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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 302282

Charge code: SC30 2282 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 1st October 2016 and created by CALMAC FERRIES LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
11th October 2016 .

Given at Companies House, Edinburgh on 12th October 2016

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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‘HARTERER ACCOUNT CHARGE
1 DEED OF SECURITY made on §  OCIOVLL 9015 berween:

13 CALMAC FERRIES LIMITED. a company incorporated in Scotland (with
egstered number SC302282) and having is registered office at The Farry
“errminal. Gourock, PALS 10OP (the "Charterer”y;

2) CALEDONIAN MARIYIME ASSETS LIMITED. a company incorporated in
cotland (with registered number SCO01854) and having its registered office gt
viunicinal Buildings, Fore Strest, Port Olasgow, Renfrewshire PAL4 SEQ ({the
" essee" Yy

3 MARITIME LEASING (NO. 19) LIMITED, a company incorporated in England
with registered number 05017378) and having its registered office at 25 Gresham
street. London EC2V THN {the “Lessor'™); and

4) LLOYDS BANK PLC, a company incorporated under English law with company
wmoer 2003 and having its registered office at 25 Gresham Street, London, EC2V

HN {the "Account Bank").
WHEREAS:

Ad Pursuant to the Lease, the Lessor has agreed to lease the Vessel to the Lesses upon
wa subiect to the terms and conditions of the Lease,

) Pursuant to the Bareboat Charter, the Lessee has agreed to charter the Vessel to the
‘harterer upon and subject to the terms and conditions of the Bareboat Charter,

1y As a condition of the Barehoat Charter. the Charterer is regquired to grant the
eourity set out in this deed.

T I8 AGREED as follows:

DEFINITIONS AND INTERPRETATION
A Diefinitiong
n this Deed:

Trareboat Charter” means the bareboat charterparty dated on or about the date hereof made
setween the Lessee and the Charterer in relation to the Vessel. as amended, supplemented or
wvated from time to time,

““harterer Asslened Property” has the meaning given to it in Clause 3.1,

harterer Blocked Account” means the following account held in the name of the
“harterer with the Account Bank:

dank:

sart Code:
weeount Number:
sweeouni Name:
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“harterer Obligations” means the obligations and liabilities of the Charterer to the Lessse
Jursuant to the Baceboat Charter.

“helivery Date” means the date on which delivery occurs under the Bareboat Charter.

“acility Agreement” means the intra-group loan facility between the Lessor as borrower and
dovds Bask plc as leader pursuant 1o which a loan facility has been made available to the
-essor for the nurpose of, inter alia, financing the Vessal,

".ease” means the lease dated 21 June 2012 between the Lessor and the Lessee in relation to
ne Yessel,

".essor Account” means the following account held in the name of the Lessor with the
secount Bank:

tank:

wort Code:
sceount Number:
secount Mame:

“ecured Obligations” means the obligations and liabilities of the Lessee to the Lessor
sursuant 1o the Lease remaining unpaid or vnperformed in accordance therewith,

Secured Partles' means the lender or lenders from time to time under anv Facility
sereement and any other party defined as a "Finance Party” under any Facility Agreement.

Security Interest” means any mortgage, charge, pledge, lien, assignment, encumbrance,
1ght of set off or security interest whatsoever, howsoever created or arising or any other
sgreement, arrangement or court order having substaniially the same economic effect as the
‘oregoing,

Tsl

security Period” meany the period commencing on the date of this Deed and ending on the
iate on which all of the Charterer Obligations have been fully and finally discharged.

“essel” means the UK {lag vessel mov. "LOCH SEAFORTH" (ex hull no.764).
2 Hegdings

‘lause headings and the index are inserted for convenience of reference only and shall be
enored in the interpretation of this Deed.

3 References
11 this Deed. unless the context otherwise requires:

A references to clauses and schedules are to be construed as references to clauses of,
ina schedules to. this Deed and references to this Deed include its Appendices;

3.2 references to (or to any specified provision of) this Deed or any other document in
his Deed shall be construed as references to this Deed. that provision or that
wcument as in foree for the time being and as each of them may be from time to
ime amended or stoplemented;

33 words importing the plural shall include the singolar and vice verse:
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1.3.4

135

2.1

32

references to a time of day are to London time;

any reference (o a “month” is a reference to a period starting on one day in a
calendar month and ending on the numerically corresponding day in the next
calendar month except that if there is no numerically corresponding day in the
calendar month in which that period ends, that period shall end on the fast day in
that calendar month:

references to a person shall be construed as references to an individual, firm,
company, corporation, unincorporated body of persons or any Government Entity:

references to any enactment shall be construed as references to such enactment as
re-enacted, amended or extended; and

references to any parly to any document includes their respective successors and
permitted transferees and assign.

MAINTENANCE OF MINIMUM BALANCE

The Charterer agrees to maintain a credit balance in the Charterer Blocked Account
of at least one pound Sterling at all times during the Security Period and under no
circumstances shall the balance of the Charterer Blocked Account ever be reduced
to an amount fess than one pound Sterling during the Security Period.

CREATION AND RELEASE OF SECURITY

The Charterer with full title guarantee hereby irrevocably and unconditionally
charges and assigns fo the Lessor as continuing security for the payment and
discharge of the Secured Obligations all rights and title in and to:

311 the Charterer Blocked Account: and

3.L.2 all sums of money which may now or which may from time to time or at any
time be standing to the credit of the Charterer Blocked Account together with
all interest thereon and all rights to receive interest and all other rights and
benefits accruing to or arising in connection therewith including all of its
rights against the Account Bank in conmection with the Charterer Blocked
Account and together with any certificates of deposit, deposit receipts or
cther instruments or securities relating thereto,

{togeiher the "Charlerer Assigned Properiy™).

Without prejudice to the provisions of Clause 5, the security created pursuant to this
Dieed shall become immediately enforcenbie if:

3.2.1 the Charterer fails to pedform its obligations and discharge its labilites
(including the Charterer Obligations) under the Bareboat Charter or this Deed
within any time specified therein and such failure is not remedied in
accordance with the terms of those documents: or

322 a terminalion event has occurred and is continuing under the Bareboat
{Charter,
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3.4

6.1

Without prejudice to the provisions of Clause 5, at any time after the security
constituted by this Deed has become enforceable, the Lessor may call on any part of
the sums then standing 1o the credit of the Charterer Blocked Account.

Upon discharge in full of the Charterer Obligations (and provided that the Lessor
shall not have been advised by insolvency counse! that having regard to the facis
then existing and by reason of any bankrupicy, msolvency or other applicable laws
affecting creditors’ rights and the discharge of obligations, the Lessor will or will
become likely to be obliged to pay to or to account io the Charterer, the Lessee or
any other person or any lquidator or trustee in bankruptey of any of them for any
amount corresponding to all or any part of the amount paid in or towards such
discharge) the Lessor shall, at the request and cost of the Charterer, relesse the
Charterer Assigned Property from the security constituted by this Deed and reassign
the Charterer Assigned Property to the Charterer without recourse or warranty.

NEGATIVE PLEDGE

Save for the security created by this Deed, the Charterer shall not create, agree o
creale or permit to exist any trust, interest or Security Interest (howsoever ranking in
point of priority) of any nature whatsoever (other than by operation of law or any
enactment) i, over or affecting the Charterer Blocked Account or any amounis
from time fo time standing to the credit thereof other than the security created
pursuant to this Deed.

WITHDRAWAL ONLY BY LESSOR

The Charterer and the Lessor hereby agree (and the Account Bank acknowledges)
that during the Security Period only the Lessor shall be authorised to muake
withdrawals from the Charterer Blocked Account and that the Lessor may from tims
to time withdraw all amounts (subject to Clause 2 (Minfmum Bolance)) then
standing to the credit of the Charterer Blocked Agcount {including any amounts of
interest credited thereto) for pavment 1o the Lessor Account for application in
accordance with Clause 7.3 (Application of Amounts) of the Lease in salisfaction of,
among other things:

3.1.1 the obligations of the Charterer to pay charter hire pursuant to the terms of
the Bareboat Charter; and

3.1.2 the obligations of the Lesses to pay Rent pursuan! to the terms of the Lease.

Until the end of the Security Period, the Charterer agrees that it shall not make (and
shall not be entitled to make) any withdrawal ar transfer of any amounts from the
Charterer Blocked Account, nor have any dealings in the Charterer Blocked
Account nor request any variation of the terms of the agreement with the Account
Bank relating 1o the Charterer Blocked Account, without in each case the Lessor's
prior written instructions or consent,

ACKNOWLEDGMENT OF RIGHT TO ASSIGN

The Lessor may (at its own cost) without the consent of the Lessee or the Charterer
create or permit to exist any encumbrance over the property described in Clause 3 of
this Deed in favour of any other person and/or assign by way of security its rights
under this Deed in favour of any Secured Party.
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6.2

11

The Charterer will, at the Lessor’s cost, co-operate with any of the Lessor, any
Secured Party and any other assignee, transferee, purchaser or beneficiary of any
encumbrance contemplated by this Clause 6 in implementing any assignment, sale,
transfer, conveyance or creation or existence of any encumbrance as contemplated
by this Clause 6 (including, without limitation, by complying with 2}l reasonable
requests of the Lessor or any such other person in respect of any such assignment,
sale, transfer, conveyance or creation or existence of any encumbrance) and will
take ail such steps and execute all such documents {including any agrecments
directly with any Secured Party) as the Lessor or any such other person may
reasonably request to give effect 1o the provisions of this Clanse 6.

NOTICE TO ACCOUNT BANK

The Charterer shall as soon as reasonably practicable on execution of this Deed give
notice to the Account Bank in the form set out in Appendix | (or such other form as
is approved by the Lessor) and shall use all reasonable endeavours to procure that
the Account Bank returns a confirmation to the Lessor in the form set out in
Appendix 2 {or such other form as is approved by the Lessor).

FURTHER ASSURANCE

Without prejudice to Clause 6.2 of this Deed, the Charterer shall, at its own cost, do
and execute, or arrange for the doing and executing of, each act, document and thing
which is reasonably necessary and which is within its own power or control to
implement or establish the obligations imposed on it under this Deed.

ACCOUNT ADMINISTRATION EXPENSES

All expenses incurred in relation to the administration of the Charterer Blocked
Account and (other than in relation to tax) shall be for the account of the Charterer
and the Charterer shall not be entitled to deduct from the amounts standing to the
credit of the Charterer Blocked Account any amount in respect of such costs and
gXpenses.

NO WAIVER

No failure to exercise nor delay in exercising any right, power or remedy under or in
connection with this Deed shall operate as a waiver thereof, and no single or partial
exercise of any right, power or remedy shall preclude any further or other exercise
thereof, or the exercise of any other right or remedy.

AMENDMENTS AND CONTRACTS (RIGHTS OF THIRD PARTIES) ACT

No amendment 1o this Deed shall be effective unless made in writing and signed or
executed by an authorised representative of each of the Parties and any Secured
Party which has been granted an encumbrance over any of the Lessor's rights
hereunder. The rights expressed to be granted to such Secured Party in this
Clause {1 shall be enforceable by such Secured Party pursuant to the Contracts
{Rights of Third Parties) Act 1999, Save as otherwise provided in this Clause 11,
the Parties agree that the Contracts (Rights of Third Parties) Act 1999 shall not
apply to the provisions of this Agreement nor shall any amendment to this Deed
need to be signed or executed by any Secured Party or any other person,
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2.1

211

g

1.2

2.2

i)

it}

iti)

NOTICES

All notices under. or in connection with. this Deed will, unless otherwise stated, he
aven in writing by letter or facsimile on a Banking Day.  Any such notice is
wemed to be given as follows:

it sent by post, on the third Banking Day after posting (first class postage pre-paid};
if sent by courler, when delivered: and

if sent by facsimile, when transmitied provided that a suceessful transmission report
ias been received by the transmitting party.

The address and fax number {and the department or officer, if any, for whoss
ttention the communication is o be maded of each party to this Deed for any
-ommunication or document fo be made or delivered under or in connection with
nis Deed are:

to the Charterer ar:

sildress: CalMsac Ferries Limited
“he Perry Terminal
tourock
CATS 1P
sttention:
imail:
“elephone:

i the Lesses ar

seddress: Caledonian Maritime Assets Limited
viunicipal Buildings
‘ore Strest
“ort Glasgow
{enfrewshire PA 14 5EQ

witention:
‘ax Mo
il

to the Lessor ab

vddress: Maritime Leasing (No, 19) Limited
o Corporate Asset Finance
‘th Floor
8 Gresham Street
ondon, FC2V TAE

stention:
“ax Na.;
Cimails
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iv)

4.2

to the Account Bank at

sldress: Liovds Bank ple
vo Corporate Asset Finance
ith Floor
(0 Gresham Street
Condon, ECIV 7AE

sitention
ax Mo
imail:
“elephone:

it anv substitute address, fax number, department or officer as any party may notify
o the Lessor {or the Lessor may notify to the other parties, if a change is made by
he Lessor) by pot less than five (5) Business Days’ notice.

GOVERNING LAW

“his Deed and anv issue or Dispute (as defined in the Lease) arising out of or in
onnecnon with it (whether contractoal or non-contractual, including claims in torg
ir 1ot breach of statute or resulation or otherwise) are governed by English law,

DISTUTES

For the exclusive benefit of the Lessor. each of the Charterer and the Lessee
rrevocably agrees that the courts of England are to have exclusive jurisdiction to
ertle any dispute (a) artsing from or in connection with this Deed, or (b) relating to
mv non-contractual obligations arising from or in connection with this Deed and
hat anv proceedings may be brought in those courts,

Nothing contained in this Clause shall lmit the right of the Lessor to commence any
aocesoings against the Charterer and/or the Lesses in any other court of competent
.urigdiction nor shall the commencement of any proceedings against the Charterer
mofor the Lessee in one or more turisdictions preclude the commencement of any
rnoceeoings in any other jurisdiction, whether concurrently or not.

Each of the Charterer and the Lessee irrevocablv waives any objection which either
of them mav now or in the future have to the laying of the venue of any proceedings
u any court referred to in this Clause and any claim that those proceedings have
seen brought In an inconvenient or inappropriate forum, and irrevocably agree that a
Audgmeni in any proceedings commenced in any such court shall be conclusive and
sinding on thern and may be enforced in the courts of any other junisdiction.

COUNTERPARTS

“his Deed mav be executed in counterparts, each of which when executed and
wlivered shall be so original, and together constitute the same document.
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186. FXCLUSION OF LIMITATIONS

Sections 93 (Restriction on consolidation of morigages) and 103 (Regulation of
exercise of power of sole) of the Law of Property Act 1925 shalf not apply to this
Deed.

17 ILLEGALITY, ETC

H any one of the provisions of this Deed is or becomes invalid, illegal or
unenforceable in any respect, the validity, legality and enforceability of the
remaining provisions of this Deed shall not in any way be affected or impaired
thereby.

EXECUTED AS A DEED by the parties on the date first above mentioned,
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APPENDIX 1

FORM OF MOTICE

From:  CazlMac Ferries Limited

Tos Lloyds Bank pke

Copy:  Maritime Leasing (No. 19) Limited {the "Lessor™)

Dated: [ i

Drear Sirs

i We hereby give you notice that we have assigned abselutely to the Lessor all our
right, title and interest in and to all sums deposited or o be deposited with you in
our account bearing account number [#] (the "Charterer Blocked Account’), and
s0 that all intevest thereon shall be credited to the Charterer Blocked Account.

2 We further direct you that from the date hereof and until further written notice from
the Lessor, you may only take instruction in relation to the Charterer Blocked
Account from the Lessor.

3 We shouold be grateful if you would:

3.1 acknowledge to the Lessor receipt of this leter;

3.2 confirm the Lessor's interest and that you have not received notice of any prior
assignment;

33 confirm that you waive all rights of combination, consalidation, merger or set-off
that you may have over all sums deposited with you in the Charterer Blocked
Acconnt; and

34 confirm to the Lessor that you will not seek to modify, vary or amend the terms

upon which the sums are deposited in the Charterer Blocked Account without the
Lessor's prior writien consent,

and, for this purpose, we would be obliged if you would send a letter in the form of the
enclosed draft to the Lessor,

Yours faithiully

For and on behall of

CALMAC FERRIES LIMITED

Mame:

Title:
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APPENDIX 2

FORM OF ACKNOWLEDGMENT

From:
To:
Prated: |

Diear Sirs

Llovds Bank plc
Maritime Leasing (No. 19) Limited

]

CalMaec Ferries Limited ('Chartersr™)

L.

3.1

33

34

We  hereby acknowledge receipt of vour MNotice of Assignment dated
[ 12016,

We confirm that;

the account held by the Charterer bearing account number [8] (the "Charierer
Blocked Account™) has been opened with us;

so far as we are aware, the Charterer Blocked Account and the amounts from time to
time standing to the credit of the Charterer Blocked Account are free of all charges,
equities or adverse interests of any kind including any right of set-off, combination
of account or other such rights and the said moneys {including amounts of interest
credited to the Charterer Blocked Account from time to time) are payable by us to
you, and

we have not received any prior notice of assignment from the Charterer or any third
party relating (o the Charterer Blocked Account or the sums deposited therein,

We irrevocably undertake with you that until receipt of notice by us from you
confirming that you no longer have any interest in the said sums;

we shall not exercise any right of combination, consolidation, merger or set-off
which we may have in respect of any moneys standing or aceruing to the credit of
the Charterer Blocked Account

we shall only permit moneys to be drawn on or debited to the Charterer Blocked
Account against the signature of one of your authorised signatories;

we shall send to you copies of all statements, orders and nolices given by us in
connection with the Charterer Blocked Account: and

we shall notify you promptly upon our receipt of any notice of any third party
interest in the Charterer Blocked Account or in the sums deposited therein.

We further acknowledge that you shall have no hability for any costs and expenses
incurred in respect of the mainténance and operation of the Charterer Blocked
Account,
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Yours faithfully

For and on behelf of
LLOYDS BANK PLC
Name:

Title:
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XECUTION PAGE

Jdened and delivered as a Deed 3

w CALMAC FERRIES LIMITED )

wcung by ) Lo s, Mm“‘“"’“""&
s dulv authorised 3 Rl S i

1 the presence of!

-)

Vame: £ e .Cn A2

- _
dgned and delivered as a Dead }_

w CALEDONIAN MARITIME ASSETS 3
Y vﬁV\ ey %&-m

Do o et

¥itness signature:

AMITED
wonng by }

15 duly anthorised

)
i the presence of:
¥iiness signature:

dame: Sleatesss b Ovapd

;ddniss;_
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sizned and delivered as a Deed

¥ MARITIME LEAEING (NO. 19}
JIMITED

wcnng by

15 duly authorised

n the presence of;

¥itness signature:

Yame: ¥ fiMd (A) ;

sddress:

sened and delivered as a Deed
w LLOYDS BANK PLC
eung by

15 duly avthorised

1t the presence of

¥itness signatore: -

vame: (N Cal

sgddress: I
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