notice in
writing that the Owners are in default under the First Statutory Mortgage has been received

whereupon ali such claims shall be paid o the Bank or to ifs order.

Clauses a) and b} shall not apply to any deduction of excess (deductible) as setf out in the
Policy Conditions and under the Collision and Protection and Indemnity clauses or the excess
layers thereof where ciaims shall be negotigted and agreed between the insurers and the

Third Parly involved direct and any payment which shall have been agreed to be paid shall
paid by the Insurer direct to the Third Party.

be
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SCHEDULE 3

to the foregoing Deed of Covenant
hetween Clydesdale Bank PLC {the "Lender") and Clyde Marine Services Limited (the "Owner”)

LETTER OF UNDERTAKING — HULL BROKERS

Ta:

Date: [*]

"Diear Sirs

We confirm that we have effecied insurance for the account of Clyde Marine Services Lid, Victoria
Harbour, Greenock, PA1S 1HW {the Owner) as set out in Schedule 1 hereto.

Pursuant to instructions received from the Owner and in consideration of your approving our
appoimtment as Underwriting Agent in connection with the insurances covered by this letler, we
hereby undertake to:

1 Hold the insurance Slips or Contracts, the Policies, when issued, and any renewals of such
Policies or new Policies or any Policies subsiituted therefore and the benefit of the insurances
thersundear to your order in accordance with the terms of the Loss Payable Clause set out in
Schedule 2 hereto; and

2 Arrange for the sald Loss Payable Clause {o be included on the Policies when issued,; and

3 Have endorsed on each and svery Policy as and when the same is issued a Motice of
Assignment in the form set out in Schedule 3 hereto dated and signed by the Owners and
acknowledged by Linderwriters in accordance with Market practice; and

4 Advise you immediately of any material changes which are proposed to be made in the ferms
of the insurances or if we cease to be the Owners Underwriting Agent for all purposes
connected with the aforesaid insurances; and

5 Advise you not later than 14 days prior o the canceliation of any of the insurances aforesaid
or within the ferms of the policy if applicable.

Our above undertakings are given subject {o our lien on the Policies for premiums due in respect of
the insurances on the vessels shown in Schedule 1 and sublect to our right of cancellation on default
in payment of such premiums but we undertake to advise vou immediately T any premiums are not
paid to us by the due date and not to exercise such rights of canceliation without giving you fourteen
days notice in writing, sither by letter, facsimile or email and a reasonable apportunity of paying any
premiums oulsianding.

Notwithstanding the terms of the said Loss Payable Clause and the said Notice of Assignment, uniess
and until wea recelve notice from you to the contrary, we shall be empowered {0 arrange for a collision
andfor salvage Guarantee to be given in the event of bail being required in order to prevent the arrest
of the vessel or to secure the release of the vessel from arrest following a casuslty. Where a
Guarantee has been given as aforesald and the guarantor has paid any sum under the Guaranies in
respact of such claim, there shall be payable directly to the guarantor out of the proceeds of the said
Policies a sum equal to the sum so pald.

Finally it is understood that all claims shall be collected through us as Underwriting Agent.

SR AT M QUALEGWREIOMBELIMAEOLITNS LIVERDGOUMENTRE TN 10 AIR00R
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SCHEDULE 1
See copy of Marine Craft Policy enclosed in respect of | |
SCHEDULE 2
See Loss Payable Clause attached
SCHEDULE 3
See Notice of Assignment attached

Yours faithfully

GRS RS HTRAR PO AL QU PR ROMSRELRZR0LITME  LVERDQCURENTII3A08 184000
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