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Registration of a Charge

Company name: KAMES FISH FARMING LIMITED
Company number: SC051158

X7JO9AWOD

Received for Electronic Filing: 22/11/201

Details of Charge

Date of creation: 21/11/2018
Charge code: SC05 1158 0019

Persons entitled: LLOYDS BANK PLC AS SECURITY TRUSTEE FOR ITSELF AND EACH OF
ITS SUBSIDIARIES FOR THE TIME BEING

Brief description: THE VESSEL NAMED TIFFANY OF MELFORT REGISTERED WITH
THE REGISTRY OF SHIPPING AND SEAMEN, CARDIFF (UNDER THE
UNITED KINGDOM FLAG) IN THE OWNERSHIP OF THE COMPANY WITH
OFFICIAL NUMBER 923569 AND INCLUDES ANY SHARE OR INTEREST
THEREIN TOGETHER WITH ALL HER ENGINES, MACHINERY, BOATS,
TACKLE, OUTFIT, FUELS, SPARES, CONSUMABLE AND OTHER STORE,
BELONGINGS AND OTHER APPURTENANCES, WHETHER ON BOARD
OR MAY IN THE FUTURE BE INTENDED TO BE USED FOR THE VESSEL
IF ON SHORE AND ALSO ANY ADDITIONS, IMPROVEMENTS AND
REPLACEMENTS AND INCLUDES ANY SHARE OR INTEREST THEREIN
MADE IN OR TO SUCH VESSEL OR ANY PART THEREOF, OR TO HER
EQUIPMENT AND APPURTENANCES.

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.

Electronically filed document for Company Number: SC051158 Page 1




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

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: MORTON FRASERLLP

Electronically filed document for Company Number: SC051158 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 51158

Charge code: SC05 1158 0019

The Registrar of Companies for Scotland hereby certifies that a charge
dated 21st November 2018 and created by KAMES FISH FARMING
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 22nd November 2018 .

Given at Companies House, Edinburgh on 23rd November 2018

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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 DEED OF COVENANTS
Sy S
 KAMES FISH FARMING LIMITED
| in favour of

- LLOYDS BANK PLC: . -
- as Security Trustee

. inrespect of the Vessel
 TIFFANY OF MELFORT

2018
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" This DEED OF COVENANTS is dated 7 NOVERB X o eols
between . o o . |

(1) KAMES FISH FARMING LIMITED, a company registered in Scotland with company number
CBC051158 and having its registered office at Kilmalford, by Cban, Argyll, PA34 4XA (the
"Owner"); and .

S @ - LLOYDS BANK PLC of 6th Floor; 110 St Vincent Street, Glasgow G2 5ER as security truistee
: © foreach Group Member (the "Lender™).

WHEREAS

{A)  The Lender is ;.jmp.e.s'i.ng to make a term loan facilify ‘available 16 the Owner on the terris and
.- subject to the conditions set out in-a facility agreement dated on or arcund the date hereof
. made between the Owner (as borrower) and the Lender-(the "Loan Agreement”).

(B . As a. condition preécederit of the Lender making the Loan available to the Owner, and in
' consideration of the Lender agreeing to do so, the Owner has agreed to execute and deliver
- in favour of the  Lender the Morigage, together with this Deed, as security for the Secured
- Obligations. o

1T IS AGREED
1 Definitions and interpretation
1.1 Definitions

ln this Deed,. including"ih the 're'citals', unless the context otherwiss requires, the

folfowing expressions have the following meanings:- '

Applicable Law""_ medns dny regulation, legislation, practice or concession or -

‘official directive, rling, reguest, rotice, guideline, staternent of golicy ot practice by

any relevant legislative authority, the European Union; governmental, local,

international, national ar other competent authority or agency (whether or not having

" the force of law in.respect of which compliance by owners and operators of vessels
- of atype similarto the Vessel is generally customary); : '

 "Charged Property” means the Vessel, the Earnings, the I'ﬁsurar\lces_and all
- Requisition Compensation; .
. vlassification Soclety” means the Maritime and Coasit.guard Agenicy or stch other
.. classification society as may be approved by the Lendet in writing;
“Deed" maans this deed of covenarits,

- "Dafaulit Rate” means 5% above the Bank of Erigland base rats from time to lime:;
""'Earhin{gs’" means all hirES,"freiths, pool income and other stms payable t6 or for
the account of the Qwner in respect of the Vessel including (without limitation) all

" retnuneration for salvage and towage services, demurrage and detention monies,

~contributians in general average, compensation in respect of any requisition for hire,
~charter party and any other earnings due or 1o become due to the Owner; :
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"Environmental Reguirements" means all requirements relating to the avoidance -

of pollution or contamination, and the protection of the environment imposed on the

. Owner or operator-of the Vessel by law, regulation or Internafional Conventiori;

"Event of Detault” reans any of thé events or circumstarices specified in clause 4
- of the Loan Agreement;

“"Finance Documents' has the mearing given to it in the Loan Agresment;

“Group Member means Lloyds Bank ple and each of its Subsidiaries for the time
heing;

CInstirances” means all policies and contracts df insurance (which expression
.- includes all entries of the Vessel ina protection and indemnity or mutual hull or war
- risks association). which are. from time {o time during the Security Period in place ar
"~ taken out or entered into. by or for the benefit of the Owner (whather-in the sole.
"~ name’of the Owner,; or in the joint names of the Cwner-and/ora charterer and/or the -

- {ender otherwise) in respect of the Vessel or in connection with the Vessel and all
benafits thereof (including claims of whatsoéver nature and return of premiums);

"Loan" means the loan facility offered to the Owner in the Loan Agreement;

"Mortgage’ mieans the first priority statutory ship mortgage of 64/64th shares ini the

Vessel granted by the Owner in favour of the Lender in respect of the Vessel ori or - '

~about the date of this Deed;
" "Receiver’” means any ofie or more administrative receivers, receivers and
managers. or (if the Lender so specifies in the relevant appointment) receivers

appointed by the- Lender pursuant to this Deed in respect of all or any of the
Charged Property; .

"Registry’ means The Regisiry of Shipping and Seamen, Cardiff CF24 5XR;
 "Requisition Compensation” means all compensation and monias payable to the

Owner as a result of the Vesse! being requisitioned for title or in .any other way
~compulsority  acquired by any government or government agency. or Gther

- "~ competent body but excludes requisition for hire;

_"_"Secured Obligations” means the dggregate of all amounts whether princ'ip'ai,-
interest or otherwise which may from time to.time be or become due and owing

“actually or contingently (whether as principal, surety or otherwise) from the Owner to - '

the Lender under the Finance Documents and under any other agreement,
_arrangement or account between the Owner and the Lender and without imitation in
_any other manner or way,

“Securily Docu'me*nis'f' has the. meaning given to itin the Loan Agreement;
_ "'S'ec'uri'ty:.'fr’ntérest" means a mortgage,“chafge,.‘ pledge, assighment, trust, lien or -
other security interest securing any cbligation of any person or any-other agreement
. or arrangemennt having a similar effact;

"Sgeurity Period” means the. period commencing at the date of this' Deed- and
terminating upon the irrevocable and unconditional discharge of all of the Secured
Obligations;

~ Subsidiary means 3 sub'sidiaryiuhdertaking wi‘thin. the 'me*ahing'bf section 1162 of

) * the Companies Act 2006;

"Yotal Loss" means:
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(a) * actual, consfructive, agreed, compromised or arranged total loss of the -

Vessel,

'('b)'. ~requisition for title or other compulsory acquisition of the Vessel or -

(&) hijack; theft, capture, seizure, arrest; detention; condemation, canfiscation .
-~ or loss of possession of the Vessel, unless the Vessel is released and

" returned within 30 days;

“Vessel' means the vessel named TIFFANY OF MELFORT registered with the
Registry (under the United Kingdom flag) in the ownership of the Owner with Official -~
- Number 923569 and includes any share or interest therein together with all her
Cengines,- machinery,. Boats, tackle, outfit, fuels, spares, consumable and other

stores, belongings and appurienances, whether on board or ashore, including any

- “which may in the future be put on board or may in the future be intended to be used

for the Vessel if-on shore and also any additions, improvements. and replacements
and includes any share or interest therein made in or to such Vessel or any part
thereof, or to her equipment and appurienances,

"Vessel Valuation® means a valuation of the Vessel by such firm of valuers as may .
ke appointed by or. approved by the Lender (such valuation to be addressed to,
~andfor capable of being relied upon by, the Lender) on bases and assumptlons
- agreed by or acceptable to the Lender;

" "War Zone" mears a‘n'y'territor'ialiwate'rs' or zone in which there is, or in the Lender's
opitiion, there is. reasonably likely. to bie, any conflict, dispute or war between any

couniries in whatever manner or which has been declared a war zone by any -
gavarmment ertity or by the Vessel's war risk insurers.

_Interpretation .

In this Deed, unless the coitext otherwise requires: - - .

{24 areference to any party to this Desd is, where relevant, deemed 1o be
0 a reference to or to include, as appropriate, that parly's respective -
successors and, -in- the case of the Lender, its successors and.

assignees.;
122 references to clauses arid schedules aré referencas 1o clauses of and
- sthedules 1o this Deed and references to. this Deed include its
schedules; '
1.23 . areference to (or to any specified pravision of) any agreerent, deed or

“other instrument {including the Loan Agreement) is to be construed as - .

R a reference to that agreement, deed. or other instrument or, whare

‘appropriate-that provision-as it may have been or may after the dateof -~
Cthis Deed be, from time fo time, amended, varied, modified, =~

“supplementad, replaced, restated or novated,

124 areference fo a clause of the Loan Agreémem is a reference to the _
' - clause in the terms and conditions forming part of the Loan Agreement;

125 - areference to a statute or statutory instrument or any provision of a

statute or statutory instrument is to be construed as-a reference to that

statute or statutory instrument or such provision thereof as the same

. may have been, or may from time to time after the date of this Deed be,
- amended or re-enacted;

126 .. the index to and the headings in this Deed are inserted for convenience

only and areto be ignored in construing this Deed;
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...:1..2.? ' the parties intend that this document shall take effect as a Dead;

1.2.8 . words importing the plural shall include the singular and vice versa; and -
129 unless the context otherwise requires or Unless otherwise defined in

this Deed words and expressions definad in the Loan Agresment shall
" have the same meanings when used in this Deed,

EE < S Contracts (ﬁigh’t?, of Third Parties) Act 1999
A pefson Wha is not & party 1o this Deed has no righ't under the Contracts '(Ri'gh'ts_'of’. .
Third Parties) Act 1999 to enforce any term of this Deed. This does not affect any ~
“right or remedy of a-third party which exists or is available apart from that Act.
Undertaking to pay

The Owner undertakes to the Lender that it will bay' the Secured Dbiigaﬂoné a5 and when the.
same fall due for payment. :

Charging clause

As a continuing sec:'u'rity'f{:ér the payment of the Sacured Obligations the Owner, as bénefici’a.!'_ .
. and legal owner of the Vessel, with full title guarantes hereby:

3.4 morgages and chatges in favaur of the Lender by way of first fixed charge the
- Vessel; o
3.2 assigns and agréeé'to éésign to-tHe Lender absolutely the. Eémin‘gs; the Insurances.

- and alt Requisition Compensation; and

3.3 agrees to grant in favour of the Lender any such further Secur‘ify Interest in respect
" of all or any part of the Charged Property as the Lender may require at any time,
auring the Security Period at its sole discretion,

Insurance

-4 The Owner undertakes with the Lender ta insure the Veéssel and maintain insurance

: free of cost and expense to the Lender and in the sole name of the Owner or, if so™
required by the Lender, in the joint names of the Cwner and the Lender (but without.
“liability on the part of the Lender for premiums or calls and with a full waiver of rights.
-of subrogation agaihst the Owner) in accordance with the following provisions:

441 agdinst fire, war, hull and usual marine risks (including excess risks),
: - on Institute Time Clauses-Hulls terms or similar, in such amounts (but -
not in any event less than. the market value of the Vessel for the time
_ being) and upon suchi terms as shall from time to time be approved in.~
- writing by the Lender; : S

4.1.2  against protection and indemnity risks including liabilities to third parties

“in contract and in tort, four fourths collision liahility (if the hull insurance
. covers only three fourths), pollution liabilities (for the highest amount in

respect of which cover is or may become available for vessels of the .

'same type, size, age #@nd flag as the Vessel and a freight, demurrage

and defence cover) and all cther liabilities usually- covered by an

- International Group protection & indemnity asscciation all for the full”

“value of the Vesssl (as approved in writing by the Lender) and upon

" such terms as shall from time 1o time be approved in writing by the

" Lender; . :
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45

43,4

while the Vessel is laid up, and if the Lender approv‘e's-,'-' port risk
. insurance may be taken out on the Vessel by the Owner instead of hufl
_insurance, on terms and for amounts approved by the Lender; and

ity respect of such cther mattars of whatsoever naiure and howsagver
“arising in respect of which, having regard to the practices and other
circumstances prevalling at the relevant time, insurance would be’
"~ maintained by a prudent owner of the Vessel and which are specified -
" andfor agreed to in writing by the Lender. :

The Owner further uridertakes with the Le'ndér:_ o

C4zA

to- supply the Lender from time ‘to time on request (and in a"ny event
without request annually) with such information as the Lender may

. require in respect of the Insurances;

422
423
424

425

426

407

4.2:8

429

4,240 -

4241

~punctually: to-pay all premiums, calls, contributions and all other sums
at any time payable in connection with the Insurances and to provide
“the Lender with evidence satisfactory to the Lender that all premiums,

calls, contributions and other sums have been duly and punctually paid;

Coatits own expense} fo arrange and provide any guarantees from tirme tfc)"_ _
time required by any protection and indemnity-or war risks association,
~ and to provide the Lender with evidence satisfactory to the Lender that

any such guarantees have been given;

to comply with. all terms -and conditions of the Insurances and will -
promptly. make all such declarations and notices to  brokers,
underwriters, associations and clubs as may be required to enable the

- Vessel to be operated in accordance with the ferms and conditions of
" the Insurances; :

1o noify the Lender promptly of any new requirement imposed by any
- broker, ‘Underaniter; association or club in relation fo any of the
~ Insurances; : '

no later than fourteeri’ (14) days before _{he“expiry“of_any. of the
insurances to renew them and immediately give the Lender details of -
those renawals:

to defiver to the Lender certified eopies (and, if required by the Lender,
the originals) of all policies, certificates of entry and other documents

-relating to the Insurances (including, without limitation, receipts for
premiurms; calls or contributions);

to provide the Lender promptly with full. information re.gardihg'-any'_
- casually; accident or damage to the Vessel;

. not to alter the terms of any-bf' the Insurances, without thie: prio'r written
- gonsent of the Lender; a

not to do, or permit to be done, any act, or make, nor permit to be
-made, any omission, as aresult of which any of the Insurances may
- became liable to be suspended, cancelled or avoided, or may become
-unenforceable, or as a result of which any sums payable under or in-
canmection with any of the Insurances may be reduced or become

liable to be repaid or rescinded in whole or in part;

ot to employ the Vessel other than in coriformity with the Insurances;
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RS XT3

4243

4214

4245

4.2.16

- ot to settle, compromise or abandon ary claim nder or in connection
with any of the Insurances without the prior writtenr consent of the
Lender; .

to apply all sums réceivable under the Insurances which are paidto it in-
accordance with the loss payable clause.in repairing all damage and/or
in discharging the liability in respect of which such sums shall have

hean received,

“to procure that the insurance broker issues letters of undertaking to the
- Lender in such form as the Lender may reasonably require;

immediately. following the execution of this Deed and at any other time -
- required by the Lender duning the Seécurity Period, to give written notice
" (materially in the form set out in schedule 1 or in such other form as the
- Lender may requirs) to the underwriters (or, in the case. of entries in
‘protection and indemnity. or war risks: assotiations or clubs, to the -

managers of those associations or clubs) of the assignment of the

_. Insurances cantained in this Deed;

to procurs that & loss payable clause in such form as the Lender may -
~abprove or, in the case of enlries i a protection and indemnity

association, a note of the Lenders interest in such form as the Lendar’
may approve, shall be endorsed.on or atlached to the policies, cover
notes or certificates of entry relating to the Insurances and that letters
of undertaking in such form as the Lender may approve shall be issued

tor the Lender by the brokers through whom the Insurances are placed '
- {or, in- the case of enfries in protection and indemnity or war risks
asgociations, by their managers). '

The Lender 'm':ay'.take aut morgagees’ interest insurances in relation to the Vessel

andfor any other insurance cover in respect of its interest or potential third party
liability as ‘morigagee of the Vessel as the Lender shall deem desirable, for such -
amounts and on such terms and conditions as the Lender may from time to time
determine. The Owner shall from’ time to time on démand reimburse the Lender for

- all costs, premiums and expenses paid or incurred by the Lender in. accordance with -

any mortgagees’ interest. insurances or other insurance effected by the Lender

- pursuant to this clause.

Unless and until an Event of Default shall occur (wheteupon all insurance recoveries

Caar

442

- shall be receivable by the Lender and applied in accordance with Clause 12):

" any foneys payable Under the Insurances shall be payable in o
accordance with the terms of the relevant loss pavable clause and the .~

Lender will not i the meantime give any notification to the contrary to

 the insuwrers as contemplated by the loss payable clause;

“any instrance moneys received by the Lender in respect of any major
- casualty (as specified ih the relevant loss payable clause) shall, unless:

prior io receipt or whilst such moneys are in the hands of the Lender

“there shall have occurred. an Event of Default (whereupon such’

insurance moneys shall be applied in accordance with Clause 12) be -

‘paid over to the Owner upon the  Owner furnishing evidence

satisfactory to the Lender that.all loss arid damage resulting from such

~ casualty has been properly made good and repaired, and that all repair
caccounts and other liabilities whatsoever in connection with the

casualty have been fully paid and discharged by the Owner; provided

" however that. the insurers with whom the fire and usual marine risks.

insurances are effected may, in the case of a majcr casually; and with
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4.6

" the previous consent in wiiting of the Lerider, make payiment on

account of repairs in the course of being effected.

The Owner agrees that, at any time after the occurrence of an Event of Default, the
‘Lender shall be entitled:

451 . tocollect, sue for, recovet and give a good 'd:S‘charge for aII claims in

respect of any of the Insurances;

452 " to pay collecting brokers the custorary comission o al “sufms

" collectad in respect of those claims;

453 to compromise all such claims of refef them 1o arbitration or any other

- . form of judicial or non-judicial deteérmination;-and

454 - otherwise déeal with such claims in such manner as the Lerider shall in

its.discretion think fit.

It the Owner fails to effect or maintain the Insurances, the Lender may {(but shall not
be obliged to) effect and/or maintain such insurances on the Vessel and such -
. entries in protection and indemnity or war risks associations as the Lender in its
~discretion considers. desirable. The Lender may (but shall not ba obliged to) pay -
any unpaid premiums, calls or contributions. The Owner will reimburse the Lender
on a full indemnity basis on demand for all such premiums, calls or contributions

paid by the Lender, together with interest at the Default Rate from the date of

payment by the Lendar until the date of reimbursement.
S5 ~ Undertakings

The Owrier Undertakes with the Lender throughout the Secusity Period (at the -
~Owner's expense} to: .

511 | keep the Vessel seaworthy, in good operétion'ai condition and in-a state

~of complete repair in accordance with first class ship: management
practice and to procure that all repairs 1o or réplacement of any

-~ damagesd, warn or lost péarts of-equipment are effected in such manner
(bath- as regards workmanship and quahty of materials) ag not to
. diminish the value of the Vessel;

BL2 .’regi’ster‘ and to maintain the registration of the Vessel as a British ship -
- in Part 1 of the Register of Ships maintained by the Registry (in the .

" sole name of the Ownar) and not cause or permit to be done any act or

omission as a result of which registration might be defeated or
imperilled and to provide the Lender on demand with a certified copy of . .

-~ the Transcript of Registry showing the Vessel registered in the sole
narme of the-Owner and subject to the Morigage;

513 maintain the Vessel in & condition eﬁti'tling"-'the_Vé'ssél to the highest -

- class applicable to vessels of her type with the Classification Society

~and enhsure that at all times the Vesse! complies with the pravisions of
the - Merchant Shipping Acts and all regulations and requirements ~
statutory or otherwise from time to time applicable-in respact of vessels . -

of that type registerad in Fart- 1 of the Registar of Ships maintained by
the Registry or otherwise applicablé to the Vessel including but not

limited to thé applicable requirements: of the IMO Internaticnal Safaty:

- Management Code;

} 5144 comply with all requiréments of the Vessel's Clagsification Saciety and
: to give 1o the Lender on reglest copies of all classification cerlificates
—of the Vessél and reporis of surveys required by the Vessel's.
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5.1.6

518

AKE

5140

AR
EiA2

5418

5414

Glassification - Society {the Owner by its executioi of this Deed
irrevocably authorising the Lender to obtain such information and -
documents from-the. Vessel's Classification Society as the Lender may
from time to time require);

advise the Lender immediately if the Qwner fails to or cannot-comply
with any recommendation or requirement imposed by any insurer, any
government authority- or agency, the Registry or the Classification
Society;. .

- comply with all legal requiremenits applicable to the Owner and to' the-

.. Vesse! under Applicable Law and to carry on board the Vessel all _
certificates and other documents which may be required o evidence

such compliance; :

ot remove the Vessel from the territorial sea adjacent to the United -

Kingdom (as specified and defined in the Territorial Sea Act 1987),
even for the purpose of dry docking, without the prior writlen consent of
the Lender and not at any time to enter, operate, navigats or otherwise =
allow the Vessel at any time 1o be located in any War Zone; S

permit the Lerder (acting reasonably) and all persons appointed by the

Lender at reascnable tfimes and on reasonable notice to board the
Yessel to inspect the Vessel's state dand condition or for the purpose of -

satisfying itself in regard to proposed or executed repairs and to afford

.- all proper facilities. for such inspection and give the Lender reasoriable

notice of any dry-docking or underwater inspection so that the Lender

- can arrange for its authorised. representative to be present if-it so
© requires; :
iriform the Lender promptly of ary casualty or damage to the Vessel if
-the estimated cost of repairs may exceed 10% of the market value of

the Vessel orif as a result of such casualty the Vessel may become a
Total Loss and any casualty or incident which may give risk to an -
environmental or pollution claim or a personal injury claim against the

Vassal or Owner or any legal proceedings or arbitration mvolwng the

Vessel or Owner and any requisition of the Vessel for hire;

notify the Lender immediately by fax (confirmed by letter) of'any arrest
“or detention of the Vessel, and to cause the Vessel to be released from

arrest or detention as quickly as possible, and in any -event within -

fourteen (14) days from the date of arrest or detention, and immediately - -

to notify the Lendar, in the same manner, of the release of the Vessel;

'in the event of any requisition or seizure of the Vessel, take all lawful

steps to recover possession of the Vessel ag soon as it is entitled to do |

. 50;

~promiptly provide the Lender with _any information or documents

requestad. by the Lender concerning the use, employment position of
the Vesse!l orthe classification, condition and insurance of the Vessel,

. pay and discharge when due all taxes, fines, tolls; dues and penalties
-~ and other outgoings. imposed on the Vessel, the Earnings, and the

Owrier and keep proper books of Account in respect of the Vessel and

~ her Earnings and when the Lender so requires, make such books
- available for inspection bythe L.ender;

_at all fimes place and retain on board the Vessel with the Vessels

papars properly certified coples of the Finance Documents, cause the
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5145

5116
5117

5,118

10

“same to he exhibitad to all persons having business with the Vessel _
which might give rise 1o any lien con the Vessel and to place and keep ~

the following notice in a prominent position in the charter room and in .
the master's cabin: i

- "Notice of Mortgage

This vessel is the subject of a first priority ship mortgage in favour of
Lloyds Bank Ple.  Under the terms of the said morigage neither the
- owners nor any charterer nor the master of this vessel nor any other
- person has any right, power or authority to create, incur or permit to be
o imposed upon this vessel any lien or other encumbrance. of any kind
-except in respect of crew's wages and salvage.”

‘arrange for the Vessel to be inspected or surveyed and the safety -
- system - to-be audited- on an annual basis by the Maritime and

Coasiguard Agency in accordahce. with the terms of its Passenger
Certificate and its Domeéstic Safety Managemsnt Certificate and as may
be required for classification and/or registration purposes and to -

.. provide the Lender with copies of all survey reports, audits and other

documents relating to the continued certification of the Vessel;

comply with and procure that its servants and agents comply with all
Environmeantal Reguirements  relating to the use, operation, and

- management of the Vessel and immediately notify the Lender of any

breach or alleged breach of any Environmental Requirement or any
claim being made as a consequence of any breach or alleged breach;

- immediately on the request of the Lender give written notice in such
form and to such parties as the Lender shall require of the assignment
_of the Eamings and/or the Requisition. Compensation confained in this -
- Deed; '

arange for a Vessel Valuation to be prepared upon the Lendsrs

written request and permit any valuer appointed by the Lender such

- access to the Vessel (at all reasonable times) as it shall require inorder
. to produce the Vesszel Valuation which may only be requesied by the -

Lander once per annum.,

The Owner undsrtakes with the. Lander that-thm.u'gihout"the' Security Period L iwilt

524

523

504

- Cnot, without the prior written consent of the Lender:

make or permit to be made any alteration {6 the Vesse! in consequence
of which the structure type or performance characteristics of the Vessel
would be materially altered without the prior- consent of the Lender (not'.
to be unreasonably withheld);

rernove or alter any material part .of the Vessel or any eguipment the

"+ value.of which is such that its. rermioval from the Vessel would matenally
“reduce the value of the Vessel without replacing the same with
" equivalent parts or equipment which are owned by the Qwner free from

encurmbrances;

install on the Vessel any equipment awned By a third party which

cannot be removed without causing damage to the structure or fabric of o
the Vessel;

gell, agree fo- sell ar otherwme dlsposa of, or dgree to dlspose of any
. shares in the Vessel; : :
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525 register the Vessel or permit its registration under any other flag or

change the port of registration of the Vesseal or the Vessel's name;

526 . laythe Vesselup; . -

527 - - operate the Vessel nor allow the Vessel to be aperated in breach of
"any law, regulation or international convention or employ the Vessel in.
a way that may result in its destruction, corfiscation, seizure. or
. forfeiture and, in the event of hostilities in any part of the world
o {whether war be decldred or not), not operate the Vessel nor allow the-
" Vessel to be operated in carying any contraband goods, or enter or
frade. or continue fo trade in any War Zone unless the prior written
consent of the Lender is obtained -and such special insurance cover as

- the Lender may require shall have been effected by and at the expense

- ofthe Owner;

528 - let the Vessel on any baréboat charter or on any lime charter,]'_'_
cofisecutive voyage charter or other contract of employment which -

{inclusive of any extension option) is. capable. of exceeding three (3)
months; .

529 employ’ the Vessel in any way which rmight impair the sécurity_'.crea'ted

by the Security Documents;

5210 . “following the. occurrence and during the cﬁnii'nuation'-of- an E\fén't of .

Default to lef the Vessel on charter or rerew or extend any charier or
~ other contract of employment of the Vessel, nor agree to do so;

5211 put the Vessel into the possession. of any person for the purpose of -

work or repairs estimated to cost more than 15% of the market value of

" the Vessel (except for repairs the cost of which is recoverable under
the Insurances and in respect of which. the insurers have agresd to
make payment in accordance with any applicable less payable clause)
unless that person shall have given a written undertaking to the Lender.”
{in such terms as the Lender shall require) not to exercise a lien on the
Vessel for the cost of the work;

5212 create nor grant rior permit to exist any. Security Interest over any of the
Charged Property or any part thereol (with the exception of any .

- SBecurity Interests in- favour of the Lender, including the Security -
" Interests created by the Finance Documents. and any liens for salvags
~and current. crew's wages), and if, despite this clause; any such -
Security Interest should arise, to procure its discharge within fourteen
. days of H. arising, and promptly. to nolify the Lender of any such’
- Security Interest arising and of its discharge. S

I the Owner fails to comply with any of the undertakings set out in clauses 5.1 ahd_ L
5.2 the Qwner will allow (and hareby irrevocably authorises) the Lender and/or such

persans.as the Lender shall nominate to take such action on behall of the Owner as -

shall be necessary to ensure that such underfakings are complied with.

The Owner will indemnify the Lender and will keep the Lender indemnified agairist
all losses, costs, charges and expenses incurred by the Lender as. a result of a

- breach by the Owner of its obligations under clauses 5.1 and 5.2 and in connection . -
.- with the exercise by the Lender of iis rights contained in clause 5.3, Al sums the
subject of this indemnity will be payable by the Owner to the Lendér én demand on

a full indemnity basis and if not so paid will bear interest at the Default Rate from the:
date of demand to the date of payment. Any unpaid interest will be compounded . -
with monthly rests.
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'Comi'nuihg Seﬁcurfty
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6.1 This security is to be a continuing security which shall remain in full force and effect
notwithstanding. any intermediate payment or settlement of account or the
intermediate salisfaction by the Owner or any other person of the whole or any part

. of the Secured Cbiigations.

“B8.2 . - This security is to be in addition and without prejudice to any other security which
- the Lender may now or-after the date of this Deed hold for the. Secured Obligations

and this security may be enforced against the Qwner without first having recourse to.
any other rights-of the Lender.

Further assurance

‘The Owner will at its own expense promptly execute such deeds, assurances, agreements,

insttuments. and otherwise do such acts and things as the Lender may require for perfecting

~"and protecting the security created (or intended to be created) by the Mortgage and this Deed )
- or tacilitating the realisation of the. Mortgage and this Deed o otherwise for enforcing the
" same or exetcising any of the Lendst’s rights under the Morigage and this Deed.

Representations and Warranties

81 The Owiter hereby represents and warrants to the Lerider that

3 I

812

BT

the Owner is s the sole, lagal and beneficial owner of 64/64 shares of

—and in the Vessel:

Cthe Vessel, her Insurances and any Requisition Compehsation are free
Sfrom any Security Intérest other than the Security Documents;

o agreament. or arrangement exnsts whereby the Earnmga of the
Vessel may be shared with any other person;

. the Vesselis operaﬁonally sea\wrthy and in every way fit {for service, is

registered. in the name of the Owner as a British ship o Part-1 of the
Register of Ships maintained by the Begistry, and is classed with the .

. Classification Society free from all requirements and recommendations; -

except as may have beeri disclosed by the Owner in writing to, and

acknowledged in writing by, the Lender, the Owner has complied with

all Environmental Requirerments-and thete has been no emission, spill,
release or discharge of a pollutant from the Vessel or any other ship.

owned by, managed or crewed by, or charered 1o the Owner which
could give rise to an environmental claim;

it has complied with all applicable tax laws and requlations. and has no

" material tax liabilities which are due and payable but unpaid except

where such tax liabilities. are being contasted by the Owner in good -
faith; ' :

the Owner will not incur any fiability or obligation:

8.1.7.1 - except habilities and -obligations owed to the Lender
- and under the Security Documents and liabilities or
.- obligations reasonably incurred in. the ordinary course

of operating and charteting the Vessel; or

R . ' saﬁé with the prior consent of the Lender and provided

- the rights-of the creditors in respect of such liabilities or
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obligations are fully subordinated to the rights of the”

 Lender on such terms as the Lender may require;

818 ~ the Owner has obtained all necessary docurnsntation Under a‘n‘d.ié in

full compliance with the IMO International Safety Management Code;

849 © - full disclosure has been made to all Insurance providers.

' The representations . and watrantiss are made (of-are deemed to be ma'd'e)'an!'d

repeated by the Owner daily throughout the Security Petiod.

‘Enforcement and powers of the Lender

a1

g2

9.3

94

95

96

a7 -

The resfriction on the consclidation of mor'.tgages.impos.ed by sei‘;ﬁdn 93 of the Law -
~of Praperty Act 19225 shall not apply to this Deed or to any security given to the

Lender pursuant to this Deed.

Section 103 of the Law of Property .Act 1925 shall not appi’y 1o the Chargeé 'dreated

by this Desd which shall immediately become enforceable and the power of sale -
and other powers. conferred by section 101 of such Act (ag varied or extended by .

this Deed) shall be immediately exercisable at any time after the occurrence of an. -
" Event of Default. '

. The powers confetred on mortgageds or receivers or administrative receivers by the

- Law of Property Act 1925 and. the Insolvency Act 1986 (as the case may be) shall
~apply to the security constituted by this Deed except to the extent they are expressly -
- or impliedly excluded. Where there is ambiguity or conflict between the powers

contained in such Acts and those contained in this Deed, those contained in this

" ."Deed shall prevail.

At any-time afier an Event of Default has occurred, the Lender may by writing under
hand signed by any officer. or manager of the Lender appoint any person (or
- persons) to b a Receiver of all ot any part of the Charged Property.

Al ot ‘any of the powers corferred Upon moflgagees by the Law of Property Act -
1925 as varied or extended by this Deed and all or any of the rights and powers. .

conferred by this- Deed on a Receiver. (whethsr expressly or implisdly) may be

- . exercised by the Lender without further notice to the Qwner at any time after this .
Deed shall have becoime enforceable. The Lender may exercise such rights and
- powers irtespective of whether the Lender has taken possession or-has appointed a:
"~ Receivar of the-Charge‘d Froperty..

“Peed shall- become ummeduately enforceable The Lender shall be entitled to
exercise all or any of the rights, powers, discretions and remedies vested in the
Lender by this clause 9 without any requirement for any court order or declaration. .
that an Event of Default has occurred. The Lender's right to. exercise those rights,
. powers, discretions and remedies shall be in addition to and without prejudice to all
- other rights, powers, discretions and remedies to which it may be entitled, whather
- . by statute or otherwise,

I the circumstarices described in clause '9.6,  the Lender shall be entitled :(but' not .

obliged) to:
Ca7d " take possession of the Vessel wherever she may be;
9.'7'.2.___ - at the expense of the Owner, obtain a new Vessel Valu'atibh; -
973 . ~discharge any master and crew of the Vessel and empioy. a Hew .

master and crew;
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974

9.7.5

976

977

078
074

9.7.10

8.7.11

712

. 1'4.

navigate the Vessal to such places as the Lender may decida or detain
or tay up the Vessel; '

" ini the name of the Lendsr, the name of the .OWner,-'demafn'd, sue for,
_receive and give a good receipt for all sums due to the Owner in

connection with the Vesse!l and, in the name of the Lender, the name of

.- the Owner or the name of the Vessel, commence such legal

proceedings as it may consider appropriate; ¢F conduct the defence of"_
any legal proceedings commenced against the Vessel or tha Owner in-

it capacity as owner of the Vessel;

“sell or dispose of all or any shares in the Vessel either by private treaty

or auction, on such terms as the Lender shall in its absoclute discretion

decide, with the powser to make a loan on such terms. as the Lender
. may decide to any prospective purchaser to assist in the purchase. of
.. the Vessel, and the power to postpone any sale, without being liable for
- any loss caused by any such zale or the postponement of any such”
sale; .

to insure, manage, maintain,. repair; charter, employ or lay up the

“Vesgsel for such timie and on such terms as it may consider to it .
. advantage and for these purpoeses the Lendar shall be entitled to do all.
- acts and things incidental or conducive thereio-and in particular to enter -
“into . such  arrangements respecting  the . Vessel, her insurance,

management, maintenance, repair, classification and employment in all

rospects as it the Lender was the owner of the Vessel and without

beirng fiable for any resulting loss to the Owner or damage to the:

- Vessel, provided such loss or damage has not been caused by the ..
“deliberate default of the Lender;

o arvest or ditach tHe Vessel in logal procoedings and to apply {0 tha

court-for an order for the sale of the Vessel;

to take such other action as the Lerder considers appropriate in order

. torecover the Secured Liabilitiss from the Owner;

o require all docurments telating  to the Insurances and all
. correspondence concerning outstanding claims to be delivered to the

Lender or {o the broker and/for adjuster and/or other insurers nominated

byt

16 take over or institute (if necessary uging the hame of the Owner) all
“such proceedings in connection with the Vessel as the Lender in its'

absolute discretion thinks fit and to defend, compound, refedse or
compromise all claims against the Owner in connection with the Vessel

~ including (but not limited to) those which have given or may give rise o

any charge or fien on the Vessel (whether ranking in priority or

subordinate to the Mortgage). or which are or: may be enforceable by

proceedings against the Vessel;.

" to collect; recover; compromise and give a. good discharge for all
" claims by the Owner then outstanding or thereafter arising against the . .
Insurers, any: charterer or any other third party in connection with the -
. Vessel, the Insurances and the Requisition Compensalion and to
“institute or commence all such proceedings in connection therewith as
- the Lender in its absolute discretion thinks fit and to permit any brokiers

through- whom collection or recovery is effected to charge. their usoal |

i ~brokerage;
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9.8
9.9 .
a0

et
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9.7.13 to cormbine all accounts which the Owner may have with the Lender -
©and to apply any credit balances on any such accounts of the Owner in

payment of the Secured Liabilities, and

9.714 o recover from ‘the Owner on . demand or all amounts incurred in-
© o gonnection with the. exercise by it of all or any of its powers and rights

~confarred by this Clause 9.7 or otherwise.

- 9745 . de- —register the Vessel with the Hegistry and any other party W|th whom

--the Vessel may be registered from time to time; and

9746 - . redeem any and all prior Security Interssts ofi ar rélating o the

* Charged Property or any part thereof or procure the transfer of such

" Security Interests to itself and may setfle and pass the accounits of the -~
person of parsons entitled to the prior Security Interests. Any account

.- s0 seitled and passed: shallbe conclusive and binding on_ the Owner.
. The Owner will on demand pay to the Lender on a full indemnity basis

all principal monies, interest, costs, charges,; losses, habilities and
reasonable expenses of and incidental. to_any such redemptlen or

_ transfer

I the Lender sells or is to sell the Vessel in exercige of any power cantained in this
" Deed or otherwise conferred on the Lender then the Owner undertakes to. execute
and deliver to the Lender, on the reguest of the Lender, all such documents as the
Lender may require in order fo transfer the Iagal and bensficial ownership in the

Vassel o the purchaser.

‘For the avoidance. of doubt, it the Lender takes any action or enters into of

"~ completes any transaction pursuant to clause 10.7 after an Event of Default has
" been remedied; that action or transaction shall not be affected by the remedying of

" the Event of Default.

-~ In conriection with the exercise of 'i.ts'-righis; powers, discretions and remedies under
clavse 11 or dtherwise as rmortgagee of the Vessel, the Lender shall have power to

buy in, rescind or vary any contract for sale of the Vessel and generally to dt) all'
things in connection with the sale of the Vesssl as it shall think fit.

I the Lender takes possession of the Vessel and until sale the Lénder_ shall be .
entitled to deal with the Vessel in all respects as if it were the Owner of the Vessel. -

Status, povirars, removal and remuneration of Receiver

IR

102

Any Receiver _a;ﬁpoint'ed' under this Deed shall be the agerit of the Owner and the -
- Owner shall be solely responsible for his acts or defaults and for his rermuneration
- -and liable on any contracts or engagements made or entered into by him. In no

circumstances shall the Lender be in any way responsible for any misconduct,
negligence or default of any Recewer

" Any Recsiver appointed under this Deed shall have power in addition 1o the powsrs.
" conferred by the Law of Property Act 1925 and Schedule 1 of the Insoivency Act
_ . 1986 (which are hereby incorporateéd in this- Deed) and notwithstanding. the

" liguidation of the Owner: :

1024 . 10 take possession of, colledt and get in all of any part of the Charged -
' ‘Property and for that purpose to take any proceedings in the name of

- the Owner of otherwise as he thinks fit;

{022 . without restricticn' to sell or ‘concur in selling or otherwise dispose of of

deal with, all ar. any part of the Charged Property without being
- responsible for loss, and so that any such. sale or disposition may be
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‘made for ¢ash payable by instalments, loan stock or other debt
obligations or. for shares or securities of another company or other
valuable consideration, and the Heceiver may form and promote, or
concuwr in forming and promofing; a company or companies to purchase’
orotherwise acqguire interests in all or any of the Charged Property;

10.25 - for the purpos‘e of exercising any of the powers, authorities and
- discretions conferred on him by this' Deed andior defraying any

~ associated costs or sxpenses incurred by him or far any other purpose |

to raise or borrow money or incur any other liability on such terms;
“whether secured or unsecured, as he may think fit and whether to rank
“for payment in priority to this Deed or not; -

10.2.4 to redeem any prior Security interest and seftle and pass the accounts

* of the person entitled to the prior Security Interest so that any accounts.
so settled and passed shall (subject to any manifest errar) be - -

conclusive and binding on the. Owner and the money so paid shall be.
deemed to be an expense properly inclired by the Receiver; '

1025 - o bring, prosecute, enforce, defend and discontinug all such actions.
' and proceedings or submit fo arbitration in the name of the Owner in
relation to the Gharged Property or any part therecf as he shall think fit;
and

10.2.6 . 1o do-all such 'Olh'er' acts "and things (including, without' limitation, -
L sighing and executing all documents and deeds) as may be considered
by the Receiver to be indidental or conducive to any of the matters or
- powers: detailed in this clause 10 or otherwise incidental or conducive
. o the preservation, improvement or realisation of the Charged Pmperty _
--and to-use the name of the Owner for all the purposes detalied in this.
. clause 10 :

103 The Lefider may remave from time to time any Receiver appointed by it and,

wheansver it may deem approptiate, appoint.a new Heceiver in the place of any '
"Recaiver whose appointment has terminated, for whatever reason. '

104 | The Lender may from: tlme to time fix the remuneration of an‘y Receiver appointed: . -
' -~ hyit. : .
- 105 if at any time there is more than one H@cewer of ‘all or any part of the Charqed_-:_' R

- Property, sach Recsiver may exercise individually. all of the powers conférred on a
Receiver under this Deed and to the exclusion of the other Receiver or Beceivers -
{unless the document appointing suck Receiver states otherwise).

-10.6. . Neither the Lender nor any Receiver shall be liable ih"respect of aff .U'r-any 'pa'rt of the'
Charged Property or for any loss or damage which arises aut of the exercise or the -

. attempted or purported exercige of, or the failure to exercise. any of, their respective.
powers,

- Aftorney

111 By way of security, the’-OWn'er'h‘ereb’y.irrévocably 'éppoin'ts' the Lendsr as its attorney

(with powers to appoint substitute attorneys) for the Secunty Period for the purpose:

of doing in its name all acts and deeds which the Owner itself could do in relation to

" -the Vessel, the Insurances, and the Hequisition Compensation, including (but not -
© - limnited to) fransferring the legal and beneficial ownership in the Vessel tc a buyer.

11.2 . For the avoidance of doubt, the Lender shall not exercise the. power confarrad o it

by Glause 11.1 unless and until such time as the Qwner is in default of any of its
abiligations to the Lender,
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12.1

122

2.3

104

13.1

S

The exercise of such power by or on behalf of the Lender shall not put any persan
dealing with the Lender on enquiry as o whether any amount is due under this.

- Deed nor shall siich person. be in any way affected by notice that any such amount. -
~ may not have become payable. The exercise by the Lender of such power shall be- -

conclusive evidence as between the Lender and any third party of its right to
exercise such power.

The Owrer hereby ratifies and confirms and agrees to rafify and  confirin
-~ immiediataly Upon request by the Lender the actions of the atiorney appointed under

Clause 11.1.

_ Application of monies -

. The proceeds of a sale of the Vessel, Requistion Compehsétidn,-'Eair'nihgis. the net

earnings of any charter operation or other use of the Vessel by the Lender under the
Lender's powers set out in this Deed, recovery under the Insurances (other than any
loss of garnings insurance or any such sum or sums as may have been reteived by

" the Lender in accordance with the relevant loss payable clatise in respect of a major
" casualty as therein defined and paid over o the Owner in accordance with Clause 4
. hereof) and all cther amounts the application -of which has not been specifically

provided for shall be applied in the following order:

1241 - FIRST in paymerit of -all ‘amourits paid and logses incurred. by the

Lender (together with intevest therean) in connection with the exercise _ ._: o

- by the Lender of its powers under Clause 11 or otherwise;

| {212 - SECOND in payment of the Secured Liabilities;

1243 THIRD in retention of an amiount egqual to any part of parts of the

 Secured Liabilities as is or are not then due and payable but which (in-
" the sole and absolute apinion of the Lender) will or may becomie due
and payable it the future and, upon the same becoming due and"
. payable, in or towards satisfaction thereof in accordance with the "
~ foregoing provisions of this Clause 12; and

1244 - FOURTHIn payment of the balance {if any) fo‘ the Ownér of to whoever

shall have: the right o receive such balancs.

In the event that the proceeds are insufficient to- pay the amounts specified in’
" paragraphs FIRST. and SECOND ahove, the Lender shall have the right 1o recover

the balance from the Gwner or any other person liable to pay-such amount

© ‘Sections 109(6) ‘and (8) of the Law of Propérty Ar,:t 1925 shall not. appiy ta a
- Receiver appointed under this Deed. '

The Lender and any Hecewer may place and keap (for such time as it shal! think
pruderit) any money received; recavered or realised pursuant to this Deed and/or
the Loan Agreement in-or al a separate. suspense account for so long and in such

‘manned as the Lender may from time to time determine (o the credit of the Gwner

ot the Lénder as the Lender shall think fit) and the Receiver may retain the same for

- stich period-as he andthe Lender consider expedient without having any obligation

taapply. all or ahy of Such monies in of towards discharge of the Secured
Obligations.

 Protection of third parties

' No'burc’:has'er 'frorh; ‘or-other. person déalin'g- with, the Lender and/or any substitute’

attorney .appointed. under clause 11 and/or any Receiver shall be obliged or

‘concerned to enquire whether the right of the Lender or any Receiver to exercise
-any of the powers conferred by this Deed, the Mortgage or the Loarn Agreement has
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133

144

18

arisen of become exercisable, or whether any of the Secured Obligations remain

outstanding or be concerned with notice to the contrary, or whether any event has
happened to authorise the Receiver to act or as to the propriety or validity of the

- exercise or purported exercise of any .such power and the title of such a purchaser
~and the position of such a person shall not be impeachable by réference. to any of
- those matters. :

The receigt of the Lender ar any Receiver shall be an _éb'solute and a conclusive
discharge to a purchaser and shall relieve him of any obligation fo see io the
- apolication of any monies paid to-or by the diraction of the Lender or any Receiver.

~In clauses 13.1 and 13.2 "plrchaser" includes any person acquiring, for money or
. money's worth, any lease of, or Security Interest over, or any other interest or right
~whatsosever in relation to the Charged Property.

14 . Cosis and expenses
. The Owner wil filly indemnify the Lendsr and any Receiver on demand from and

-against any expense. (including legal fees), loss;, damage or liability which the
- Lender or any Receiver may incur in connection with the negotiation, preparation;,

execution, modification, amendment, release and/or enforcement or attempted
enforcement of, or preservation of the Lender's (or any Recewers) rlghts under, this

' . Deed orin relation to any of the Charged Property

142

143

C45A

LY

The amounts payab!e under clause 14,1 sha!l carry mterest at the Default Hate as.
. well after as before judgment, from the dates on which they were paid, incurred or
charged by the Lender or the Receiver {as the case may be}-and shall form part of

the Secured Obligations and accordingly be secured on the Gharged Property under

“tha charges contained in this Dead. All such default interest shall be. compoundead
. onthe last day of each month. : '

Lender urider this Deed, acting reasonably, for burposes. of secuting or recavering

~ the Secured Obligations,_and the officers. and employees of the Lender (each an-
. Indemnified Party) shall be entitled to be indemnified out of the Charged Property

in respect of all costs and losses, which may be incurred by, or made against, any of

- “them {or by or.against any manager, agent, officer or employee for whose liakility,
act or omission any of them may be answerable) at any time relating to or arising
- out-of or as a consequence of:

{434 anylhing dorie or omitted in tha 'ekefci'é.e,_dr pur’pbrted exercise, of the _

. powers contaired in this Deesd; or

- 1432 - anybreach by the Ownar of any of its obligations under this Deed.
16 Qihér_sécwiéty,' cumulative powers and avoidance of payments

This security is in addilion to, and shall nsither be merged in, nor in any way exclude

or prejudice or be affected by any other security interest, right of recourse or other

right whatsoever, present or future, {(or the invalidity thereof) which the Lender may-
now or at any time hereafter hold or have (or would apart from this security hold or

“have) from the Owner or any other person in respect of the Secured Obligations.

The pbwers 'which_ this Deed confers on. 'thé" 1 énder an'd' any ﬁéc‘éi've'r' éie"
- cumulative, without prejudice to their respective powers under the general law, and

'The Lander and. any Recaiver, attorney, agent or other parson appmnted by the - |

may be exercised as often. as the Lender or the Receiver thinks appropriate. . The |

" Lender or the Receiver may, in connection with the. exercise of their powers, join or
“concur with any person in any transaction, scheme or arrangement. The Owner -
. acknowledges that the respective powers of the Lender and the Receiver will in ho
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- circumétances be suspended, waived or otherwise prejudiced by anything other
" than an express waliver or variation in writing.

15.3 If the Lender considers that any amount paid by the Owner in respect of the - o

Secured Obligations is capable of being aveided or set aside on the liquidation or
- administration of the. Qwner or otherwise, then for the purposes. of this Deed such
“amount shall not be considered to have been paid..

15.4° . Any settlement or discharge between the Owner and the Lender shall be conditional
© . upon no security or payment to the Lender by the Owner or any other person being
. avoided or set aside or ordered o be refunded or reduced by virtue of any-provision

_or enactment relating to bankruptey, insolvency or liquidation for the time being in ..
force.  Accordingly (but without limiting the other rights of the Lender under this -

Deed) the Lender shall be entitled to recover from the Owner the value which the
Lender has placed upon such security or the amount of any such payment as if such

. seitlement or discharge had ot occurrad.

Notace of subsequem charge '

If- the Lendsr receives: notice of any subsequent Securlty Interest affectmg all or any nf the" _

- Charged Property it may open a new account or accounts for the Owner in its books.” If the .

Lender does not do so then (Unless it gives express written notice to the conlrary to the

- Owner)} as from the time of receipt of such notice by the Lender all paymerits made by the -

Owner fo the Lender. {in the absence of any express appropriation to the contrary) shall be

- treated as having been credited to a new account of the Owner and not as having been-
.- applied in reduction of the Secured Obligations.

Set-off

VAN The Lender may af any time (mthout notlceto the Owner) |

74 " set-off or othermse apply: sums stand:ng to the credlt of the Owner s
L accounts with the Lender (lrrespectlve of the terins applicable to such
accounts);

17.1.2 set=off any ottier abligations {whether of not then due fdr herfdrm'ance)
.. owsd by the Lender to the Owner, :

Cinor towards satisfaction of the Secured Obligations.

17.2 - The Lender may exercigze such rights notwithstanding that the amounts: concerned

may be expressed in different currencies and the Lender is authorised to effect any -
. necassary conversions at a rate of exchange selected by it.

17.3 . If the refevant bbligati'oh or Iia,biiity is unliquidated or unascertained the Lender may
: set-off the. amount it estimates (in good. faith) will be the finali amount of such
nhktigation or lighility once it becomes liquidated ot ascertalned

Notices

 The provi'Siohé of clause 7.of the Loan Agresment shall (mutatis mutandis) apply to this Deed

as if- it were set out in full with references. to this Deed substituted for references to the-
Agreement and references to the Owner being substituted for references. to the Borrower.

No implied waivers

184 ‘No failure or delay by the Lerider in exercising any right, power or hri’vilege- urider
_this Deed shall operate as a waiver thereof nor shall.any single or parti'a! exercise of - -

"~ any right, power or-privilege praclude. any othar or further exercise thereof or the
" exercise of any other right, power or privilege.
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19,2 A waiver 'gi'ven of consent granted by the Lender under this Deed will be effective

only i given in writing and then only in the instance and for the purpose for which it
" is given.

 Invalidity of any provision N

It any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect -

under any law, the validity, lagality and anforceabllaty of the remaining provisions wﬂl not be

- affected orimpaired in any way

Assignment

911 . - The Lender may ar any hme ass;gn or othermsa transfer all or any part af its raghts '

: - under this Deed.

212 - The'Ownér'may 'hot'assign, charge or otherwise deal with.any'of its. fights under this
Dead.

Currency clauses -

221 All monies received or held by the Lender or any Receiver under this Deed or the

" Loan Agreement miay be converted inlo such other currency as the Lender
considers desirable to cover the obligations and liabilities comprised in the Secured
- Obligations in that other currgncy &t the Lender's spot rate of exchange then
- “prevailing for purchasing that other currency with the existing currency.

222 No payment to the Lender (whether undey-any judgment or court order or otherw;se)

-shall discharge tha obllgatlon or haballty of the Owner unless and until the Lender
shall have received payment in full in the currency in which the obligation or liability
was incurred. To the extent that the amount of any such payment shall on actual .

- sonvarsion into such currency fall short of such obligation or liability expressed in.

that currency the Lender shall. have a further separate cause of action against the. -

- Owrier and shall be entitled to enforce the security constituted by this Deed to

- recover the amount of the shortfall.

Centificates conclusive

A cariificate, determination, notification or opinion of the Lender as 16 any amount payable
under this Deed will be conclusive and binding on the Owner save in the case of manifest .
©error. :
Counterparts

- This Deed may be exscuted in any number of counterparts and-all such counterparts taken:

together shall be deemed to constitute one and the same instrument.

 Reassignment, Obligations of Lender and Owner

951  Following the expiry of the Security Period the Lender will, at the cost of and ori the -

request of the Owner, execule a re-assignment to the Owner of the Charged.
Property, to the extent then still subsisting and capable of re-assignment. '

.' '25.22_- - Notwithstanding the assignments contained in this Deéd, the Lender shall not ba

. -obliged to make any enquiry as to the nature or sufficiency of any payment received
" by it under or in connection with this Deed rior to make any claim- or take any other

- _-action to collect any -money orto enforce any righis or benefits assigned to the

" Lender under this Deed or to which the Lender may at any tiie be entitled under or
pursuant to this Deed. '
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25.3 The Owner shall remain liable o gerdorm all the obligations assumed by it in relation
" {o the Charged Property and the Lender shall be under no obligation of any kind in-

respect of such obligations nor under any fiability. in the event of any failure by the. -

Owner to perforim, or breach by the Owner of, any of those obligations.

26 Governing law

264 This Deed (and any dispute, proceedings or claims of whatever ratiire arising out of
' " or in any way relating to this Deed) shall be govemned by and construed in all
respects in accordance with English law.

26:2 . - The Lender shall in addition have the right to arrést and take action against the -
Vessel wherever it may be, for which purpdse the Owner irrevocably agrees that
any writ, notice, judgment or othier iegal process may be served on the Owner or on

the Vessel in the manner set out in this Deed or on the master (or anyone acting as-
" the master) of the Vessel, which shall be deemed good service on the Owner orthe.

Vessel for all purposes.

IN WITNESS WHEREGF this Deed has been duly execuied and dehvered as a deed on the- day and -
_year _ - first . before - written.,
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. SCHEDULE 1

“To:. - [name & address of insurers] - )

e

" We, Kames Fish Farming Limited, the Owner of the TIFFANY OF MELFORT with Official Number

823569 - (the "Vessel") hereby give natice that by a deed of covenants dated [**], we have assigned to

E Lloyds Bank PLC as security trustee for itself and each of its subsidiaries for the time being, as first - -
~priority mortgagee; all the insurances in respect of the Vesse! (including the insurance canstituted by
the policy on which this notice endorsed) and all amounts payable théreunder, including return of

premiums.

Please arrange for the said loss payable cl.au's:e'(s) (atia’ch'ed) to be included in the policies. when

" issued.
) Vouis f’éi‘ithlay;-.' | |
'.Signe'(.:.i for and'o:n:behéi'f. O.f"_u B
: .' Kames Fish Farming Limited | |
On Duplicate: We acknowledge receipt of the Notice of Assignment of which ihis is a duplicate. "
- Yo:urs'_.fai'th'fuliy',. _ . |
) Signed for and on behalf of _: o

[INSURER]
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EXECUTION PAGE

SIGNED and DELIVERED as a DEED by )

KAMES FISH FARMING LIMITED" L ] R

acting by STUART cAMNN + SHELAGH (ANNIN ) E— ' Director
) _
)

“two directors or by ‘a directol and its secretary

Director/Secretar'y

Signed for and oh behalf of
LLOYDS BANK PLG

" Authorised .Si'gné{fﬁy'

- Full Name: f(&wvﬁmmw R

© Sighature:

Address:. -

Oceu pation: 10 e
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- twodirectors or by a director and its secrétary

o3
- EXECUTION PAGE

SIGNED and DELIVERED as a DEED by
KAMES FISH FARMING LIMITED

acting by Directar

e

Director/Sectetary _

| Sighed for and on behalf of
- LLOYDS BANK PLC

Authorised Signatory

NS LA MOORBE

Signature:" :

. Address:

Occupatlon & MM}’ . &W@r '
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