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Registration of a Charge

Company name: Kames Fish Farming Limited
Company number: SC051158
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Received for Electronic Filing: 15/06/2017

Details of Charge

Date of creation: 12/06/2017
Charge code: SC05 1158 0013
Persons entitled: INVESTEC ASSET FINANCE PLC

Brief description:  64/64TH SHARES IN ONE (1) 19.80 METRE FEED BARGE "CATHERINE
MARY" REGISTERED AT THE UK SHIP REGISTRY.

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: | 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
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: CLAIRE DEASEY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 51158

Charge code: SC05 1158 0013

The Registrar of Companies for Scotland hereby certifies that a charge
dated 12th June 2017 and created by Kames Fish Farming Limited was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
15th June 2017 .

Given at Companies House, Edinburgh on 16th June 2017

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 is made on 41 Joece 2017

BETWEEN:

)

KAMES FISH FARMING LIMITED (company number SCOSHS’S) whose registered
office is at Kilmelford, By Oban, Argyll PA34 4XA ("Owner™); aiid

& INVESTEC ASSET FINANCE PLC of Reading Iiternational Business Park, Reading
RGZ 6AA ("Mortgagee! ).

BACKGROUNE:

A By the Facility Agreement (defined below), the Mortgagee has agreed, upon .and subject to
the terms of the Facility Agreement to make available to the Owner a ferm loan facility
("Facility").

B It is a condition precedent to the availability of the Facility that the Owner shall bave
executed and delivered this Deed to the Mortgages:

IT IS AGREED:

1 DEFINITIONS AND CONSTRUCTION

LI Prefinitions
In this Deed:

(a) terms defined in, or construed for the purposes of, the Facility Agreement (as defined
below) have the same meanings when used in this. Deed (unless the same are
otherwise defined in this Deed); and.

(b) at all times the following tertns have the following meanings:

" Agreed Valwe" means the agreed value of the Vessel being £520,000;

" Apptoved Brokers™ means the insurance brokers appointed by the Owner with the

Mortgagee's prior approval;

"Authorisdtion means atiy atuthorisation, consent, approval, tesolution, licénce, etemption,

filing, notarisation orregistration;

"Business Day" means a day (other than a Saturday or Sunday) on -which banks and financial
markets are open. for business-in.London;

""Classification Society” means the Lloyd's Register or such other classification society as
thay be approved in writinig by the:Mortgagee;

"Default Rite" means the rate of interest specified in clause 8.4 of the Facility Agreement;

"Delegate” means any delegate or sub-delegate appointed pursuant to clause 112
(Delegates);




"Earnings" means.all of the Owner's right, title, benefit and interest in and to any charter,
sub-charter, contract of carriage, pooling agreement or other contract relating to the Vessel
and all amounts whatsoever which may at any titme be earned by ot becorne payable to or for
the aceount of the Owner arisitig out of the ownership, possession, use or- operation of the.
Vessel by the Owner including -all freight, hire and all other amounts payable under any
charter, sub-charter, contract of cartiage, pooling agreement or other contract relating to the
Vessel, all payments for any variation or termination of any such contract and all damages for
any breach of any.such contract (including demurrage and damages for: detentmn) all general
average recoveries, remuneration for towage and salvage services, all compensition for
requisition for hire and any amount recoverable under any loss of earnings insurance policy;

"Environmental Approval” means any Authorisation, report or assessment required under
any Environmental Law for the operation of the Vessel or the business of the Owner, the
Vessel operator, charterer-or manager's occupation or use. of property in which any of them
conduct any business or otherwise have an interest in;

"Environmental Claim' means;

(a) any and all enforcement, clean-up, removal or other governmental or regulatory
action or order of ciaim instituted or tiade pursuant to.any Envirotimental Law or
resulting frof a Spill; or

{b) any claim made by any other person relating to a Spill;
"Environmental Incident" means any Spill:

(a) from the Vessel; or

(b) from any other-vessel in circumstances where:

(i) the Vessel or the Owner (or any operator, charterer or manager of the Vessel)

' may be liable for Environmental Claims arising from the Spill (other than
Environmental Claims atising and fully satisfied before. the date of this
Deed); and/or

(i} the Vessel or any other vessel owned, operated, managed or crewed by any.
metiber of the Group may be arrested or attached-in connection with any
such Environmental Claims;

"Environmental Law™ means any applicable law, regulation, rule, convention. or freaty in
any jurisdiction in which the Owner and/or any operator, charterer or manager of the Vessel
conduct. business which relates to environmental mattérs, including those relating to
-discharges of oil, petroleurn, petroleum products and distillates, chemicals, Pollutants and
other substances, the pollution and protection of the environment of to-the carriage of material
which i3 -cap‘able of polliting the énvironment (including the Merchant Shipping Act 1995,
the IMO doctment International Convention for the Prevention of Pollution from Ships
(MARPOL) (including a Ship Energy Efficiency Management Plan (SEEMP)), the
International Convention on Liability and Compensation for Damage in connection with the
Carriage of Hazardous and Noxious Substances by Sea 1996, the Utiited: States Oil Pollution
Act 1990 and the Uriited States Comprehensive Envirommiental Resporise Compensation dnd
Liability Act-and the Small Commercial Viessel and Pilot Boat Code of Practice issued by the
Maritime and Coastguard Agency);




"Event of Default” means any event or circumstance described or defined as an event of
default under any agreement (including any Finance Document) between-the Owner and the
Mortgagee including each of the events and circumstances set out as such in the Facility
Agreemerit (whether expressly or by reference to ancther document) and any breach by the
Owner of its obligations under this Deed;

"Exeess Risks™ means: the proportion of claims: for general average and salvage charges
which is not recoverable in consequence:of the value at which the Vessel is assessed for the
purpose of such claims exceeding her insured value;

"Facility Apreement” means the Tacility agreement dated on or about the date of this Deed
and made between, interalios, the Owner (as a borrower) and the Mortgagee (as lender);

"Finance Documents" has the meaning given to such term in the Facility Agreement;,

"Insurance Documents" means all slips, cover notes, cofitracts, policies, certificates of entry
or other insurance documents evidencing oy constituting the Insurances;

"Insurances” meafis all policies and contracts of insurance (which expresston includes all
entries of the Vessel in a protection and indemnity or mutual hull or wat risks association) or:
such, other insurance arrangements which are from time to time entered.into in respect of the
Vessel and its Earnings (whether by the Owner pursuant to schedule 2 (Insurance Covenants)
ot by any charterer of the Vessel), including all claims. under the policies and contracts and
return of prefmiims;

"nsurers” means the underwriters, insurancs compantes, mutuadl insurance associations or
othet associations of companies with-or by which the Insurances are effected;

"Laoss" means any loss, demand, liability, obligation, claim, action, proceeding, penalty, fine,
damage, adverse- Judgement order or other sanction, fee and out-af-pocket codt and expense
(including any fee-and out-of-pocket cost and expense of any legal counsel);

"Loss Payable Clause” means a loss payable clause in the form of schedules 4 (Loss
Payable Clause: Hull & Machinery Policies: Marine And War Risks) or 5 (Loss Payable
Clause: Protection-and Indemnity. Association) (as applicable);

"Murtgage" means the statufory mortgage with respect to the Vessel dated on or about the
date of this Deed and granted by the Owner to the Mortgagee in respect of all monies owed
by the: Owner to the Mortgagee;

"Poliutants” means and includes pollutants, contaminants, toxic substances, oil and o1l
residues (as "oil" and "oil residues” are defined in the Merchant Shipping Act 1995} and all
hazardous and noxious substances {(as defined in the International Convention on Liability
and Compensation for Damage in connection with the Carriage of Hazardous and Noxious
Substances by Sea 1995);

"Protection and Indemnity Risks" means the usual risks covered by a protection and
indemnity-association including the propertion (if any) not recoverable in the case of collision
under the hull and machinery policies (clause 8 of the Imstitute. Time Clauses — Hulls
(1.11.95) or any equivalent provision), liability for third party risks and pollution liability;

"Receiver” means a receiver, or receiver and manager or administrative receiver-of the whole
or any part of the Security Property appéirited by the Mortgagee under this Deed;




"Register of Ships” means the register of British ships in the United Kingdom held by the
Register of Ships and Seamen in the UK;

"Reguisition Compénsation' means all sums of money and all compensation payable by
reasont of requisition for title or other compulsoty acquisition of the Vessél by any
governimental, state or-other competent authority other than requisition for hire;

"Secured Obligations" means all or-any money and liabilities which shall from time to-time
(and whether on or at any time-after demand) be due, owing or incurred in whatsoever manner
to the Mortgagee by the Owner, whether actually or contingently, solely of jointly and
whether as principal or surety (or guarantor or cautioner), ficluding any money and labilities
of the Owner to a third party which have been assigned or novated to or. Gthérwise vested in
the Mortgagee and including interest and ofher lawful charges. or expenses which the
Morigagee may in the course-of its business charge or incur in respect.of any of those matters
and so that interest shall be computed and compoeunded according to the usual Mortgagee
rates and practice (or otherwise agreed in writing) after as well as before any detnand made or
judgment or decree obtained under or in relation to this Deed;

"Secured Prop;erty_" means:
{a) .the Vessel;

{b) the Barnings;

(v} the Insurances;

(d) the Requisition Comperisation;

(e) -any warranties given by-any.seller, builder, supplier or other person in relation to the
Vessel; and

(). any agreement for the repair, modification, maintenance or servicing of or to the
Vessel;

"Security Interest” means any mortgage, charge, pledge, lien, hypothecation or other
‘security initerest securing aniy obligation of any person or any other agreement or arrangement
liaving a siinilar effect;

"Seeurity Period" means the perfod beginning oti the date of this Deed and ending-on the
date on wWhich:

(a) all the Secured Obligations have been unconditionally and irrevocably paid and
discharged in full; and

(b} the. Owner has no further commitment, obligation or Hability whatsoever to. the
Mortgagee (including under the Finance Documetits);

"'Spill" means any actual or threateried emission; spill, release or discharge of a pollutant into.
the envirdiiment;

"Stertinig" and "£" means the lawful currency of the United Kinedotn from time to time;




1.2

"Total Loss" means:
(a)  theactual, constructive, comprised, arranged or agreed total loss of the Vessel;

(b) the requisition for title or other coifipulsory acquisition of the Vessel other than
requisition for hire; and

{c) the capture, seiziire, arrest, detention or confiscation of the Vessel by any government
or by any person purporting to act on behalf of any government from which the
Vessel 1s not released or discharged within thirty (30) days after the occutrence
thereof: '

"Vessél" means one (1) 19:80m feed barge (two feed system model) with. Builder's yard
niimber 678 to be registered in the name of the Bomower with the name "Catherine Mary"
under the Register of Ships at the port of Macéuff including any share or interest therein and

the hull, machinery, equiptiient, fuel and stores of the Vessel {whether now owtied or dcquired

after the date of this Deed) and all replacermients, renewals and compdnent parts theieof and
all additions and accessories. thereto which form an integral part thereof; and.

"Wayr Risks" means all risks excluded from hull and machinery marine risks. policies by
clause 24 of the Institute Time Clauses — Hulls {1.11.1995).

Constraction
(a) Unless a contrary indication appears, ateference in this Deed to:
(iy  the "Mortgagee"; the "Owner" or aiy other person shall be construed so as
fo include its successors in title, peirhitted:assigns and permitted transferees;
(i) "agsets™ includes present and future properties, revenues and rights of every

description;
(i) ineluding” or Minclndes" means including or includes without limitation;

(iv)  a "Finance Document” or any other agreement or instrument is a reference
to that Finance Document or other agreement or instrument as amended or
niovated, supplemented, extended or restated;

(v} "indebtedness” includes any obligation {(whether incurred as principal or as
surety) for the payment or repayment of inoney, whether present or future,
actual or contingent;

{vi) -a "person" includes any -individual, firm, company, corporation,
government, state or agency of a state or any-association, frust,j oint venture,
consortium or partnership (whether or not having separate legal persenality);

(vil) & "regulation™ includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any governmental,
intersovernmental or supranational body, agency, department or of any
Tegulatory; selfareguldtory or othier aufliority or organisation;

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




4.1

4.2,

(ix) a time of day is-a reference to London time.

{6) Section, clause and schedule headings are for ease of reference only.

‘The parties hereto intend that this document shall take effect as a deed notwithstanding the

fact that a party may only exéctite this document under hand.

PURPOSE

‘The Mortgagee and the Owner have entered into the Facility Agreement, inter alia, to. finance

the Mortgagee's-acquisition of the Vessel. In order to secure the due payment of the Secured
Obligations to the Morlgagee, the Owner as the absolufe and unencumbered. owner of all the
shares in the Vessel has agreed inter alia to-grant the Mortgage to the Mortgagee and to enter
into this Deed which is collateral to the Mortgage.

PAYMENT BY THE OWNER

(a) The Owner, as primary oblgoer and not merely as surety, covenants that it will on
demand in writing pay or discharge the Secured Obligations when the same are due
aid ‘payable in accordance with their ternis or, if théy do not specify a time for
payment, Tmmediately on demand by the Mortgagee.

{b) If the Owner.shall fail to pay any ameunt under the Mortgage or this Deed. when itis
due and payablethen such amount shall bear interest (after as:well as- before judgment
and payable on demand) at the Default Rate calculated on a daily basis and
compounded monthly from the:due date until the date such amount is paid in full to
the-Mortgagee.

MORTGAGE, ASSIGNMENT AND SECURITY

Mortgage and Assignment

In consideration of the premises and in-order fo secure the punctual payment of the Secured
Obligations to the: Mortgagee :and the. performance and discharge. of the Owner's duties and
liabilities under the Finance Documents, the Owner with full title guarantee hereby:

{a) mortgages and charges the Vessel to the Mortgagee;

(b) assigns and agrees to assign absolutely to the Mortgagee all the Owner's right, title,
benefit and interest in.and to'the Secured Propeity; and

{c) covenants and agrees that the Vessel shall be Held subject to the Mortgage as security
for the payment of the Secured Obligations so that the Mortgage shall bea continuing.
security, bt this Deed shall continue in full force and effect notwithstanding the
discharge of the Mortgage until the Security Period has terminated.

Performance and Indemnity

Notwithstanding the foregoing, the Owner shall remain liable to perform-all the obligations to

be performed by it in respect of the Secured Property and shall discharge fully its-obligations
‘thereunder as they become due and the Mortgdgee shall. not have-any obligation of any kind

whatsoever thereunder or be under any liability whatsoever in the event of any faiture by the.
Owner to performi its obligations thereunder dnd thé Owrier hereby indemnifies and agrees to-
keep mndémnified the Mortgagee from and against any such Hability.
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5.1
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5.3

6.1

Release and Transfer

{a) At the expiry of the Security Period, the. Mortgagee shall, at the cost of the Owner,
releass and discharge the Mortgage and this Deed.

) Notwithstanding any discharge, release or settlement from time fo time between the
Mortgagee and the Owner, if any security, disposition or payment granted or made to
the Mortgagee in respect of the Secured Obligations by the Owner or any other
person is aveided or set aside or ordered to be surrendered, paid away, refunded or
reduced by virtie of any law or regulation relating to administration, bankruptey,
insolvency, liquidation, winding-up, composition or artangement or for any other
reason, the Morigagee shail be entifled thereafter fo enforce the Mortgage and/or this
Deed as if no such discharge, release or settlement had occmred.

CONTINUING AND INDEPENDENT SECURITY

Continuing Security

The Mortgage and this Deed and the security created thereby and hereby created shall retnain
in full force anid effect by way of continuing security and in particular shall not be, nor be
considered as, satisfied by any iteriniediate discharge or payment o account of any liabilities
or any settlement of accounts between the Owner and the Mortgagee.

Independent Becarity

The Mortgage and this Deed and the security thereby and hereby created shall be-in addition
to and not in substitution for or derogation of any other security (whether given by the Owner

or otherwise) now of from time to time held by the Mortgagee in respect.of or.in connection
with the Sectred Obligations. The Mortgagee shall be under no duty to enforce any other
‘Security Interest or Finance Document before enforcing the security created by the Mortgage

and/or this Deed.
Unrestricted Enforcement

The Mortgagee.need not before exercising any of the rights, powers or rerhedies conferred

upon it by the Mortgage-and/or this-Deed or by law:

() take action or obtain judgment against the Owner, or any:other person in any court;

(b} make or file ahy claim or prove in a bankruptey, winding-up, administration or
liquidation of the Owner of of any other person; or

(c) enforce or seek to érnforce the recovery of the monies and liabilities thereby or hereby
secured by any other security.

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

The Owher represents and warrants to the Morigagee that:

(a) Sole legal and beneficial owner: the Owner is and (subject to the Mottgage and thig-

Deed) will femain the sole, absolute, legal and beneficial owner of ‘the Secured
Property;:
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(b) Security Interest: no Security Interest exists with respect to any of the right, title,
interest or betiefit of the Owner in or to the Vessel or any of the other Secured
Property (other than as created by the Morigage and this Deed);

() Third party vight: it has not granted in favour of any other person any interest in or
any option or other rights with respect to the Vessel (other than any Permitted
Bareboat Charter); and

@ Environwmental Compliance: it has performed and -observed. in-afl material fespects
all applicable Environmental Laws, Environmental Approvals and all other miaterial
covenants; conditions, restrictions or agreements directly or indirectly concerned with
afly contamination, pollution or waste or the release or discharge of any toxic or
hazardous:stbstance in connection with the Vessel. Further, that.no Environmental
Claim has been made or threaténéd or is pending against the Owner.or the Vessel and
not fully satisfied and that there has beéen no Environmental Incident.

Contimning Representation and Warranty

The Owner also represents and warrants to and undertakes with the Mortgagee that the

fepresentations dnd warraiities in clause 6.1 (Representations and Warranties) will be trie

and accurate throughout the. Security Period with reference to the facts and circurnstanices

from time to time then existing.

TAXES AND OTHER DEDUCTIONS
No Withholding

All payments to-be made by the Owner under the Mortgage and/or this Deed shall be made in
full in. immediately available Sterling without any set off or counterclaim whatsoever, free
and clear of any taxes, deductions or withholdings, save as tequired by law.

Gross-up

If at any timé the Owner is required to make any deduction or withholding in respect of taxes
ar otherwise from any payment due under the Mortgage or this Deed for the account of the
Mortgagee, the sum due from the Owner in respect of such paymient shall be increased to the
extent ‘necessary to -ensure that, after the making of such deduction or withholding, the
Mortgagee receives on the due date for such paymert (4nd retains, free from and clear of any
taxes or otherwise) a net sum equial to the sum which: it would have received had. no such

deduction or withholding been required to be made and the Owner shall indemmify the

Mortgagee against any Loss suffered or incurred by it by reason of any failure 6f the Owner
to make any such deduction or withholding or by reason of aty increased payment not being
made on the due date for such payment.

TUNDERTAKINGS

The Owner hereby undertakes and agrees with the Mortgagee throughout the Security Period
that it will:

(a) No Security Interest: 1ot create or attempt or agree. fo-create or permit or-suffer to
exist any Security Interest {other than the Mortgage and this Deed) over all or any
part of any of its assets or the Secured Property {(or any share or interest thérein) and
cause the Secured Property to be released from and the discharge of all such Security
Interests;




(b)

(e)

(d)

(&)

)

(g)

(h)

{)

)

(k)

Third party right: pot grant in favour of any other person any interest in or any
option or othernght in respect of the Secured Property;

-Chwnership of Vessel: at all times remain the sole, absolute, legal and beneficial
owner of the Vessel;

Ne Disposal. not (without the prior written consent of the Morigagee]) sell or agree to
sell, abandon {save in the case of maritime necessity) transfer-or assign, any part of

the Secured Property or deal with or otherwise dispose of the Vessel (or any share or

interest therein);

Copies of Notices: give to the Mortgagee upon receipt copies of all notices, requests
and other documents sent or received with respect to the Secured Property or in
conaection with any notice affecting the Vessel;,

Informativn: give fo the Mortgagee such information regarding thie Secured Property
as the Mortgagee may require;

Eiiforcement. do or permit to be done every act or thing which the Mortgagee may
from fime to fime require for the purpese of enforcing the rights of the Mortgagee
urider the Mortgage and/ot this Deed and will allow its natme to be used as and whet
required for that purposé;

NoDepreciation to Security: not do or cause, permit or suffer to be done. anything
which may in any way depreciate, jeopardise or otherwise prejudice the value of the
Mortgagee's security under the Mortgage or this Deed including ensuring that the
Vessel s not.captured, seized, arrested, detained, confiscated .or taken under
execution and shall prompily provide to -the Mortgagse the original of any order,
notice or other mattef served upon the Owner by any third party which may adversely
affect the Secured Property and shall promptly comply with, object to or make
representations in respect of any such erder, notice or other matter as the Mortgagee
may Tequire; o

Cutgoings. pay all rent, charges; taxes, fees, duties, {ines; penalties and outgoings of
whatsoever natire in respect of the Secured Property and in default thereof the
Mortgages mdy pay or discharge (without obligation) any such sunis which may
become due or payable in tespect of the Secured Property and the Owner shall
promptly indemmify the Mortgagee in relation thereto and discharge or satisty all
claims and. démands which if unpaid might in law. or otherwise create a Security
Interest on the Secured Property (other than a Hen on the Vessel for salvage charges
or crew's wages earned on the voyage then in progress);

Complignee with fiow: not perrmit the Vessel to be used in contravention of any
applicable law or regulation and shall comply with the requirements of any applicable
law or régulation relating to or affecting the Vessel or the user or owner thereof;

Registration procure and enisure that”

{i) the Vessel is registered and kept registered.on the Register of Ships (or such
other register of ships: as -the Morigagee may agree. from time to time -in
writing) as a ship at the port. of Macduff and not do or permit to be done
anything whereby such registrations may be forfeited, jeopardised or
tmpetilled;
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(m)

()

(0)

®

(@)

®

(it the Vessel is registered in the Owner's name as tegistered owner in
accordance with all applicable laws and regulations; and

(iif).  the Mortgage is registered on the appropriate register for ship mortgages
maintained by the Register of Ships and. the Ower hall not take or permit
any action which could prejudice any such registratior;

Parallel Registration. not parallel register or attempt or agree to parallel register the
Vessel or permit or suffer the Vessel to be parallel registered from the Register of
Ships on.to any other register of ships without the prior writteni consent of the
Mortgagee and then only in accordance with any terms and conditions that may be

Tequired by the Mortgagee;

Certificates: deliver a-certified trug-copy of the Certificite of Registry in relation-to
the Vessel issued by the Register of Ships:and of each renewed or reissued certificate:
of ownership promptly upon sichrenewal or reissue;

Notice of Event of Default, Total Loss or. FProceedings against Vessel. promptly
give wiitten notice fo the Mortgagee of the occurrence of any Event of Default or

‘Total Loss or-of any writ or proceedings issued against the Vessel or if the Vessel

shall be otherwise attached, arrested or detained by any proceeding iri any court er
tribunal or by any governument of other authority;

Notice of Mortgage: if required by the Mortgagee, carry on board the Vessel with the
Vessel's papers a propetly ceriified copy of the Mortgage and exhibit the same to any
person having a legal interest in or having business with the Vessel and to any
representative-of the Mortgagee, and place prominently in the chart foom and the
master's-cabin of the Vessel a framed notice printed ia plain type of such size that the
paragraph. of reading matter shall cover a space ot less than 6 inches wide and 9
inches high reading as follows:

NOTICE OF MORTGAGE

This Vessel is covered by a first priotity Statutory Mortgage and Deed of Covenants
collateral thereto in favour of Tnvestec Asset Finance ple. Under the terms-of the said
Mortgage and Deed of Covenants, neither the owner; any charterer, the Master of the
Vessel nor any other person has any right, power or authority to ¢reate, incur; permit
to be imposed or suffer the imposition upon this Vessel any lien. or any security
interest of any kind other than liens for erew's wages and salvage;

Operation and Mainteriarice: comply with the operational and maintenance
covenants.set out in schedule 1 (Operational and Maintenance Covenants),

Insurances: comply with the insurance covenants set out in schedule 2 (Insurance
Covenantsy, and

Requzsu‘wn Compensation: in the event of requisition for title (or, following the
occurrence of -an Event of Default, requisition for h]re) by-any governmient, state of
other authority, the.Owner shall execute an assignment in favour of the Mottgagee {in
such form as the Mortgagee may direct) in refation to the Requisition Compensation
and, if received by the Owner, pay such Requisition Compensation forthwith to the
Moitgagee.
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8.2

10.

16.1

10.2

10.3

DEFAULT AND ENFORCEMENT
Events of Defanli

The security created by-the Mortgage and this Deed shall become enforceable, and the powers

conferred by section 101 of the Law of Property Act 1925 as varied and extended by this

Deed shall be exercisable, immediately upon the oceurrence-of anEvent of Default and at any
time thereafter, the Mortgagee or its nominee shall be entitled, without prior netice and

whethier or not it shall have appointed a Receiver, to exercise the power to sell or otherwise

dispose of the whole or anypart of the Secured Propetty.
Poweyr of Sale

The statutory power of sale, of appointing a Receiver and thé other statufory powers conferred
on mortgagees by section 101 of the Law of Property Act 1925 as-varied and extended by this
Deed shall arise-on the date of this Deed.

APPOINTMENT AND POWERS OF RECEIVER
Appointment of Receiver

At any time after the security created by the Mortgage and/or this Deed has become
enforceable, or if requested by the Owner, without any hotice or further notice, the Mortgagee.
may at any time, by deed, or ofierwise in writing signed by any officer or manager of the
Mortgages or any petson authorised for this purpose by the Morfgagee, appoint one o more
persons to be a Receiver. The Mortgagee may similarly remove any Receiver and appoint.any
person instead of any. Receiver. If the Morteagee appoints more.than one person as. Recetver,.
the Mortgagee may give those persons power to act either jointly or severally.

Scope of Appointment

Any Receiver may be appointed Receiver of all of the Secured Property. or Receiver of-a part
of the Secured Property specified i the appointment. In the latter case, the rights conferred on
a Receiver as sét out in clause 10.3 (Rights of Receivers) shall Liave effect as though every
reference in clause 10.3.(Rights of Receivers) to the Secured Property was a referénce to the
part of the Secured Property so specified or-any part of the Secured Property.

Rights of Receivers

Any Receiver appointed pursuant to this Deed-shall have the rights, powers, pnwleges and
immunities-conféerréd by the Insolvercy Act 1986 on administrative or other receivers duly
appointed under the Insolvency Act 1986, and shall also shall have the tight, either in his own
narne of i1 the name of the Ower or otherwise and in such manner and upor such tetms and
conditions as the Receiver thinks fit, and either dlone or jointly with any other person:

(a) Enter inio Possession. to take possession of, get in and collect the Secured Property,
and to require payment to it of any amounts owing in relation to the Secured
Property;

(b) Dea'l w:th Secured Pmperty to sell transfer assign, exchange charter iend or

person (mcludmg aiiy person connected Wzt_h the Owner or the Mortgagec) _mther_by
public offer or auetion, tender or private contract and fot a consideration of dny kind
{which may be payable or delivered in.one amount or by instalments spread over a
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period or deferred) and pending the sale of the Vessel, insure, manage, maintain,
rfepair, charter, operate, employ, lay up or otherwise use the Vessel for such time and
upon such terms as it may deem proper;

Borrow Money: to borrow or tajse money on the security of the Secured Property
(either in priority to the security ¢reated by the Mottgage or this Deed or otherwise)
and on such terms'ahd conditions and for such perpose as he may think fit;

Rights of Ownership: to manage and use the Secured Property and to exercise: and
do (or periit the Owner or any nominee of it to exercise and do) all such rights and
things as the Receiver would be capable of exercising or doing if he ‘were the absolute
legal and/or beneficial owner of the Secured Property including ordering the Vessel to
proceed forthwith at the Owner's tisk and expense to a port or place nominated by the
Receiver and if the Owner fails to give the necessary instructions to the master of the
Vessel for-any reason whatsoever, the Mortgagee shall have the right to give such
instructions directly to the master;

Insuvance, repairs, improvements etc.: to require. all Insurance Documents and all
claims, correspondence and documents to be delivered to the Moitgagee or to. the

‘broker or adjuster nominated by it and to insure the Sécured Property on such terms
as he thinks fit, to carry out modificafions, repaits, alterations, improvements and

additions to the Secured Property and to purchase or otherwise acquire or do anything

In connection with the Secured Property as he may think fit;

Claims: to settle, defend, discharge, compound, release, adjust, refer to arbitration,
compromise and arrange any claims, accounts, disputes, questions and demands
relating to the Secured Property including all claims against the Owner in respect of
the Secured Property including those which have given or tay give fisé to any charge
or -Security Interest on the Vessel or which are or iay be enforceable by proceedings
against the Vessel;

Legal Actions: to bring, prosecite, enforce, defend and abandon actions, suits. and
proceedings in relation to thé Secured Property including to recover, institute, pursue,
discharge, compound, release or compromise all claims by the Owner in respect of
the Secured Property against the Insurers, any chatterer or any othér person;

Redemption of Security: to redeem any Security [niterest (whethier or not having
priority. to the security created by the Mottgage or this Deed) over the Secured
Property and to- setile the accounts of any person ‘with -an interest in. the Sécured
Property;

Insolvency Act. to -exercise all powers set out in Schedule 1 or Schedule BI to the:

Tnsolvency Act 1986 as now in force (whether or not in-force at the date or in the

jurisdiction of exercise and whether or not the Receiver is-an administrative 'fe'c'eiver_)
and any powers added to Schedule 1 or Schedule Bl of the Insolvency Act 1986 after-
the date of this Deed; and

Other Powers: ‘o exercise all the rights and powers of a mortgagee in law, equity or
otherwise and to do anything else he may think fit for the realisation of the Secured
Property or incidental to the exercise of any. of the rights conferred on the Receiver
under or by virtue of .any Finance Document, the Law of Property Act 1925 or the
Ihsolvency Act 1986.

12



10.4

16.5

i1,

111

112

i2.

13.

131

Agent of Owner

Any Receiver shall be the agent of the Owner for all purposes. The Owner alone shall be
resp{}nsib}_e for ;he Receiver’s contracts, engagements, acts, omissions, defaults and Losses
incurred by-the Recéiver.

Bemuneration of Receiver

The Owner may determine the remurieration -of any Receiver and direct psyment -of that
remuncration ouf of monies he receives as Receiver. The Owner alotie shall be lidble for the
remuneration and all other-costs, charges and expenses of the Receiver.

MORTGAGEE'S RIGHTS

Same Rights as- Receiver

Any rights conferred by any Finance Document upon a Receiver may be exercised by the
Mortgagee after the security constituted by the Mortgage and/or this Deed becomes
enforceable, whether o not the Mortgagee shall Have taken possession or appointed a
Receiver of the Secuied Propérty:

Delegates

The Mortgagee may delegaté in any mannet fo any person any tights exercisable by the
Mortgagee under any Finance Document. Any-such delegation may be made npon.such terms
and-conditions (including power to sub-delegate) as the Mortgagee thinks fit.
APPLICATION OF PROCEEDS

All monies received by the Mortgagee or any Receiver or Delegate urider the Mortgage.or this
Deed shall be applied in or towards satisfaction of the Secured Obligations in such order of

priority as. the Mortgages in its absolute discretion fay determine (subject to the: prior
discharge of all liabilitles having priority thefeto by law) and, subject fo any such

determination, in the following order of priority:

(&) in payment of any. Loss suffered, incurred or paid by the Mortgagee or-any Receiver
or Delegate in connection with the exercise of any power under the Mortgage or this.
Déed, the:preserving or attempting to preserve the security created thereby or hereby
‘or the Secured Property and of all outgoings paid by the Mortgagee;

(b} in payment to any. Receiver of all remuneration as may be agresd between such

appointment.as such; and

{c) in-or towards reduction of the remaining Secured Obligations in such manner as the:
Mortgagee shall determine.

LIABILITY OF MORTGAGEE, RECEIVERS AND DELEGATES
Possession

If the Mortgagee: or any Recerver or Delepate takes possession of the Secured Property, it or
he may at any time relinquish possession, Without prejudice to clause 132, (Morigagee's
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13.2

14.

4.1

4z

15.

151

Liability), the Mortgagee shall not be liable as a mortgagee in possession by reason of
viewing or repairing any of the Secured Property.

Mortgagee's Liability

Neither the Mortgagee nor any Receiver. or Delegate shall (either by reason of faking
possession. of the ‘Sécured Property or for any other reason and whether as mortgagee i1
passession or otherwise). be liable to-the Owner.or any other person for any Losses relating to
the: realisation. of any -of the Secured Property or from any act, default, omission, ot

‘misconduct of the Mortgagee, any Receiver, any Delegate or their respective officers,

employees or agents in relation to the Secured Property or in cormection with the Finance
Documents. If the Mortgagee takes possession of the Vessel the Mortgagee shall not be liable
for any default or omission for which & mortgagee-in-possession -would be liable,

PROTECTION OF THIRD PARTIES

No Duty to-Enguive

No petson dealing with the Mortgagee or any Receiver or Delegate shall be concerned to
enqure:

(a) whether the rights conferred by any Finance Documerit are exercisable;

by whether any consents, regulations, restrictions or directians telatinig to such tights
have been obtained or complied with;

{e) otherwise-as to the propriety or regulatity of acts purporting or intended to be in
exercise of any sueh rights; or

{d) as to the application of any money berrowed or raised.

Protection to Purchasers

All the protection. to- purchasers contained in sections 104 and 107 of the Law of Property Act
1925, section 42(3} of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or deéaling with the Mortgagee, any Receiver or any
Delepate.

INDEMNITY

{eneral Indemnity

The Owner shall indemnify and keep indemnified the Mortgagee . every Receiver and every
Delegate from and against all Losses whieh any of them may suffer or incur in connection
with:

(a) the preparation, execution and registration .of the Mortgage anid this Deed and any
other documents required in connection with the Mortgage or this Desd;

{b) the exercise of any of its powers: under the Mortgage ot this Deed, in suing for of
seeking fo recover any sums -due under the Mortgage or this Deed or otherwise
preserving ot enforcing its rights under the Mortgage or this Deed;

14
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183

16.

17.

() the perfection, preservation or enforcement of the security created by the Mortgage or
this Deed;

{d) -the non-performance or non-observance of any covenani, wndertaking or-agreement
on the part of the Owner under any Finance Document;

(&) the manufacture, description, fitness-for purpose, merchantability suitability, quality,
state, appearance, safety, durability, value, design, testing; delivery, import, export,
registration, ownetship, possession, control, use, operation, chartéring, leasing,
insurahce, maintehance, reépair, refurbishment, service, overhaul, modification,
change, dlteration, loss, damage, docking, dry-dotking, storage, removal, re-delivery
or otherwise of the Vessel; '

) the defence of ‘any claim brought against the Mortgagee in respect of the Vessel;.

() the payment of any stamp duty or similar tax or duty in.connection with the Vessel,
the Mortgage or this Deed; or

{h) releasing or ré—-asségn_ing the Mortgage and/or this Deed upon the expiry of the
Security Period,

and, until payment of the same in full, any such Loss shall be secured by this Deed:

Currency Indemiity

If an amount due to the Mortgagee from the Owner in ofie currency  "first currency™) is
received by the Mortgagee in another currency ("'second eurrency™), the Owner's obligations
to the. Mortgagee in respect of such amount shall only be discharged to the extent that the
Mortgagee may. purchase the first currency with the second currency in acecordance with its

-hiormal banking practice. Ifthe amount of the first currency which may be so purchased {after

deducting any costs of excliange and any other telated costs) is less than the amount so due,
the Owrer shall indemnify the Mortgagee against the shortfalt.

Payment and Security

The Mortgagee may retain and pay-out of any money in the hands.of the Mortgagee all stins
necessary to effect the. indernifies contained in this clause 15 {Indemnity) and all sums
payable by the Owner under this clause 15 (Indemnity) shall form part.of the monies hereby
gecured. '

SUSPENSE ACCOUNT

The Mortgagee may place and keep any monies received under the Mortgage or this Deed,
before or after the insolvency of the Owner to the credit of a suspense .accoust in order (o
preserve-the rights of the Mortgagee to sue.or prove for the whole amount in respect-of ¢laims
against the Owaer or any other person.

SET-OFF

The Mortgagee may at any time without notice, notwithstanding any settlement-of account or

other matter whatsoever, combine or consolidate all-or any.obligation it owes to the Owner in
whatever cuiréncy and set-off any sumi in respect of such obligation ih or towdrds satisfaction

of the Secured Obligations.
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18.

19.

20.

20.1

282

20.3

POWER OF ATTORNEY

The Owrer, by way of security, irrevocably appoints the Mortgagee and any persons deriving
title under if, every Receiver and every Delegate jointly and severally'to be its attorriey (with
full power of substitution) and in-its name or otherwise on its behalf and 2s.1(s dct and deed to
sign, seal, execute, deliver, perfect and do all deeds, instruménts, acts and things which may
be required or thch such attorney shall think proper or expedwnt for carrying out any
obligations fmposed on the Owner under the Mortgage and/or-this Deed or for exercising any.
of the powers conferred by the Mortgage -and/or this Deed.or for giving to the-Mortgagee the
full benefit of the security created thereby and hereby and so that this appointment shall
operate to authorise such attorney to do on behalf of the Owner anything it can lawfilly do by
an attorney (including in relation to the Vessel, the Earnings, the Insurance and the
Requisition Compensation)). The Owuer tatifies and confirms and agrees fo ratify and
confittn any deed, instrumietit, act or thing which such attorney or substitute may execute or

-do.
FURTHER ASSURANCES
(4) The Owner agrees that at any time and from time to time upon the written request of”

the Mortgagee it will promptly and duly execute and deliver any and all such firther
instruments and documents as the Mortgagee may deem desirable for the purpose of
obtaining the-full benefit of the Mortgage and this Deed, giving effect to the secunty
created by the Mortgage-and this Déed and of the- rights and powers granted in the
Mortgage and this Deed (inclyding executing and dehvenng to the Mortgagee such
documents of transfer.as'the Mortgagee may require in the event-of sale of the Vessel
pursuant to any power of sale-contained in the Mortgage or this Deed ot which the
Mortgagee may have in law).

{b) The obligations of the Owner under clause 19(4) shall be in addition to and not in

substitution for the covenants for further assurance deenied to be included in this
Deed by virtue of the Law of Property (Miscellatieous Provisions) Act 1994.

MISCELLANEOQUS

Wiaivers

No failure or delay on the part of the Morigagee to.exercise any power; tight or remedy under
the: Moi’tgage or this Deed shall operate as a waiver thereof, nor shall any single or partial
exercise by the Mortgagee of any power, right or remedy preclude any other or further
exercise thereof or the exercise.of any other power, right of remedy.

Eemedies

The remedies provided in this Deed are cumulative and ate not exclusive of any remedies
provided by law.

Amendiment

Any amendment or waiver of any provisien of this Deed and any waiver of any default-under

this Deed shall only be effective if made in writing and signed by the Mortgagee and the

‘Owner.
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204

205

20.6

26.7

208

20.9

20.10

21.

Statement of Account

Any statement of account signed as correct by the Mortgagee showing any amount due under
any Finance Document shall be, in the absence of manifest error, conclisive evidence of the
arnount so.due.

Severability

If any provision of this Deed is prohibited or unenforceable in any jurisdiction such
prohibition or unienforceability shall not invalidate the remaining provisions hereof or affect
the validity or enforceability of such provision in any other jurisdiction.

Assignment

The Mortgagee may assign and/or transfér any or all of its rights ‘and obligations under the
Finance Documents and the Owner authorises the Moitgagee to give such relevant assignees
or transferees or their agents any financial or other information about the Morigagee or.any
member of the Group. The Owner shall not-assign or transfer any of'its rights or ebligations
under any Finance Document.

Siiccessors and Assigns

The Mortgage and/or this Deed shall bind and shall inure for the benefit of each of the parties

heréto and each of their respective successotsand perinitted assizns.

Third Party Rights

A person who is not a party to this Deed has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforee or to enjoy the benefit of any term of this: Deed.

Law of Property Act 1925

Sections 93.and 103 of the:Law of Property Aet 1925 shall not apply to the Mortgage or this
Died. '

Conntérparts

This Deed may be exscuted i in any mumber of counterparts, all of which taken together shall
constitute one and the same instrument, and any party hereto may execute this Deed by
signing any such counterpart.

NOTICES

(a) Any conumunication to be made under or in connection with this Deed shall be i the
English language and be made in writing and may be made by letter or email.

&) The-address and email address of each.party for any communication er decument to
bemade or delivered under or in connection with this Deed is:

in the case of the Ownir:

Kames Fish Farming Limited
Kilmelford
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22.

By Oban

Argvll

PA34 4XA

Email; allanmaeisaaciikames.co.uk
Attention; Allan Maclsaac

:and, in the case of the Mortgagee:

Investec Asset Finance ple _
Reading International Business Park

Reading

RGZ 6AA

Email: ICMUICIAFCustomerServices@Investec.conk
Atfention: Head of Customer Services

Or any substitute address or email address as one party may notify to the other by not
less than five (5) Business Days' notice.

{c) Any communication or document made or delivered by one person to another under
or in connection with this Deed will only be effective:

(i). if by way of email, when received in legible form; or

(i1 if by way of letter, when it has been Ieft at the relevant address or two (2)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address.

GOVERNING LAW AND JURISDICTION

(4) This Deed, the Morfgage and any non-contractual obligatfons arising out of or in
' connection with it are governed by English law.

(b) The courts of England and Wales have exclusive jurisdiction fo settle any dispute
arising out of or in connection with this Deed or the Morteage (including a dispute
relating to the existence, validity ot termination of this Deed, the Mortgage or any
non-c¢ontractual obligations arisiig out of or in connection with this Deed or the
Mortgage) ("Dispute™).

(©) The parties hereto agree that the courts of England and Wales are the most
appropriate and .convenient to seftfe Disputes and accordingly no party hereto will
argue to the contrary.
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(d) Clauses 22(b} and 22(c) are for the benefit of the Mortgagee only. As a result,
nothing in this Deed or the Mortgage shall limit any right of the Mortgagee to take in
rem proceedinps against the Vessel or in personam proceedings against the Owner
(together "Proceedings™) in any other court or competent jurisdiction nor shail the
taking of proceedings in one or more jurisdictions preclude the taking of proceedings
in any other jurisdiction whether concurrently or not (unless precluded by applicable
law). The Owner irrevocebly waives (and irrevocably agrees not to raise) amy
objection which it may hive now or subsequent to. the laying of the venue of any
Proceedings in #ny court and dny claiim that any such Proceedings brought in any
court shall be conclusive and binding on the parties hereto.

This. Dieed has been entered into as a deed and.delivered on the- date stated at the beginning of this
Peed.
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SCHEDULE 1: OPERATIONAL AND MAINTENANCE COVENANTS

The Owner covenants with the Mortgagee that throughout the Security Period it will:

I3

procure and ensure that (a) the Vessel is registered and kept registeréd on the Register of

‘Ships as a ship at the port of Macduff {or such other jurisdiction and/or port as the Mortgagee

may agree) and not do or permit to be done anything whereby such registration may be
forfeited, jeopardised or imperilled; and (b) the Vessel is registered in the-Owner's name:as
reglstere_d owner in accordance with alt applicable laws and regulations;

not ¢cause or-permit the Viessel to be operated in any manner confrary to:law or regulation and
not to engagein any unlawful trade or carry any cargo that will expose-the Vessel to penalty,
forfeiture or capture and in the event of hostilities in any part of the world (whether a war be.
declared or not) nor employ the Vessel or pertnit its employment i1 carrying dny contraband
goods;

on the written request of the Mortgagee, provide satisfactory evidence that the wages,
allotments, insurance and pension contributions of the master and crew of the Vessel are
being paid in accordance with the articles of agreement relating to the Vessel, their terms of
employment and relevant law and regulation, and that al} deductions from the remimeration of
the master and crew in respect of any-tax Hability {including PAYE) and national insurance
contributions are being made and accounted for to the rélévant authority and that the master
has no claim for disbursements 6ther than those properly incarred by him in the ordinary
trading of the Vessel on the voyage then in progress;

not without the prior written cohisent of the Mortgagee, demise charter the Vessel for any
period whatsoever;
niot without the prior -written censent of the Mortgagee, enter into any agreement or

arrangement whereby the Earnings may be-shared with any other person;

not without the prior written consent of the Mortgages- (not to be unreasonably withheld or
delayed), voyage or time charter the Vessel or place it under contract for employment for any
period;

not without the prior written ¢onsent of the Mortgagee, deliver the Vessel into the possession
of ‘aty person or shipyard, except. in accordance with paragraph 4 above and paragraph 14
below;’

in the event of requisition of the Vessel by any government authority or other competent

-authority, execute any assignment that the Mortgagee may request in relation to any

Requisition Compensation and, if received by the Owner, pay such Reguisition Compensation
tminediately to the Mortgagee;

at all times and at the Owner's expense maintain the Vessel in a seaworthy condition and in

good running order and repair in accordance with first-class ownership and management
practice of a financed vessel of the-same type as will entitle it to be classed as a special
service steel craft with the Classification Society free from recommendations. and notations
and if required, upen the Mortgagee's request, provide the Mortgagee annually with a
certificate issued by the Classification Society confirming that such classification is
maintained and with copies of all other ¢lassification and intemational tradifie certificates as
the Mortgagee may request in writing;:

20



16

11

12.

13.

14.

15.

16.

17

18

19.

20,

submit the Vessel regularly to such periodical or other surveys as may be required for
classification purposes or by applicable law or regulation and if required by the Mortgagee,
provide the Mortgagee with copies of all survey reports issued as & result thereof and notify
the Mortgagee mnrmediately of any fecominendation or requiretdent imposed by the
‘Classification Society, Insurers or-any ether competent authority that is not eomplied with in

“accordance with its terms;

notify the Mortgagee immediately of any recommendation or requirement impased by the
Classification Society, the Insurers or any other competent authority that is not complied with
in accordance with its tefms;

guthorise the Classification Sosiety and all other resulatory authorities to disclose to the

Mortgagee any informatiori ot documents vequested by the Mortgagee refatitig to the

classification, repair, maintenance or seaworthiness of the Vessel;.

not without the prior written consent of the Morigagee, de-activate or lay-up the Vessel and
give the Mortgagee prior notice of any proposed dry-docking or underwater survey so that the

Mortgagee (if it so requires) can arrange for its authorised representative to be present;

not-without the prior written consent of the Mortgagee deliver the Vessel into the possession
ol any person or shipyard Tor effecting tepairs or renewalsto-the Vessel the-cost of which will

exceed the amount of £50,000 (or equivalent in other curfencies) unless such. persomn or
shipyard shall have given a written indertaking to the Moitgagee not to-exerciseany Security

Interest or right of detention on the Vessel in respect of the cost of such repairs or renewals or
the -cost. of the repairs or renewals is payable by the Insurers under the Insurances and the.
Insurers have- approved the propesed tepairs or remewals in terms satisfactory to the
Mortgagee;

not without the prior wtitten consent of the Mortgagee, temove or permit or suffer the
removal of any part of the Vessel or any equipmenit befonging 1o the Vessel, nor make or
permit-or suffer to be made any alteration in the structure, type or speed of the Vessel which
materially reduces the value of the Vessel (unless such removal or alteration‘is required by the
Classification Society or by law or regulation);

at-all reasonable times permit the Mortgagee or its.authorised representative full and complete
access to the Vessel for the purpose of inspecting the state and condition of the Vessel and its
carpo ard papers and, if so requested by the Mortgagee, deliver for inspection copies of any
and all contiacts and documents relating to the Vessel whether on board o not and allow full
access to the Mortgagee to all financial information of the Gwnet;

promptly provide the Mortgagee with any information requested by the Mortgagee
concerning the use, employment and position of the Vessel or the classification, status
(including a copy of the log book], condition, maintenance, insurance, employment and the
position of the Vessel;

duly perfoitn and discharge all duties and liabilities imposed on the Owner under any charter,
bill of lading or ther contract relating to the Vessel:
niot appoirt a manager of the Vissel without the Mortgagee's prior written consent;

in the event that any Security Interest is created or permitied to suffer over all or any part of
the Secured Property (or any share or interest therein}.in breach of the Finance Documents,
promptly procure the release of such Security Interest;
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21.

22,

23.

24.

25.

procure that any Security Interest created in favour of the Mortgagee shall be promptly
registered on all applicable registers, in accordance with the rules of the relevant register;

at all times. comply with all legal requirements whether imposed by statute, regulation,
common law or otherwise (including all port state control. requirements and all Téquirements
of the IMO International Safety Management Code) and have on board the Vessel as and
when legally required valid certificates showing compliance with such requirements including
a3 valid document of compliance with. respect io the IMO International Safety Management

Code and ensure that the Vessel is in possession of a.-valid safety management; certificate and

comply with all legal requirements applicable in the couniries or zones in which the Vessel
may from time fo time trade;

following. any request by the Mortgagee, submit the Vessel 1o be valued by a Mortgagee
approved panel valuer or such other person as the Mortsagee may riominate, at the cost and
expense of the Owner, on 4n annual basis of at any time following the occurrence of an Event

of Default which is coijtinuing;

immediately notify the Mortgagee of any Environmental Claim made or threatened .or
pending against the Owner (or any member of the Group) or the Vessel or any Envirorimental
Incident and to keep the Mortgagee advised of the nature of any such Environmental Claim or
Environmental Incident and the proposed and actual response of the Owner, any operator,
charterer, or manager of the Vessel or any othier person. havlng contfol of the Vessel from
time to ime; and

comply (and shall procure that any operator, charterer or manager of the Vessel shall compiy).
in all respects with all applicable Environmental Laws and comply with-and maintain in force
all Environmiental Approvals.
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SCHEDULE I: INSURANCE COVENANTS

The Owner covenants with the Mortgagee that throughout the Security Period it will:

1.

10.

11.

12

insure and keep nsured the Vessel, in Sterling or such other currency as may be approved in
writing by the Mortgagee, at the Owner's expense in the full insurable value of the Vessel but
iti mo event for an amount less than the Agreed Value or such other amount as the Mortoages
and the. Owner may agree against fire, marine.and other risks (including Excess Risks) and
War Risks-covered by hull and machinery policies;

enter the Vessel at the Owner's expense in the name of the Owner for its full value and
tonnage in a protection and indemuity association approved by the Mortgagee with unlimited
liability if available -otherwise with the least limited liability against all Protection and
Hidemnity Risks;

to insure the Vessel at-its own expense asainst all oil poliution liability and contamination
risks with such Tusiirers and-oil such ferms as the Mortgagee may-approve;

effect such additional Insurances at the-Owner's expense ds (in the reasonable opinion of the
Mortgagee) shall be necessary or advisable from time to time;

effect the Insurances flrough the Approved Brokers in such amounts, upon such terms and.
with such Insurers as shall from time to time be approved in writing by the Mortgagee:as and
whetr each such renewal is effected;

tenew each of the Insurances at least 14 days before expiry thereof and procure that the
Approved Brokers or the Insurers promptly confirm in writing to the Mortgagee the terms and
conditions of each renewal as and when-éach stich renewal is effected;,

punctually pay all premiums, calls, contributions or other amounts-payable in respect of the
Insurances and toproduce all relevant receipts when so required in writing by the Mortgagee;

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

give notice of ‘assignment of the Tnsurances to the Insurers substantially in the form of
schedule 3 (Notice of Assigninent of Insurances) and procure that a notice of assignment-and a
Loss Payable Clause in the fortm of schedules 4 (Loss Payable Clause: Hull & Machinery
Policies: Marine And War Risks) -or 5 (Loss Payable Clause: Protection and Indemnity
Association) (as applicable)-are endorsed upon or attached to the Insurance Docurnents, each
in such form as may be required by the Mortgagee;

upon the Mortgagee's request, procure that the Insurance Documents are deposited with the
Approved Brokers and that the Approved Brokers provide the Mortgagee with certified
copies thereof and issue to the Mortgagee a lettet or letters of undertaking in such form as the
Mortgagee hay request;

to procure that the profection and indemnity and/or war risks associations in which the Vessel
is entered provide the Mortgagee with a copy-of the.cerfificate of entry and with a letter or

letters of undertaking in such form as the Mortgagee may request;

to procure that the Insurance Documents provide that any len or set off for unpaid premiums.

or calls that the Approved Brokers or the Insurers may have is limited to the premiums or
calls diie ini relation to the Insurances on the Vessel only and the Insurers shall not cancel any

23



13,

14.

is.

16,

17,

18.

19.

of the Insurances by reason of non-payment of premium or calls due in respect of other
vessels or in respect of other insurances and for 14 days priof wiitten notice to-be given fo the
Mortgagee by the Insurers (such notice o be given even if the Insurers-have not received an
appropriate enquiry from the Mortgagee) in the event of cancellation or termination of
Insurances and ini the everit of the non-payment of the premium or calls, the right to pay. the
said premium or caIIs within a reasonable time;

to procure that the Insurers and/or the Approved Brokers undertake to give:
{a) written notice to the Mortgagee immediately of any change in the terms and
conditions of the Insuraiices or aty suspension, cancellation or termination of the

Insurances;

(B in the event of the non-payment of the premium or calls the right for the Mortgagee to
“pay the tiripaid premium or calls within a reasonable timne; and

(¢) 14 days-prior written notice to the Mortgagee (such notice to be. given even if the.
Insurers and/or the Approved Brokers have not received an appropriate enquity from
the Mortgagee)in the event of the non-renewal of the: hsurances

promptly provide the Mortgagee with full information tegarding any casualties or damage to

the Vessel in.an amount in excess of £50,000 (or:such equivalent amount in-other currencies)
or as a result of which the Vessel has becorne or may become a Total Loss;

at-the written request of the Mortgagee, to provide the Mortgagee with a detailed report in
relation to the Insurances issued by a firm of marine insurance brokers or consultants
nonyinated by the Mortgagee;

effect and maintain at the Morigagee’s expense and in the name of the Mortgagee 2
mortgagee's interest insurance policy for the Vessel il an amount of not less than the Agreed
Value and upon such terms as shall from time to timie be required and approved by the
Mortgagee in writing and throuigh the Approved Brokers and with such Insurers as shall ffom
time to tifiie be approved in writing by the Mortgagee;

not do any act nor permit ot suffer any act to be done.as a result of which any Insurance:shall
or may be ‘suspended or avoided and not permit-the Vessel to engage in any vovage tior 1o

- tarty any cargo nof permitted under the Insurances in effect;

not without the prior written consent of the Mortgagee. perinit or suffer the Vessel to enter or
trade to any zone which is declared a war zone by any govermment or by the Vessel's War
Risk Insurers;

o ensure that until an Event of Default occuys (n which event all ¢laims under the Tnsurarices
will be paid to the Mortgagee),-all <laiitis payable under-the Insurances will be payable as

follows:

{a) every amiount received in respect of a Total Loss or a major casualty {that is aty
casualty other than a Total Loss) in respect of which the claiin of aggregate of the
claims exceeds £50,000 (inclusive of any deductible) shall be paid t¢ the Mortgagee
provided that all amounts received by the Morigagee in relation to a major casualty
claim shall be paid to the Owner on production of evidence satisfactory to the
Mottgagee that the damage resulting from such major casualty has been properly
tepaired and all liabilities have been discharged, and further provided that, with the
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20,

21.

previous consent in writing of the Mortgagee, the Insurers may make payments on
account of repairs being carmed.out; and

(b) every othier amount payable in respect of a claim under the Insurances shall be paid to
the Owner and applied for the purposes of the repair of the damage, reparation of the
logs:or the discharge of the liability in respect of which such amount shall have been
paid;

to procure that ail amounts payable under the Insurances are paid in accordance with the loss
payable clause and to apply all amounts as are paid to the Owner-and the reparation of the
lossinrespect of which the said amounts shall have been received; and

should the Vessel be laid up for any period, arrange "lgy—up” insurances for the Vessel during
such period, at the Owner's own cost and apon such terms and conditions, in such amounts
and with such Insurérs as-shall from Hihe to fimig be approved in writing by the Morigagee:
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SCHEDULE 3: NOTICE OF ASSIGNMENT OF INSURANCES
To: R4 ]

ONE 19.80M FEED BARGE "CATHERINE MARY"

{"VESSEL"}

We, Kames Fish Farming Limited, the owner of the Vessel, hereby pive notice that by a deed of
covenants dated on or about the date of this notice between us and Investec Asset Finance ple
("Mortgagee'") we have assigned 1o the Mortgagee, as first priority mortgagee, all the insurances in
respect of the Vessel {including the insurance constituted by the policy on which this notice is
endorsed) and all amounts payable thereunder, including return of premiums etc.

For and on behalf of

KAMES FISH FARMING LIMITED
Name:

Title:

Date:

Signed on behalfof
INVESTEC ASSET FINANCE PLC

Name:
Title:

Drate:
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SCHEDULE 4: LOSS PAYABLE CLAUSE: HULL & MACHINERY POLICIES: MARINE
AND WAR RISKS

ONE 19.80M FEED BARGE "CATHERINE MARY"

("VESSEL"™)

It iz noted that by @ deed of covenants between Kames Fish Farming Limited ("Owner™) and
Investec Asset Finance ple ("Mortgagee™) the Owner has assigned to the. Mortgagee, as first priority

mortgagee, its right, title and interest in the:insurances on the Vessel (including this policy}.

It-has nevertheless been agreed. between the parties concerned that unless the. underwriters. shall have:
received notice from the Mortgagee to the contrary, in which event all claims payable under the policy
of insurance shall be payable direct to the Mortgagee, all elaims shall be payable as follows:

1. there shall be paid to the Mortgagee any and every amount receivable in respect of a total loss
(including -an actual of constructive or compromised or arranged total loss) or of a major
casualty (that is to say-any casualty (other than a total loss) in respect of which the ¢laim or
aggregate of the claims exceeds £50,000 (inclusive of any deductible)); and

2. every other amount receivable in respect of this policy of insurance shall be paid to-the Owner

and shall be applied by it for the purpose of the repair-of all the damage, the reparation of the
loss and the discharge of the liability in respectof which such amount shall have been paid.

Signed on behalf of
KAMES FISH FARMING LIMITED

Name:
Title:

Date:

Signed on behatfof
INVESTEC ASSET FINANCE PLC

Name:
Title:

Date:
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SCHEDULE 5: LOSS PAYABLE CLAUSE: PROTECTION AND INDEMNITY
ASSOCIATION

ONE 19.86M FEED BARGE "CATHERINE MARY"

("VESSEL'")

It is noted that by a deed of covenants betwéen Kames Fish Farming Limited ("Owner") and
Investéc Asset Finance ple. ("Mortgagee™) the Owner has-assigned to the Mortgagee, as first priority
mioftgagee, its right, title and interest in the insurances (inciuding this entry) relating to the Vessel.

It has nevertheless been agreed between the parties that payment of any recovery the Owner is entitled
to receive out of the funds of the Association in respect of any liability, costs or expenses incuired by
it shall be made to the Owner or to its order-unless and nntil the Association receives notice from the
Mortgagee to the contrary, in which event all recoveries shall thereafter be paid to the Mortgagee or
its order, provided always that no liability whatsoever shall be attached to the Association, its
manzgers ot theit agents for failuie to comply with the latter obligation until afier the expiry of two
(2ycleat business days from the receipt.of such.notice. '

Signed on behalf of
KAMES FISH FARMING LIMITED

Nathe:
Title:

Date:

Signedon bt of
INVESTEC ASSET FINANCE PLC

Name:
Title:

Date:.
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EXECUTION PAGE
THE OWNER
EXECUTED as a deed forand on behalf of )

KAMES FISH FARMING LIMITED bya )
director in the presence.of a witness: ) Signature

Narie (block capitals)  ALi and MACASAAL,

Director

Witness signature

Witness name RS Y L (AL

(block capitals)

Witness-address

THE MORTGAGEE

en -L-owian

SEGNE_D_ fO r and on b_eh‘al fof ) Authorised Signalory
INVESTELC ASSET FINANCE PLC: ) Signafure Sliver Tagg—
“rrised Signatory
Name (block eapitals) .
Authorised signatory
Witness signahire F
Witness name ?h il oy TVe ETCIUS .

{block capitals).

Witniess addrass

29






