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Registration of a Charge

Company name: THE PORTSMOUTH HARBOUR FERRY COMPANY LIMITED

Company number: 00018751
X46BRTHV

Received for Electronic Filing: 29/04/2015

Details of Charge

Date of creation:  23/04/2015
Charge code: 0001 8751 0028
Persons entitled: HSBC ASSET FINANCE (UK) LIMITED

Brief description: THE VESSEL "HARBOUR SPIRIT", ALL POLICIES AND CONTRACTS OF
INSURANCE IN CONNECTION WITH THE VESSEL "HARBOUR SPIRIT"
AND ALL COMPENSATION PAYABLE BY REASON OF ANY REQUISITION
OR COMPULSORY AQUISITION OF THE VESSEL "HARBOUR SPIRIT".

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 THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: WG RKELLY

Electronically filed document for Company Number: 00018751 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 18751

Charge code: 0001 8751 0028

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 23rd April 2015 and created by THE PORTSMOUTH

HARBOUR FERRY COMPANY LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 29th April 2015 .

Given at Companies House, Cardiff on 30th April 2015

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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DATED 23 AT e g

(1) THE PORTSMOUTH HARBOUR FERRY COMPANY LIMITED

(2) HSBC ASSET FINANCE (UK) LIMITED

DEED OF COVENANTS

SUPPLEMENTAL TO A MORTGAGE OF A SHIP

“ HARBOUR SPIRIT ”

EPRINS
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DATE: b &% 8P &v 2015

PARTIES:

(1)

(2)

1147

THE PORTSMOUTH HARBOUR FERRY COMPANY LIMITED {company number

00018751} of South Street, Gosport Hampshire, PO12 1EP (*the Owner”); and

HSBC ASSET FINANCE (UK) LIMITED a private company limited by shares incorporated in
England and Wales under number 229341 whose registered office is at 8 Canada Square, London,

 E14 5HQ (“the Lender”).

. PURPOSE B .
The Lender and the Owneér have entered into the Financial Agreement pursuant to which the Lender
has agreed to make a loan of two million, three hundred and ninety thousand pounds

(£2,390,000.00) available to the Owner to fund the refinancing of the vessel “HARBOUR
SPIRIT?. In order to secure the due payment of the Indebtedness to the Lender, the Owner as the

. absolute, beneficial and unencumbered Owner of all the shares in the Vesscl has agreed (infer afia)

to grant to the Lender the Mortgage and o enter into this Deed which is collateral thereto.

DEFINITIONS.
In this Deed the following terins shall have the following meanings (uniess the cortext oltherwise
requires): _
“Approved Brokers” . - means the insurance brokers appointed by the Owner with
R " the Lender’s prior approval;

- “Business Days™ ' means a day other than a Saturday, Sunday or public

~ holiday on which banks in England and Wales are open
N _ _ - for business;
“Euvironmental Approvals” ~  means all approvals, consents, licences, permits,
' ' certifications, exemptions or authorisations required under
applicable Environmental Laws;

 “Environmental Laws” means all laws, regulations, conventions and agreements

- whatsoever relating to the pollution, contamination or
_ _ protection of the environmenit;
“Event of Defanlt” _ ' ~ means the events referred to in clause 9;
“Exeess Risks™ - : - means the proportion of claims for general average and
-salvage charges and under the ordinary rumming-down
clause 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;

“Financial Aprésment” . means the loan agreement dated 23 April 2015 between
the Lender and the Owner pursuant to which the Lender
has agreed 1o make available a loan of two million, three
hundred and ninety thousand pounds (£2,390.000.00) to
the Owner to refinance the Vessel (a copy of which 15
attached in Schedule 1);

“Indebtedness” - ~ means the aggregate of 4all amounts whatsoever whether

~principal, interest or otherwise which may from time to

time or at any time be or become due and owing actually:
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“Insurance Documents

“Tnsprances”

“Insurers”

“Registry”

“Interest Rate™

“Requisition Compensation”

“Security Documenis”

“Security Period”

“Yessel”

g'tMQrtg?a'ge”"

“Rterling”

“Total Loss”
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or contingently from the Owner (whether as principal,
surety or otherwise) to the Lender under the Security
Documents or under any other agreement, arrangement or
account between the Owner and the Lender;

means all slips, cover notes, contracts, policies,
certificates of entry or other insurance documents
evidencing or constituting the Insurances from time to
time in effect;

means all policies and contracts of insurance (which
expressions includes all entries of the Vessel in a
protection and indemnity or mutwsal bull or war risks
association) or such other arrangements by way of
insurance which are from time io time taken oot or entered

into in respect of or in comnection with the Vessel.

pursuant to clause & and including all benefits thercof and
all elaims of whatsoever nature and return of premiums;

means the underwriters, insurance companies, mutual

insurance associations or other associations or cotnpanics
with or by which the Insurances are effected,;

The Registry of Shipping and Seamen;

means the interest rate specified in the Financial
Agreement and if more than one the higher of such rates;

means all compensation payable by reason of requisition.

for title or other compulsory acquisition of the Vessel
other than requisition for hire;

means the Financial Agreemem, the Mortgage, this Deed

of Covenants, and all other documenis executed as
security for the Indebtedness or any part thereof whether
pursuant to clause 7.1.28 of this Deed or otherwise;

means the period commencing on the date hereof and
ending on the date on which the Indebtedness is repaid in
full to the Lender;

means the vessel “HARBOUR SPIRIT™ registered in the
name of the Owner at the Registry with Official
Registered No. 920475 and including any share or interest
therein and the hull, machinery, eguipment, fuel and
stores thereof whether now owned or hereafter acquired
and all additions, improvements and replacements

hereafter made in or to the Vessel or any part Ehereof

and/or the said machinery and equipment;

medns the statutory mortgage of the Vessel executed by
the Owner in favour of the Lender and dated the same
date as this Deed;

means the lawful currency of the United Kingdom from
time to time;

means

(a) the actual or comstructive or compromised or
arranged or agreed total loss of the Vessel; and/or
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224,
225,
2.2.6.

2.2.7.
228,
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(b} the requisition for title or other compulsory
acquisition of the Vessel other than requisition for
hire; and/or

(¢) the captute, seiziive, arrest, detention or confiscation
" of the Vessel by any government or by a person
acting or purporting to act on behalf of any
government where the Vessel is not released or
discharged within thirty (30) cans after the
occurrence thereof; :

“War Risks” _ ..~ means the risk of mines and all isks excluded from hull
: and machinery marine risks policies by clause 29 of the
International Hull Clauses {1.11.2002).

clause headings are inserted for ease of reference only and are not to affect the interpretation of
this Deed; _ _

words impoﬂiﬁg- the siﬁgular numiber shall include the plural and. vice versa and words of the
male gender shall include the female gender and vice versa;

references to a person are to be construed to include -corpofations, firms, - companies,
partnerships, individuals, associations, states and administrative and governmental and other
entities whether or not a separate legal entity;

any reférence to a document is a reference 16 that documcnt as the same may ha've been and may
from time 1o time hereafter be amended, supplemented, replaced or novated,;

references to clauses, paragraphs and schedules are to the clauses, paragraphs and schedules to
this Deed;

any reference to a statute or statutory instrument or regulation is a referetice to that statute,
- statutory instrument or regulation as the same may have been and may from time to time

hereafier be modified, amended or re-enacted;

fees, costs and expenses shall be exclusive of any value added tax or similar tax; and

the liquidation, winding up or dissolution of a company ot body corporate and the appointment
of a receiver, manager or administrator of a company or body corporate or any of its assets shall
be construed 50 as to include any equivalent or analogous proceedings or event under the law of
the jurisdiction in which it is incorporated or any jurisdiction in which it carries on business or
has assets or liagbilities,

CHARGE AND ASSIGNMENT BY OWNER _ _ _

In consideration of the premises and in order to secuté the payment of the Indebtedness to the

Lender the Owner with full title guarantee has morfgaged and charged the Vessel in favour of the

Lender and hereby:

3.1.1.  assigns absolutely to the Lender, the Insurances and the Requisition Compensation; and

3.1.2.  covenants and agrees that the Vessel shall be held subject to the Mortgage which shall be
held by the Lender for the payment of the Indebtedness so that the charge thereby
¢reated shall be a. continuing security, but this Deed shall continue in full force and

effect notwithstanding the discharge of the Mortgage until the Indebtedness has been
paid to the Lender in full.

EP8108
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5.3.

5.4,

- 3.5,
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PAYMENT BY OWNER

The Owner hereby covenants to pay the Indebtedness to the Lender in accordance with the terms
of the Financial Agreement and this Deed.

All paymenits to be made by the Owner under this Deed shall be made in full, without any set-off
“of counterclaim whatsoever and fiee and clear of any deductions or withholdings, in immediately
available freely transferable cleared funds in the relevant currency not later than 11 a.m. on the

-due date.

WARRANTY

The Owner warrants fo the Lender that prior to the execution of the Mortgage and this Deed it

“has not assigned, transferred, pledged or charged or otherwise disposed of the Thsurances and/or

the Requisition Compensation and further undertakes with the Lender that it will not do so
during the Security Period without the prior written consent of the Lender which it shall have full
power to withhold.

The Owner represents and warrants to the Lender that it is a private limited company duly
incorporated and validly existing under the laws of England and Wales and has power to carry
on its business and to own its property and other assets;

The Owner represents and warrants to the Lender that it has power and authotity to execute,
deliver and perform its obligations under the Security Documents; all necessary action has been

* taken {and not revoked) to authorise the execution, delivery and performance of the Security

‘Documents and the Security Documents constitute, or when executed and delivered will be, its

valid and legally binding obligation enforceable in accordance with the terms thereof,

- The Owner represents and warrants to the Lender that the execution, delivery and performance

of the Security Docwments do not and will not contravene any law, regulation, directive,

judgment or order to which it is subject; or

5.4.1  result in any actual or potential breach of or defanlt under any obligation, agreement,
instrument or consent to which it is a party or by which it is bound or which it requires
to carry on its business; or

54.2  contravene any provision of its memorandum and articles of association and/or statutes
and/or constitutional documents; or

'5.43 result in any limitation on its powers to borrow or incur debt being exceeded.

The Owner represents and warrants to the Lender that no Event of Default has occurred and is
continuing.

INSURANCE

currency as may be approved in writing by the Lender, at its own expense in the full
-insurable value of the Vessel but in no event for an amount less than seven hundred and
thirty five thousand pounds or such other figure as the Lender may approve against fire,
marine and other risks (including Excess Risks) and War Risks covered by hull and
- machinery policies;
6.1.2. to effect such additional Insurances as shall (in the reasonable opinion of the Lender) be
necessary or advisable,

~ The Owner further covenants with the Lender during the Security Period:

EP8108
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6.2.1.

6.2.2.

6.2.3.

6.2.4.

to effect the Insurances in such amounts and upon such terms as shall from time to time
be approved in writing by the Lender and through the Approved Brokers and with such
Insurers as shall from time to time be approved in writing by the Lender;

to renew the Insurances at least fourteen {14) days before the relevant Insurances expire
and to procure that the Approved Brokers shall promptly confirm in writing to the
Lender as and when each such renewal is effected;

punctually to pay all premiuins, calls, contributions or other sums payable in respect of
the Insurances and to produce all relevant receipts when so required in writing by the
Lender;

_to pay to the Lender on demand all premiums and other amounts payable by the Lender

in effecting and maintaining in such amounts and with such insurers as the Lender shall
consider appropriate a mortgagees’ dnterest insurance (including additional perils)

' - policy-in the name of the Lender;

6.2.5.

6:2.6.

6.2.7.

628,

6.2.0.
62.10.

6.2.11.
6.2.12.

6.2.13.

to arrange for the execution of such guarantees as may from time to time be required by
any war rigks association;

to procure that the Insurance Documents shall be deposited with the Approved Brokers

- and that such brokers shall provide the Lender with certified copies thereof and/or the
 Insurers shall issue to the Lender a letter or letters of undertaking in such form as the

Lender may request;

to procure that the war fisks associations in whu,h the Vessel is entered shall provide the
Lender with a letter or letters of undertaking (in such form as the Lender may request)
and shali provide the Lender with a copy of the certificate of entry;

to procure that the Insurance Documents shall provide that the len or set off for unpaid

- premiums or calls shall be limited to-only the premiums or calls due in relation to the
- Insurances on the Vessel and for twenty eight {28) days prior written notice to be given

to the Lender by the Insurers (such notice to be given even if the Insurers have not

received an appropriate enquiry from the Lender} in the event of non-renewasl,

cancellation or termination of the Insurances and in the event of the non-payment of the
premium ot calls the right to pay the said premium or calls within a reasonable time;

“promptly to provide the Lender with full information regarding any casualties or

damage to the Vessel in any amount in excess of 15% of the value of the vessel or in
consequence whereof the Vessel has become or may become a Total Loss;

at the written request of the Lender, to provide the Lender with.a detailed report issued

by a firm of marine insurance brokers or consultants appointed by the Lender in relation

to the Thgurances at the cost of the Owner:

not to' do any act nor voluntarily suffer nor peﬁﬁit any act "t(): be done whereby any
Insurance shall or may be suspended or avoided and not to suffer nor permit the Vessel

to engage in any voyage not permitted under the Insurances in effect without first
covering the Vessel to the amount herein provided for with insurance satisfactory to the

Lender for such voyage;

“(without limitation to the generality of the foregoing) in particalar not to permit the

Vessel to enter any zone which is declared a war zone by any government or by the

Vessel’s War Risks Insurers unless the Lender shall first have been given its consent

thereto in writing and there shall have been effected by the Owner and at their expense
such special insurance as the Lender may require;:
to procure that all amounts payable under the Insurances are paid to the Lender in

accordance with this Deed and to apply all amounts as arc paid to the Owner to the
repair of the damage and the reparation of the loss in respect of which the said amounts

“shiall have been received.
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OWNER’S COVENANTS

will:

7.1.1.

7.1.4.

7.1.5.

717

7.1.10,

“The Owner hereby further covenants with the Lender that during the Security Period the Owner

keep the Vessel registered as a British ship at the Registry (or under such other
registration to which the Lender may agree) and not do or suffer to be done anything
whereby such régistration may be forfeited or imperilled:

maintain the corporate existence of the Owner under the [aws of England and Wales and
comply with all relevant legislation applicablc to the Owner;

pay when due and payable all taxes, assessments, levies, governmental charges, fines
and penalties lawfully imposed on and enforceable against the Vessel unless contested
in good faith by the Owner by the appropriate proceedings;

not. sell, transfor, mortgage, charge, pledge or abandon (save in the case of maritime
necessity) the Vessel or any share or interest therein nor assign the Insurances without
the prior written consent of the Lender which it shall have full power to withhold;

niot cause or permit the Vessel to be operated in any manner conitrary to law or 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 mnot) not employ the Vessel or
voluntarily suffer its employment in carrying any contraband goods;

not create or permit to be created or contimied any lien or encumbrances {except the
Moitgage and this Deed and any other security as may be approved in wriling by the

Vessel as a result of any necessary salvage or arising in the ordinary course of operation
of the Vessel} and in the ordinary course of business discharge and/or satisfy all claims
and demands which if nnpaid might in law or by statute or otherwise create a lien or
encumbrance on the Vessel; '

on the writtén request of the Lender provide satisfactory evidence that the wages,
msurance and pension contributions of the Captain and crew of the Vessel are being

- paid in accordance with their contracts of employment and the relevant regulations, and

that all deductions from the remuneration of the Captain and crew in respect of any tax
Hability (including PAYE) and national insurance contributions are being made and
accounted for to ‘the relevant authority and that the Captain has no claim for
disbursements other than those properly incurred by him.in the ordinary eperation of the
Vessel on the vovage then in progress;

if any writ or proceedings shall be issued against the Vessel or if the Vessel shall be
otherwise attached, arrested or detained by any proceeding in any court or tribunal or by

confirmed by letter and as soon as practicably possible thereafter cause the Vessel to be
released and all liens or encumbrances thercon (except for the Mortgage and this Deed)
to be discharged;

not without the prior written consent of the Lender (which it shall have full power to
withheld) to charter the Vessel on any basis for any period whatseever;

not without the prior written consent of the Lender (which it shall have full power to
withhold) deliver the Vessel into the possession of any person or persons for effecting

. repairs or renewals to the Vessel the cost of which will exceed 15% of the value of the

vessel unless either such person or persons shall have given a written undertaking to the
Lender not to exercise any lien or right of detention on the Vessel in respect of the cost
of such repaits or renewals;

‘Lender) whatsoever on the Vessel and/or the Insuranceés (other than any lien on the

. any government ot other authority, immediately notify the Lender thereof by facsimile

CEPRI08
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7.1L11.

7.1.12.
7113,
7.1.14.

7.1.15.
7.1.16.

7.1.17.

7118,
7.1.19.

7.1.20.

7121,

at all times and at its own expense maintain the Vessel in a seaworthy condition and in
good running order and repair;

notify the Lender immediately by e-mail of any recommendation or reguirement
imposed by the Insurers or any other competent authority that is not complied with in
accordance with its terms: :

give the Lender prior notice of any proposed dry docking or any underwater survey so
that the Lender (if it so desires) can arrange for a representative to be present;

at all times comply with all legal requirements whether imposed by enactment,
regulation,” common law or otherwise (including, without lmitation, all port state
control requirements) and have on board the Vessel as and when leﬂal}v reqwred valid
certificaies showmg comp‘hance therewith;

_comply w1th and procure that all’ servants and aﬂents Of ﬂ’la Ownm camply with, all
- Environmental Laws in relation to the Vessel; : : :

obtain, comply with and procure that all servants and agents of the Gwner comply with
all Environmental Approvals in relation to the operation and/or management of the
Vessel; _ _ _ -

duly perform and discharge all duties and liabilities imposed on the Owner under any
contract relating to the Vessel;

not remove or permit the removal of any part of the Vessel or any equipment befonging

thereto, nor make or permit 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 statute) without the prior written consent of the Lender which it
shall have full power to withhold;

at all reasonable times permit the Lender or its authorised representative full and
" complete access to the Vessel for the purpose of inspecting the state and condition of
- the Vessel and papers and at the written request of the Lender deliver for inspection

copics of any and all contracts and documents relating to the Vessel whether on board
or not;

promptly provide the Lender with information concerning the status and insurance of
the Vessel and the use and the position of the Vessel,

when so requested by the Lender (but not more ofien than once every twelve (12)

‘months) provide the Lender with a valuation of the Vessel in Sterling (or such other

curfency as may be approved in writing by the Lender) such valuation to be made
without physical inspection (unless otherwise required by the Lender) and on the basis
of an arm’s-length purchase by a willing buyer from a willing seller; the valuations to

- be carried out by a broker approved by the Lender at the cost of the Owner;

7122,
~authority, execute any assignment that the Lender may request in relation to any and all

7123,
7'. 1.24.

7.1.25.

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

amounts which such government authority shall be liable to pay as compensation for the

" Vessel or for her use and if received by the Owner to pay such amounts immediately to

the Lender, provided that if such requisition applies only to the use of the Vessel the
provisions of this clause 7.1.23 shall not apply if there has been no Event-of Detault;

niot appoint a manager of the Vessel without the Lender’s prior written consent;
not.occupy the Vessel as their full or pari-time residence and will not allow any third
party to do the same;

comply with the carvi-n-g_--and-mérkmg requiremients ‘and all oth:er'requirements of the
Registry in order for the Vessel to be and remain registered at the Registry,
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7.1.26. execute and deliver to the Lender such documents of transfer as the Lender may require
in the event of sale of the Vessel pursuant to any power of sale contained in this Deed or
which the Lender may have in law;

7.1.27. execute any further document or documents required by the Lender in order to perfect
: or complete the security created by the Security Documenis,

PROTECTION OF SECURITY

- The Lender shall without prejudice to its other rights and powers hereunder have the right but be
under no duty at any time to take such action as it considers necessary for the purpose of

protecting the security created by the Security Documents and the Owner shall pay to the Lender
on demand all amounts paid by the Lender in providing such protection of the security with
interest at the Interest Rate from the date of payment of the said amounts by the Lender until the
date of repayment by the Owner to the Lender whether before or after judgement.

Without prejudice to the generality of clause 8.1

8.2.1.  in the event of a default in compliance with the provisions of clause 6 the Lender shall
have the right to insure the Vessel as provided in clause 6 and to pay any unpaid
premiums or ¢alls then outstanding;

8.2.2. in the event of a default in surveys and compliance with clause 7.1.12 the Lender shall
have the right to effect such repairs as it considers necessary;
8.2.3. in the event of a default in compliance with clauses 7.1.3, 7.1.6 and/or 7.1.8 the Lender

shall have the right to pay and discharge all such debts and liabilities and to take such
action as it considers necessary for the purpose of securing the release of the Vessel.

For the aveidance of doubt in no circumstances whatsoever will the Lender be under any Liability
to the Owner or any third party to pay any amount referred to in clause 8.2 or otherwise

(including unpaid premiums or calls) unless it has specifically agreed so to do in writing,

EVENTS OF DEFAULT

If any one or more of the following events shall occur then the Lender shall have the rights
provided in clause 10:

9.1.1.  the Owner fails to pay any amount (whether in respect of principal, interest or
otherwise) due and payable by the Owner to the Lender under the Sceurity Documents
on the due date;

9.1.2.  the Owner defaults in the duc performance and discharge of any of its duties or
liabilities under the Security Documents which default (in the opinion of the Lender) is
not capable of remedy and is not remedied within five Business Days after written
notice of such default has been given to the Owner by the Lender;

9.1.3. any licence, consent or approval of any public, governmeéntal or judicial authority or

agency at atly time necessary to -enable the Owner to perform and discharge its duties
and liabilities under the Mortgage and this Deed or to make the Mortgage and this Deed
legal, valid, binding, enforceable or admissible in evidence shall be revoked or withheld
-or materially (in the opinion of the Lender) modified or shall otherwise not remain in
full force and effect;

9.1.4.  any representation, warranty or statement made or fmplied by the Owner in this Deed or
otherwise given by the Owner to the Lender or any notice, certificate, statement or
opinion referred to, delivered-or made under or in connecticn with the Security

- Documents shall be incorrect or inaceurate when made in any material respect;.
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10.1..
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9.1.5.

9.1.7,

9.1.8.

9.1.9.

9.1.10.

o111,

9.1.12.

9.1.14.

9.1.16.

9.1.17.

9.1.18. -

any other monetary obligation incurred by the Owner as principal, surety or otherwise is
not paid when due or is capable of being declared due and payable prior to its stated
maturity by reason of a default under the agreement or charge pursvant to which
monetary obligation was incurred:

the Owner shall admit their inability to pay their debts a8 00N as the} fall dueorin full,

o shall enter into any composition or other arrangerments with their creditors generally

or shall declare a general moratorium on the payment of their debts generally;

any order shall be made by any competent court or other competent authority or a
resolution shall be passed by the Owner, for the appointment of a liguidator of, or

- otherwise for the winding-up or dissolution of the Owner, cexcept for the purpose of
amalgamation or re-organisation (not involving or arising out of insolvency) the terms
- of which shall have received the prior written approval of the Lender;

a meeting of the Owner'is convened for the purpose of considering any résohition for

~{or to petition for) its winding-up, administration or dissolution or any such resolution is

passed;

~any ‘person presents a petition for the winding-up, -administration ot dissolution of the
- Owner {save where such petition is frivolous or vexatious or is not sét aside before the

petition is advertised and in any event within twenty-one days after presentation);

-an application to appoint Or a notice of intention to appoint an administrator of the

Owner is made ot filed, or any other step is taken to appoint an administrator of the
Cwnet;

any distress or execution is levied or eﬁforcéd.against any of the agsets and undertaking

“of the Owner;

the Owner ceases or threatens to-cease to carry on business or (without the prior written

“consent of the Lender) disposes or threatens to dispose of a substantial (in the opinion of

the Lender) part of its assets or undertaking otherwise than for full value and for a cash

. payment;

9113, a- substantial part (in the opinion of the Lender) of the assets 'or undertaking of the

Owmer 1s seized, expropriated or compulsorily acquired by or under the authority of any
government;

it becomes impossible or unlawful for the Owner to perform and discharge any of its

dutics and liabilities contained in the Security Documents or for the Lender to exercise

~any of 1ts nghts and powers under the Security Documents;

9.1:15.
_opinion of the Lender, may result in the Owner being unabie to perform and discharge
- any of its duties and liabilities under the Security Documents;

a material adverse change occurs in the financial condition of ihc Owner Whlch in the

“anything is done or omitted to be done by the Owner which in.the reasonable opinion of

the Lender prejudices the security created by the Security Documents;

the Vessel becomes a Total Loss and the Lender shall not have received ‘within ninsty
(90) days following the occurrence of such Total Loss {or such earlier date as the Total
Loss claim 1s paid by the Insurers) the Indebtedness; or

any event of default occurs under the Financial Agreement.

POWERS OF SALE ETC

If any one or more Event of Defanlt shall occur then the Lender shall have the right and power

ta:

10.1.1.

take possession of the Vessel and exercise all the rights and powers of a mortgagee;

EPg108



10.2.

1107

10.1.2.
10.1.3.

instituie legal proceedings to recover judgement against the Owner for the Indebtedness;
order the Vessel to proceed forthwith at the Owner’s risk and expense to a port or place
nominated by the Lender: the Owner shall give the necessary instructions to the master
of the Vessel to comply with any such order of the Lender and if the Owner Tails to give

- such instructions for any reason whatsoever the Lender shall have the right and power

10.1.4.

10.1.5.

10.1.6.

to give such instructions direct to the master;

sell the Vessel or any shares therein (whether as mortgagee, attorney-in-fact for the
Owner or otherwise) either by public auction or private contract and whether or not on
deferred terms of payment with the power to the Lender to make any such special or
other stipulations as it shall deem proper and/or to postpone the sale withouwt being
liable for any loss occasioned thereby. The Lender shall give the Owner prior written
notice of any proposed sale and in the case of a public auction the time, date and place
of such auction;

pending. the sale of the Vessel, insure, manage, maintain and repair the Vessel and
operate or employ or lay up the Vessel or otherwise use the Vessel for such time and
uporn such terms as it may consider {o its advantage without being responsible for any
loss or damage thereto and accounting only for the net profits if any arising from such
use;

recover from the Owner on demand all losses, expenses, paymeénis and disbursements
incurred by the Lender in or about or incidental to the exercise by it of any of the

‘powers aforesaid together with interest thereon at the Interest Rate from the date when

10.1.7.

10.1.8,

such losses, expenses, payments or disbursements were incurred or made by the Lender
until the date of reimbursement whether before or after judgement;

require all Insurance Documents and all claims correspondence to be delivered to the
Lender or to the broker or adjuster nominated by it; '

defend, discharge, compound, rclease or compromise all ¢laims against the Owner in
respect of the Vessel and/or the Insurances and/or the Requisition Compensation
including (but not limited to) those which have given or may give rise to any charge or

lien on the Vessel or which are or may be enforceable by proceedings against the

- Vessel;

10.1.9.

10.1.140.

recover, institute, pursue, discharge, compound, release or compromise all ¢laims by the
Owner in respect of the Vessel and/or the Insurances and/or the Requisition
Compensation against the Insurers or any other third party whatsoever; and

pay all amounts as the Lender considers appropriate in order to maintain and enforce its

rights and powers under the Security Documents.

Sections 93 and 103 of the Law of Property Act 19235 shall not apply to this Deed.

PROCEEDSOF SALEETC .

The proceeds of a sale of the Vessel, the fiet earmings of any opération or other use of the Vessel
by the Lender under any of the rights or powers herein specified, all other amounts including

‘insurance recoveries in respect of a Total Loss received by the Lender pursuant to or under the

terms hereof or in any proceedings hereunder the application of which has not elsewhere herein
been specifically provided for shall be applied in the following order:

FIRST

i payment of gll damages, losses, expenscs, payments and disbursements
whatsoever (together with interest thereon as previously provided for) incurred by
the Lender in or about or incidental to the exercise by the Lender of the powers
specified or otherwise referred to in clause 10 hereof or any of them;

SECOND  in payment of the Indebtedness;
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12.

12,1

12.2.

13,

14,

15.

15.1.

AT

THIRD  in payment of the balance (if any) to the Owner or {0 whomsoever shall be entitled
thereto.

In the event that the proceeds are insufficient to pay the amounts specified i paragraphs FIRST
and SECOND above the Lender shall be entitled to collect and recover the balance from the
Owner or any other person liable therefore.

INDEMNITY.

- The Owner hereby undertakes to indemnify the Lendet against all Labilities whatsoever which
the Lender may incur reasonably and in. good faith at any time in relation to the Vessel or
- otherwise in relation to the security created by the Security Documents.

Without prejudice to the generality of clause 12.1 the Lender shall have the power (but be under
no duty) at any tirme to issue guarantees in respect of any liability of the Owner in relation to the
Vessel and the Insurances, and the Lender shall have the right to demand payment from the
Owner of all amounts actually or contingently due under any such guarantes, the amount se

payable being secured by the security created by the Security Documents.

INVALIDITY

In. the event thﬁt.'any termt or condition of the Mortgage or this Deed i3 rendered or declared

invalid or unenforceable in whole or in part by any statute, rule or regulation or any decision of

any couri or tribunal of competent jurisdiction then such determination or declaration shall not

_ affect the validity of any other term or condition of the Mortgage or this Deed which {save as

aforesaid) will remnain in full foree and effect and the Owner undertakes (in addition to the duties

imposed by clause 7.1.27) to execute such further document or documents as the Lender may

reasonably require to complete and give effect to the security constituted by the Mortgage and
this Deed.

PROTECTION OF THIRD PARTIES

No purchaser, assignee or other person dealing with the Lender shall be conceined to enguire
whether the Indebtednéss has become payable or whether any power which it is purporting to
exercise has become exercisable or whether any amount is due under the Mortgage and this Deed
or as to the application of any amount paid or borrowed or as 16 the regularity of any sale by or

*other dealing with the Lender. All the protection to purchasers contained in ss 104 and 107 of

the Law of Property Act 1925 shall apply to any person purchasing from or dealing with the

- Lender as if the Indebtedriess had become due and the power of sale in relation to the Vessel had

arisen on the date of this Deed.

POWER OF ATTORNEY

The Owner by way of security irrevocably appoints jointly and severally the Lender and each
and every receiver appointed by the Lender under the provisions of this Deed to be the attomey
of the Owner (with full powers of substitution and delegation) for the Owner amd 11 its name or
otherwise and on its behalf and as its act and deed to sign, seal, execute and deliver and do all
instruments, transfers, notices, documents and acts which the Owner may or ought to do under
the terms contained in the Mortgage and this Deed and generally in its name and on its behalf to
exercise all or any of the powers, authorities and discretions conferred by or pursuant to the
Mortgage and this Deed or by the Law of Property Act 1925 on the Lender or stch receiver and

to execute and. deliver any document, agreement or do any act which it may deem proper iti the

exercise of all or any of the powers, authorities or discretions conferred on the Lender or such
receiver pursuant to the Mortgage and this Deed.
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16.1.

16.2.

16.3.

17.

17.1.

17.2.
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__AVO!DAN CE OF ?AYMENTS

The Owner ratifies and confirms and agrees to ratify and confirm anything such attorney shall
lawfully and properly do or purport to do under clause 15.1 and all amounts expended by any
such attorney shall be deemed to be expenses incurred by the Lender under this Deed.

RECEIVER, ETC

The Lender shall have the power at any time after an Event of Default or when requested by the
Owner to appoint any one or more persons to be a receiver.and manager whose powers shall
include (but not be limited to) those provided in Schedule 1 of the Insolvency Act 1986 and all
powers given to the Lender under this Deed (including without limitation those detailed in
Clause 10), all powers granted to a receiver by the Law of Property Act 1925 and the following
additional powers:-

~16.1.1. to borrow from the Lender or others such moneys as he may require on the security of

the Vessel or otherwise upon such terms as he may in his absolute discretion think fit;

16.1.2. tocarry on any business carticd on by the Owner;

© 16.1.3. to appoint managers, officers, confractors and agents o assist him in the performance of

his functions upon such terms as to remuneration or otherwise as he may determine;

16.1.4. to do all such other acts and things as may be considered to be incidental or conducive
to any of the matters or powcrs aforesaid and which he lawfully may or can do.

A receiver so appointed shall be deemed to be the agent of the Owner and the Owner shall be
solely responsible for his costs, defaults and remuneration.

The Lender shall have the right at any time and as often as it considers appropriate to delegate all
or any of the rights and powers granted to it by this Deed on Such terms in such manner and 1o

- such persons as the Lendér considers appropriate.

DISCHARGE OF SECURITY

The security constituted by the Mortgage and this Deed shall be continuing and shall not be
considered as satistied or discharged by any intermediate payment or settlement of the whole or
any part of the Indebtedness or any other event including the insolvency, liguidation or

administration of the Owner and shall be binding until all the Indebtedness has been
- unconditionally and irrevocably paid and discharged in full.

Upon the irrevocable payment or discharge in full of the Indebtedness the Lender will at the
request and cost of the Owner release and discharge the Mortgage and this Deed and transfer and

teassign to the Owner all the Lender’s right, title and interest in the Insurances and any

Requisition Compensation..

No assignment, security or payient whmh ma,y be avmécd or adjusted under any smtute relatmg
to bankrupicy or insolvency or under ss 339-343 of the Insolvency Act 1986 or similar
legislation binding on the Owner in a jurisdiction other than England and Wales and no release,
settlement or discharge given or made by the Lender in reliance on any such assignment, security
or payment shall prejudice or affect the right of the Lender to recover the Indebtedness from the
Owner (including the right to recover any amounts which it may have been compelled by due
process of law to refund under the provisions of the Insolvency Act 1986 and any costs payable

- by it pursnant to or otherwise incurred in connection with such process) or to enforce the security
..created by or pursuant to the Mortgage and this Deed to.the full extent of the Indebtedness.
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20.1.

20.2.

20.3.

21,

211,

21.2.
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COSTS

The Owner shall on demand and on a full indemnity basis pay to the Lender the amount of all

value added tax on such costs and expenses) which the Lender incurs in connegtion with:

19.1.1. the preparation, negotiation, execution and delivery of the Mortgage and this Deed;

19.1.2. the payment of stamp duty or stamp duty reserve tax or the registration of the Mortgage
and this Deed or any transfer of the Vessel pursuant to the Mortgage or this Deed;

19.1.3. any actual or proposed amendment of or waiver or consent under or it ¢onnection with
the Mortgage and this Deed: o

19.1.4. any discharge or release of the Mortgage and this Deed; . N o

19.1.5. the maintenaiice or exefcise (or attempted mainteriance or exercise) of any rights and
powers under or in connection with and the enforcement (or attempted enforcement) of

the Morigage and this Deed including (but not limited to) the sale or transfer of the
Vessel: or

19.1.6. -dealing with or obtaining advice about any other matier or question arising out of of in

-connection with the Mortgage and this Deed;
together with interest thereon at the Interest Rate from the date of payment by the Lender until

the date of the payment by the Owner whether before or after judgement.

SET-OFF

Following an Event of Default, the Lender may without notice to the Owner combine ot

~ consolidate all or any amounts standing to the credit of the Owner’s accounts with the Lender
with the Indebtedness and/or set-off or transfer any such amounts in or towards the satisfaction
. of the Indebtedness,. and may do so notwithstanding that the balances on such accounts and such

liabilities may not be expressed in the same currency, and for the purpose of exercising any

- rights under this clause 20.1 or rights under the general law the Lender is authorised to effect any

necessary conversions at the Lender’s own rate of exchange then prevailing.

The Owner irrevocably authorises the Lender in its name and at its expense to perform such acts
and sign such documents as may be required to- give effect to any set-off or transfer pursuant to
clause 20.1, including the purchase with the amount standing to the credit of any such account of

.- such othet currencies as may be necessary to effect such set-off or transfer.

In this clause “rights under the general law” means any right of set-off, combination or

consolidation of accounts, lien or similar right which the Lender has under any applicable law.

. NOTICES

Every notice; demand or other communication under the Mortgage and this Deed shall be in
writing and may be delivered personally or by letter despatched in each case to the address of the
intended recipient as follows

- Owner’s address - South Street, Gosport Hampshire, PO12 1EP
- Lender’s address - HSBC Asset Finance (UK) Limited, 12 Calthorpe Road,

Edgbaston, Birmingham B15 1QD marked for the attention
of the Technical Services Team

or to such other address as may be notified in accordance with this clause by either party to this
Deed to the other for such purpose.

Every notice, demand or other communication shall be deemed to have been received (if sent by
post) forty-eight hours after being posted first class postage prepaid (if posted from and to an
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23.3.
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23.5.

23.6.

LT

address within the UK) and (if delivered personally or sent by facsimile transmission subject to
receiving confirmation from the facsimile machine sending the facsimile that the facsimile has
been sent)) at the time of delivery or sénding if during normal business hours in the place of
intended receipt on a Business Day and otherwise at the opening of business in that place on the
next succecding such Business Day :

CURRENCY INDEMNITY N _
If under any applicable law or regulation or pursuant to a judgement or order being made or
registered against the Owner or the liquidation of the Owner or without limitation for any other

‘reason any payment under of in connection with the Mortgage and this Deed is made or falls to

be satisfied in a currency (“the payment currency”) other than the currency in which such
payment is expressed to be due under or m connection with the Mortgage and this Deed (“the
contractual currency”) then to the extent that the amount of such payment actually received by

-the Lender when converted into the contractual currency at the rate of exchange falls short of the

amount due under or in connection with the Mortgage and this Deed the Owner as a separate and
independent liability shall indemmnify and hold harmless the Lender against the amount of such
shortfall. For the purposes of this clause “rate of exchange” means the rate at which the Tender
is able on or about the date of such payment to purchase, in accordance with its normal practice,
the contractual currency with the payment currency and shall take into account (and the Owner
shall be ligble for) any premium and other costs of exchange including any taxes or duties
incurred by reason of any such exchange.

WAIVER ETC

- No delay or omission on the part of the Lender in exercising any right, power or remedy under
-the Mortgage and/or this Deed shall impair that right, power or remedy or operaie as or be taken

to be a waiver of it nor shall any single partial or defective exercise of any such right, power or
remedy preclude any other further exercise under the Mortgage and/or this Deed. of that or any
other right, power or remedy.

The Lender’s rights under the Mortgage and this Deed are cumulative and not exclusive of any
rights provided by law and may be exercised from time to time and as often as the Lender deems
expedient.

~Any waiver by the Lender of any terms of the Mortgage and this Deed or any consent or

approval given by the Lender under it shall only be effective if given in writing and then only for
the purpose and upon the terms and conditions if any on which it 1s given.

The security constituted by the Mortgage and this Deed shall be in addition to and shall not be

prejudiced, determined or affected by or operate so as in any way to prejudice, determine or

affect any security which the Lender may now or at any time in the future hold for or in respect
of the Indebtedness or any part of it and shall not be prejudiced by time or indulgence granted to

- any. person or any.abstention by .the Lender in perfecting or enforcing any remedies, securitios,
- guarantees or rights it may now or in the fiiture have from or against the Owner or any other

person or any waiver, release, variation, act, omission, forbearance, unenforceability, indulgence
or invalidity of any such remedy, security, guarantee or right.

Any statement, certificate or determination of the Lender as to the Indebtedness or without
limitation any other matter provided for in the Mortgage and this Deed shall in the absence of

-manifest error be conclusive and binding on the Cwner.

The provisions of this Deed shall be severable and if at any time one or more of such provisions

or part of such a provision is or becomes invalid, illegal or unenforceable the validity, legality .

and enforceability of the remiaining provisions shall not inany way be impaired.
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NEW ACCOUNT

If the Lender receives notice of any subsequent mortgage or interest affecting the Vessel, the
Insurances or the Requisition Compensation, the Lender may open a new account or accounts for
the Owner in its books and if the Lender does not-do so then unless the Lender gives express
written notice to the contrary to the Owner as from the time of receipt of such notice by the
Lender all payments made by the Owner to the Lender in the absence of any express
appropriation by the Owner to the contrary shall be treated as having been credited fo a new
account of the Owner and not as having been applied in reduction of the Indebtedness at the time
when: it received such notice.

REDEMPTION OF PRIOR ENCUMBRANCES

At any time after this Deed shall have become enforceable or after any powers conferred by an
encumbrance having priority to this Deed shall have become exercisable the Lender may redeem
such or any other prior encumbrance or procure the transfer thereof to itself and may settls and
pass the accounts of the encumbrancer and any account so settled and passed shall be conclusive
and binding on the Owner and all monies paid by the Lender to the encumbrancer in accordance
with such accounts shall as from such payment be due from the Owner to the Lender on current
account and shall bear interest at the Interest Rate and be secured as part of the Indebtedness.

PROPER LAW AND JURISDICTION

This Deed is governed by and shall be construed in accordance with the law of England and
Wales, excluding and without giving effect to any conflict of law rules or principles that might
refer the matter to another jurisdiction.

The Owner irrevocably agrees for the exclusive benefit of the Lender that the courts of England
and Wales shall have jurisdiction to hear and determine any suit, action or proceeding and to
settle any dispute which may arise out of or in connection with this Deed and for such purposes
firevocably submits to the jurisdiction of such courts.

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

‘The Owner irrevocably waives any objection which it may have now or in the future to the

courts of England and Wales being nominated for the purpose of this clause on the ground of
venue or otherwise and agrees not to claim that any such court is not a convenient or appropriate
forum. -
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IN WITNESS whereof the Owner has duly executed and delivered this Deed of Covenants as a deed the
day and year first above written

EXECUTED as a Deed (but not delivered
until the date hereof) by THE PORTSMOUTH
HARBOUR FERRY COMPANY LIMITED

acting by two
Directors or a director and the secretary

)
).
)

)

)
)

Diirector

Director/Secretary
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FOR LENDER ONLY
THIS DEED of RELEASE and RE-ASSIGNMENT

It this Decd_the words used have the meanings given to them in the Deed of Covenanis, The Lender
hereby releases, re-assigns and transfers (as appropriate) to
the Vessel, Insurances and Requisition Compensation now comptised in the Deed of Covenanis

SIGNED as a Deed and delivered this
day of 20

by L
as the attorney and on behalfof - .
HSBC ASSET FINANCE (UK) LIMITED
in the presence of

Signature of WINESS oo ea e
Name of Witness ......o....... S SIS s

B 1 g

.........................................................................
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