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Registration of a Charge

Company Name: THE DON FISHING COMPANY, LIMITED
Company Number: SC005222

Received for filing in Electronic Format on the: 05/12/2023 XCHQAPHS

Details of Charge

Date of creation: 28/11/2023
Charge code: SCO00 5222 0077
Persons entitted: @THE ROYAL BANK OF SCOTLAND PLC

Brief description:  THE VESSEL 'ENTERPRISE III' REGISTERED UNDER THE UNITED
KINGDOM FLAG AT BANFF UNDER OFFICIAL NUMBER C21418 AS MORE
PARTICULARLY DESCRIBED IN THE INSTRUMENT EVIDENCING THE
CHARGE ACCOMPANYING THIS MRO01.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

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

Certified by: BRODIES LLP

Electronically filed document for Company Number: SC005222 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5222

Charge code: SC00 5222 0077

The Registrar of Companies for Scotland hereby certifies that a charge
dated 28th November 2023 and created by THE DON FISHING
COMPANY, LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 5th December 2023 .

Given at Companies House, Edinburgh on 6th December 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DOCUMENT HAS BEEN PREPARED BY BROEIIES LLP ON THE INSTRUGTEQN‘S; OF THE ROYAL -
| BANK OF SCOTLAND PLC. YOUR SIGNATURE ON THIS DOCUMENT MAY HAVE CERTAIN LEGAL
. CONSEQUENCES AND YDU SHOULD SEEK INDEF’ENDENT LEGAL AD'\?ICE BEFDRE 3IGNING THIS

DOCUMENT.
CERTIF EHTJ M’* m:‘

CCORY SAVE FOR THE |
MATERIAL REDACTED |.

0885905 | - o .
Pgﬁ%ﬁ\g&;mw ES- | - DEED OF COVENANT
ATT ?DOG _

["H “_) FS LLP The Don Fishing Company, Litnited
Soli crtors : e ' B st |
24. NOV?OZ& Regentwalk Limited-

. co and-

Ref&@%lmgéb | Thornbay Limited
' ' ~and

The Firm of Enterprise BF 1 Partnership

‘a8 Owners’
in favour of

THE ROYAL BANK OF SCOTLAND PLC




“THIS DEED OF COVENANT is dated 28 NG VO bﬁf 1,{(}23 and s made as a deed between:

”(_1') |

'THE "DON FISHING COMF’ANY L?MiTED (Campany Number; 88005222}, WIth thelr

registered office at Blenheim House, Fountainhall Road, Aberdeen,; AB15 4DT and having a
principal place of business. at Bath House, Batti- Streel, Peterhead, -AB42 1DX;

. 'REGENTWALK LEMITED (Company Number: SC242806), with their registered office at
- Cralgmhiar, 60 Reidhaven Stieet, Whitehills; ‘Banff, Aberdeenshire, Scotland; AB45 2NJ; and

THORNBAY LIMITED. (Company Number: SC242805), willi thelr registered office at
Buchraggie House, Boyndie, Banff, Aberdeenshire, Scotiand, ABA5 2JQ {each a Partner and

- tagether the Partners), each in-their own capacity and in their-capacity as partners and-
trustess for the firm of Enterprise BF - Partnership, & partnership constituted under the faws

of Seolland having its place of business at Bath House, Bath Street, Paterhead, AB42 1DX

. {the Partnership) (the Partnars and the Parinership are iageiher the Owners and each an

-Ovimer); and _
'{"2) : THE ROYAL BANK OF SGQTLA\ND PLG (Company Number SCGESGEG) having its .
- registered officé at 36 St. Andrew Square, Edinburgh, Scotland EHZ 2YE (the Baﬁk)
' BAQKGRQUND '
{AYThe Baik has a'g're'éa. o p?ovidé the Pa‘r"t'nerfaihi'p with certain financial faciE_itiES.
() itis & condition of those facilities being maide available ar to continue to be made available .
' o thateach Paitner grants a Mortgage in favour of the Bank over its interests in the Vessel and.
the Owners anter into a-deed :af covenant in'the form of this Deed. .
AGREED TERMS
1, Definitions and interpretation
The definitions and rules of intetpretation i this clause 1 appty_ in this Dé_{ed‘.'
B E Endorpcré!’ion _df definilions

I this Dead:.
At feans the Insolvency Act 1986:.
Approved Brokers means the insurance brokers éppuih’téd by the Owners as
: : at the date of this: Deed or any other insurance brokers:
appomted by the Owners with the Bank's pr]or witttern
congent. : .
Business Day- méansd day (other 1han a Sat urc!ay or Sunday} atierthan

2 natmnai i’m!iday



Certificate of Compliance

Ghaiterer

Charter

“Classification Soclety

- 'Céh‘apﬁisdry Ac‘quisttiﬁn._

Deed

.Eami‘ﬁ'ggs _

Environmental Claim

méans the International Fishing Vessel Cerlificate issued:

“under. the provisions of the Fishing Vessels (Codes. of
Practice) Regulations 2017 and confirming compliance of
_the Vessel with the provisions of the Council Directive:
"QTJ?OIEC and Couricil Directive 2002/35, and with the

~ Fighing Vessels (Codés of Practice) -Regul ations 2017 -

under the authority of the Government of the United.
Kingdoim of Great Britain and Narthern - Irefand by the -

. Maritime and Cea's’iguard Agency.
: means ach counterpariy toa Charter fmm time to tlme
_mieans any ﬁme voyage or bareboat. charter {hat may be

-entered into m rélatiors to the Vessel from time 1 time iy
‘accordance with the provisions of this Deed and Charters.

shall be construéd accordingly.

Blreau Veritas of such other classification society as may -
be-approved in writing by the Bank

‘means reqmsitmn by. any gmfemmental stata ar othea‘

compatent. authority for litle or other compulsary

--acqmsmon (uthen/wse thai hy requisition for i‘ur‘e)
© means thls Deed of Covenant

- means all monies whaﬁsoe\rer from time io time. arising qut'
-of the use or operation of the Vesse! including (but without

timiting the: ganerality of the foregoing) all payments due
fo the Parlnership under any Charter from fime to time,
freight, hire and passage maneys, income: arising under -
pooling arrangaments, compensation payable I the évent

-of _reqmssla@n_ for . hire, Requisition _Cempensatlon
. remuneration. for - salvage  and  towage . services,
demuriage and detention “fnoneys and damages  for

breach (or payment for variation. or “termination) of any

" Charter or other. contract for tha employment of the
Vesgsel, and any sums reeoverable ‘under arsy Jogs of

eamsngs lnsurance

means (a) - any cianm praceeding, for'mat noties,

investigation by, or- directive - from, any - applicable

governmental; judicial or other requlatory authority -

alleging . breach. of, or ndn-compliance with, = any
Envifoniarital | Laws - or Environmental Permits - or

- otherwise howsoever relaling to of -arisiiig out-of an
Envirormental Incident or (b)Y any claim, pmceedmg,
~formal notice, investigation by any other third party

hawsoever refating to or arising out of an Environmental -

Incldent {and, in each such case, claim shall meana claim

for damages, clean-up costs, compliance, remedsal action

"of ntherw:se}



Environmental Incident

Environimental Law

“Environmental Pérmits

 Excess Risks

means.

{a)  any release, discharge, disposal or emission of
‘Material of Environmental Concern by of from the
Vassel '

(b)..  a&ny incident in" which Material‘of Environimental

© . Concern is eleased, discharged, disposed of, or

“emitted by or from-a'vessel other than the Vessel

and whieh involves. collision betwesn. the Vessel

“and such other vesse! or some other incident of

" navigation or operation, in either case, where the

“Vassel, the Owners {of any of thern), any othet”

person having control of the Vessel and/for any.

Chiarterer or sub-charterer of the Vessel from time

to time Is or are actually of allégedly at fault-or
otherwise fiable (in whole or in part); or~

() . any incident in which Material of Environmental

- Cancern is released, discharged, disposed of, or
“@mitted by or from a vessel other than the Vessel
ant where the Vessel is actually or potentially
liable to be arrestad as a fesult andfor where the
Ownars (oF any of thern), any other person having:
control of the Vessel and/ar any Charterer or sub-
charterer of the Vessel from time to time is or are

actually or allegedly at fault or otherwise ltable.

means any applicable law or fegulstion wiich refates fo: -

(a) . the pollution or protectioni of the environment;

.(b)- “the cﬁf}dilmnsbfa.w_mkpiacé; o

(6} " the generation, handling, storage; use; release or

spiltage of any substance which, -alone ofin

combinatior with any other, is capable of causiig

“harm to persons or the environment, “including,
without limitation, any waste. -

means.any permit and ofher alithorisation and the filing of

-any notification, report or assessment required under any

Envirorimental Law (i} for the operation of the Vessél, (i)

© for the business of the Partnership, and (iii) in connection’

with any properties or assets (including the Vessel) owned. -

“or Used by the Owners for its business.

mieans the propartion (if any) of claims for general average -

salvage and salvage charges. not recoverable .in

consequence of the valiie at which the Vessal is assessed

. for the purpose. 'of such claims exceéding her insured -

valie.



Event of Default

-_F.Iag_ Siafe-' :

Insurance Documents

Tnsurance Policy

Insurances

ingurers

Licerice

means any évent described as such, or asa "Default”, or
any other event which allows the Bank to accelerate sums:

-due, in g dodument or agreemem rel:atmg to the Securéd

Liabifilles..

means lhe United Kingdom and mcludes the Marntime &

. Gaastguard Agency.

means- all slips, cover notes, - contracts, policies,
cerlificates  of entry or other insurance  decumanits

- evidencing or constituting the lnsurances from time to time

in effect

means the insirance policy (including fiull and machirery,

“protection and indemnity and war. risks - insurance) -

provided by NorthStandard  Limlted  (trading = as
Sunderlard Marine) in respect of the Vessel with policy
rumber 900435f8!003540 ' '

means - the “Insurance Polioy, together with al atier
policies and- contracts of .insurance (whlch expression
includes all entries relating to the Vessel in a protection

and indemnity or mutua;_huii or war tiske association) or
“sueh other insurance arrangeménts which are fram fime
o Ume-in place or-taken out of enteted inta by or for the

henefit of the Owners {(whether as assured or do-assured

- or inréspect of any ofher interest whatsoever) in respect

© of the Vessel and her Eamings pursuant fo clause 9.1 or
- otherwise and- all-benefits theraof {including all -claims
‘under the policies of whatsoever nature-and mntracts and
retura of premiums), '

means the underwriters, insurance companies, mutual
insurance - "associations. of otter - associations . o
cormpanies with ot by which the Insurdnces are effected. .

 means the Licence NUmber 43283 fssuéd in respect of the

Vessel by Marine Scotland and all other fishing licences
how attaching to the Vessel or to be attached to the Vessel

" or any licence or licence entittement granted or issued by
~way of replacenient, renewal;. re-issue, aggregation or
- “substittition of such licence and all fixed guota allocation
- units attached to such licencé and quéta allocations, rights.
- and entilements arising from those' quota units, -and any

quota units allocatad at any. time for stocks not currently -

allocated based on the track record of the Vessel or any
- pther vessel or licence used in the licencirg of the Vessel.
- and all quots allocations, quota, days at sea, units of effort
or other rights issued or allocatad in ‘respect. of or by

raference to-the Vessel or sunh licence.



Loss Payable Clause

_Major C‘asuél’ty’

Material  of  Environmental

Congcern-

means the provisions regulating the manner of payment of
sums recelvable under the Insurandés which-are-otare to
be . Incorporated in the relevant. Insurance Dogumants,

~such: Loss F’ayable Clause to be- in‘the form set- eut in.

Schadule 2.

means any casualty to tha Vessei or- m:dant (othier than
a Total Loss). :

means chemlcals pu]iutants coniammanm wastes, toxic

o hazardous ‘substances, oil, petroleum; oll and .
© - petroleum products. and any other polluting substances, -

© he release, dischargs, disposal or emission of which into

- Mortgages. -

Party -

Protection and * Indernity
Risks- ' -

Requisition Compensation

- Siehedule

Secured Assets

the environment would cause damage to the environment

~or is regulated; prohibited or peaaks&d by or pursuant tor

any Enwmnmenia! Law,

- méaﬁ‘s the first statutory morlgages .granted_ '_in-'{h'e-

Pariners fo the Bank in respect of the Vesselor any shares

inthe Vessel dated on or around the date of this Deed and
the tarm Mortgage s_hatl be corstrued accdrdi_ng!y;

' maan's”a pai"ty_t'o this Deed,

méans: the usial risks ‘covered by a protectmn and
indemnity -assoclation which is & member of the
International Group of P& | Clubs including (but not limited

- to) the proportion (if any) riot atherwise recoverable In the

case of colifgion under the ordinary running-down clause,

- liability for third parly risks-and poliation liability.

means all compensation or other money which may from
time to tinie be payable to the Owners (or any of them) as
a - result of requisition for fitle or other compuilsory
acquisition 6f the Vessel by any govérnmental, state ot
othercompetait. authority (ather thaiv by way of requisition '

for hire]

means g schedule {0 lhts Deed

means all o any part-of or interest in the undertaling,

~ property, rights and assets of the Owners (or any of them) . )
- which: now or ‘at any time hereafter are or are expressed -
to. be the subject of any Security Right created or.

purported to be r;reated by or pursuant to this Deed andfor
the Mortgages.



Seeured Liabilities

Security

Security Document

Sectitity Petiod

: Saﬁurity_ R'Egh:ts'

Total Loss

means all or any money and fabilities which shall from
time to time (and whettiar on or at any time after demand)

ba diie, owing or ictered iﬂ whatseever manner 1o the
_Bank by the Partivership, whether actually or contingently,

golely -or jointly and whether as- principal, guaranitor,

~ cautioneror surely including any money and liabilities of
“the Partnership to a third party which have been assigned
~or- novated to ot otherwise vested in the Bank, and
~Including interest, discount, commission and other lawful.

charges or expenses which the Bank may i the course of
its business charge or incur in respect of any of those

‘matters or for keeping the Partnership's account or
" dccatints; ‘and so that interest shall be computed and

compounded accorting to the usual rates and practice of
the Bank as well affer as before any demand made or
decree obtained under orinrelation to this Deed. -

~ means all of any of the Secuirity Rights now or at any time.
" Hereafter created by or pursuant to this Deed andfor the
‘Mortgages. . :

“tneans a document enfered: into. o to be entered. inta

belween the Bank and the Qwners {or any of them) from

time to imé in termg of which an Owner grants in favour

of the Bank. Security Rights in respect-of the Secured
Liabilitles and Security Documents shall be construed

~accordingly. -

means the perlod commericing on the date of this Deed

and ending on-the date an which the: Secured Liabllities

are paad in full to'the satisfaction of the Bank,

means any morlgage, charge, standard set‘:urity, right in -
security, security, pledge. lien, right. of ‘set-off, right to -
retention of title of other encumbrance, whether fixed oF
floating, over any present of future property. assets .or.
undertaking.

ieans, in relation to the Vessel:-

{a) am _ goteal; canstructwe,. arrangeci agreed or .
" compromised total loss;

(b) & Compulsory Acquisition;

(¢). the caplure, seizire, - arrest, “detention” or-

confisgation by ‘any government or persoris dcting
or purporting to act on behalf of any government,
uiiless the Vessel is reieased fai the Owners within.

" she month (or such fonger psnod ag may be agreed -
"by ‘the Bank) of such caplure, selzme arrest
detention or confiscation; or.



12

‘Vessel

War Risks

2.1

~ Interpretation -
1200

1242

1243

424,44

1215

1.2.1.8

Ad} any hijacking, theft, confiscation, coﬂdemnaiaon

' “capture, . restraint,  disappeararice or loss  of
posseasion of the Vessel, unfess the - Vessel_ is
released to (he Owners within one: month (or such
longer period as may be agreed by the Bank) of -
-such. Hijacking, theft, confiscation, condemnation, -
‘capture, restraint, disappearapce or loss of
" possession of the Vessel, :

means the vessel Enterprise |1l registered on the UK Ship
- Register with Official Number: C21418 in the name of the
Pariners at the port of Banff including alt and any shares
ar Interest therein and the hull, machinery, equipment,
“gutfit; fuel, consumable and stores whether now owned or
hersafter acquired. by the Owners and all additions,
imptovements and repldcemeants hereafter made in or to
the Vessel whethér on board or offshore or any part
' 'Ehereof and/or the said equiptent,

mearis all risks excluded from hull arid niachinery fmarine
risks palicies by clause 24 of the: Institute: Time Clauses ~ -
Hulls (1.11.1995). :

- Unless a conitrary indication appéars, a referénce i this Deed to;

any of the Parlies to this Deed of any Gther person shall be canstrued so

88 to include jts successars in title, permifted ass:gns of assugnees and

permiﬂed tz‘ansfemes

asmts tnctudes present and future properiaes reverites and nghts of

Cevery descruphon,

this Deed, any Mortgage or any other deed, dacument, agreement ar

instrament is & refererm‘e.ftja this Deed, that Mortgage or other deed, .

document, - agreement instrument - as . amended, novated,

~ supplemented, exténded, msfaied or repiar:;ed in whole of i part from
" time to timesy : :

indeblednéss includes any obligation (whether incurred a8 principal or

slirety) for the payment or repayment. af maneyr whether prasent ot

foture, actual o contingent;

a pe’i‘scn includes any person, fifm, company, corporation; government,.

-state o agency of a state or ‘any association, trust, joint venture,

consorliun or partnershm (whether “or not having separdte. legal
personamy} : ' :

‘& recelver shall include referentces to joint receivers and any reference

io the appointment of a person as receiver shall include a reference to. -

h& appointmant of two or riore persons as joint receivers;



122

128

24

426

27

240

1248

1248

42410

424

’LQGT;';Z

12443

1.2:1.14

424,15 -

1.2.1.16

2447

a gomgany includes any company; corporation or other body c:orporate
wharever and However incorporated or estahtished

Cone gender shait‘ include reference lc the othar-gender'

a regulaticm includes any regulahcm ruie OﬂiClaE dareetwe request or
guideline (whether or not having the force of law) of any gnvernmantal
intergovernmental or supranational body, agency, department or of any:

e regutawry,fselfLregui“atﬁry ar other autharity ororganisation;. -

o pmvuslon of Taw is @ reference o that provzsuon as- amended or re-

snacted;

 document ncludes -any a’greémen{' deed; :nstrumeni (mclucimg_
“negotiable instrumeni) or athisr document of any leind;

“atime of c_ﬂay is a refarehce to Lardon tame,_

- w-i‘itiﬁg ar'wri't'teti includes faxes butnof e-mall;

any Wotds. follomng the terms maiuding, include; in partmular orany
similar expression shall be'construed as illustrative and shall not fimitthe
sensé of the words, description, definition, phrage:- or term preceding

~ those terms;

'd;sposal includes a sale, transfen assignation, grant iease oF o%her'

disposal, whether” voluntary -or involuntary (and dispose shall be

-nonsiruad accordmgiy)

tive wmdmg up, ﬂlssalumn or administration of & perscn shaii be _

donstrued so as to include any equivalent or analogous proceedings -

under the law of the jurisdiction i which such person is incorporated or”
- established, or any jurisdiction in which such persan carriés on business:
netuding the seeking of liquidation, - winding-up, reorganisation,
- tlissolution; administration, bankruptey, - seqa}estratmn, arrangermient,
'adjustment protectitm or relief of debtors; and -

c|auses aie to the c;lauses of thls Deed

The Elabihty of the Owriers under this: lﬁeed hall be jomt and saveral.

: Head;ngs and sub headings of this Deed are inserted for convanience only and do g

not affect the mtarpretataon of this Deed..

Unless the coritext niharwase retuires, words in the sanguiar shall mciuda Ehe plural K
and vice versa. :

' Words daﬂned in the- Compames Act 1985 (as amended) or iha Compames Act
2006, have the same meanings in this Deed:

“Any nbhgatmn of the F‘ames not to. do- somaihmg shatl Include an. nbl;gatlan not -
Jnowingly to-permit; suffer or dllow the same.. :

" AnEvent of Defaiilt is continuing if it has not been walved by the Banlcin writing.



2.1

22

3z

Payment obligation

' inieresl .

2.2

Tavenant io pay -

. The Dwners shaE[ on demand in wiiting made to them (or any of them) pay or chscharge: the
. Secured Liabilities to the Bank when the same are due and payable.

The Ownars shall pay interest to he Bank after as well as before judgment or decree

“or ihe liquidation, administration; sequestration or bankruptey of the:Ownets, at the.

rate charged by the Bank on the Securad Liabilities on all sums due from the Owners:

“under this. Deed from the date such amount becomes due until. such -arpount is- -

irrevocably discharged: and paid in fuli

- Interest u'nder clause 2.2.1 shall accrué on a daily basis and compoundad aecérdéng )
to agreement, of, in the absence of agreement guarterly onh-the days selectéd by .
the Bank.

_Mértgag‘e-, as‘sagnm‘e‘ﬁt and security

Mortgage and assignment

Az a m’nnﬁnuing 'sé-c’:uri_ty'fdr the payment and disaﬁa‘rge of the Secured Liabilities and the
‘perfarmance and discharge of the relevant Owners' obligations under the Mortgages and this
Deed, the Owners, as sole legai and benefsc;al owners with qu} title gLEaranteei each hereby :

At

mortgages and charges allits right t;tle and snterest present and future inandto the.

Vessel to fhe Bank

~assigns and agrees to a’s’:sigﬁ absolutely to the Bank all its rights, fitle and interast

in‘and to the Earnings, the Insurances and the Requisition Comperisation inrelation -

: to the Vessel and all its benefits and interedt present and future: ihet‘em angd

coVena’nts ard agrées that the Vessel shall be held subject to- the M’ortgage's. ag -
security for the payment of the Secured Liabilities so that the morigages theréby
and hereby created shall be.a continuing security, but this Deed shall continue In
full force. and effect nolwithstanding the - discharge: of the Mortgagas until Ehe_"

Secured Liabilities have been paid in full.

‘Use of Secured Aé_éels: n

3.2.4

_'Eammgs

The Barik agrees and the Ownets ackiowledge and covenant (where apptopnate} )
that the Earmings shall be payable to the Owners until such time as the Bank; i its
sole-diseretion, shall direct in writing to the-contrary whereupon the Owners shall
forthwith, and the Bank may at any lime thereafter, instruct the. Owners ar the-

persons ffom whom the Earnings are-then payable to pay the same to the Bank or

as it may direet and any Eamings then in the hands of the Owners" brokers, bankers

orother agents shall be deermed to have been racewed by them o frus, for the-use
-and on behalf of, the Bank. .
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10
Insurances
The Parties to this Deed accept, agree and acknowledge that all claims andfor otherf

moneys payable under the Insurances (or any one of thefn of part thereof) shall be
payable fo the Bank in accordance wilh the terms of the refevant Loss Payable

- Clauss and shall be applied in. accordance with tlause 5.5 belaw.

The Owners covanant with the Bank that, Immediately upan eXecution of this BDeed
" and upon entering into any new Insurances after the date of this Deéd, they will. give -
riolice of asslgnment.of the Insurances to the Insurers or the Approved Brokersin -

thia relevant form setout in Schedule 1 and to procure that @ notice of assignment

" afthe Bank's interest in terms thereof and the relevant Loss Payable Clause iri the

Horm of Schédide 2 (as may be rele'varit} or such other fortn a8 may be agreed
" hetwesn the Dwrérs and the Bank i as andorsed upon Or attached to the Insurance
Pocuments. : :

The Qwners coveriant with the Bank that, whan so directed by e Bank, they will
give hotice of the assignment of the Earhings.to the Charterer under that Charier in
the form of Schedule 3 and obtain an acknowledgement thergof addressed 1o the

Bank in the form of Schedule 3 'or such-other form as may be agreed between the: .
-Dwners and the Bank, :

n the-aver_'l{'of G‘o‘mpufscry Acquisition, the Owrié.r'é underiake to execute any filﬁﬁer-
assignment or nolice that the Bank may request ih relation to any Redquisition -

‘Compensafion and if received by the Owners to immediately pay such Requisition

Compensatian to the Bank. Al Requisition Compensation feceived by the Bank

~ghall bie apptled in accordance with clause 5.5 befow.

‘Protéction of Seciirity

Conitinuing security

A4t

412

The Seoufity is, and sha!l at all fimes be | conimumg security and shaif secure the' .

- ultifnate balance from time to time in respect of the Secured Liabiiities -and wilt
_remam in fuil force and effect until released or discharged in writing by the Bank.

The Set:urqty il nut.be conmdered_sazzs.ﬂed or. discharged by-aray-mterm'ediate

paymient, discharge or satisfaction of the whole orany part of the Secured Liabliities.

No obligation to take offier enforcement procesdings

421

The Bank shall not bie obitged beforé exercising any of the fights: c;onferred onit by :
this Deed, the Mortgages:or the Securily or by law: .

4244 o fake any claim or démand for payment and discharge of the

Secured L;abllsiies oh the Owners (or any of them} or any ofher person.
habEe
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4212 to resort o any guarantee of enfofece any Securily Right, or exerclse’
any right of campensation or set-off ot alher means of payment, or to
abtain or enforce any judgement, decrea or order in any court against-

—Ahé Qwrniérs {or any of them) or any-other parsori how of hereafter higld
© by of available to. It for payment  and discharge of the Secured -
Liabtlities;

4243 to account for any mongy-or other praperty received of recovered in’

' consequence of any. enforcement or realisation of arly agreement

refating ‘to the Secured: Liabilities, guarantee or- other: means of -
payment;.of’ : ' '

4214 fa malke or fe|e any’ ctatm or pmve in -a Wwinding up; l:quudatmn

_ administration or. othér insolvency prc;ceedengs of the Owners (czr any
" of lhem) or any other persor,

422  Foi the avmdance of any doubt this Daed, 2he Mortgages and thes Secursiy shafl -
operate to securg any new, additional or increased facilities provided by the Bank :
{othe F’artnershup fmm time fo time.

W'aive'r of defences

: Nane of the iiabilshes and abhgaﬁons ofthe Owners nor any of the nghts powers and discretions
~conferred upon the Bank by this Deed, the Mortgages, any Security Document or by law shall
~bhereduced, discharged or olherwise adversely affected by any act, omission or circumstances -

" which, but for this clause 4.3, might operate to release, reduce, discharge, impair or otherwise

‘adversely affact such llabilities, obligations, rights, powers and discretions in whole or in part
inciuding (but without limitation) and whethar or not known to the Owners {or any of Ehem) or '

the Bank:

43T -any varation, extension, discharge, compromise, dealing with, exchange of renewal

of; ahy Security Right or right or remedy which the Bank may how or after the date -
-~ of this Deed have from or against the Owniers (or any of them) or any other person.
in connection with any-of the. Secured Ligbilities;

432 anyfallure, act of omission by the Bank or ariy other person in taking up, perfecting

or enforcing any Saeurity Right; E‘ndemﬂiiy, of guarantee from or against the Owners -
{or any of Ehem) or any other patsonin respect of the Secured Li ab:lﬂfes

433 any increass in ot wawer or dzscharge of the Secured Laabzhhes of ariy termenatton, '

amendment, variation, -novation, supplement, extensicn, restatement. or
replacement of any other document or:agreement refating to the Secdred. Liabilities
“(in sach case, however fundamantal and whethier or not more onerous). including,
- without prejudice to the foregoing generality, any change in the purpose of, any -
_extension-of or any increase iri-any facility of the addition of any new facility undet:
any document of Security Right and any fees, costs and/or expenses associated
with any of the faregoing;.

434 any Q':amuf fime, indulgencs, waiver or concessioi to ifie Ownérs (o any of thern)

or any other person;

435 '.'-any insolvency, hankruptcy; I;quldaizcn, admzms&ahon winding up, . mc:apaclty,-

' limitation, disability, the discharge by operation of law, or any change in the
~constitution, name or style of the Owners {or-any of them) or any oflier person;
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436 any invalidity, illegality, unenforceability, irreguilarity or frustration-of any actual or

purported obligation of, or Security Right held frorn, the Owners-(or any of them) or -
any other person in-conneciion with the- Secured Liabilities;:

' 43? any incapacity of Tack of powet, atittior ity or legal personahty of of dissoltition or

'chaﬂge inthe members or status of the Owners (or ary of them) oiany ather person;

438 oy claim or enforcemeni ef paymem from the Owners (or any of Ehem) or any’ nther :

person of
439 - -any other aét or orission- by the Bank or any othar person’ which but for this"

provision might opefate to-exonérate of tilscharge the Owniers {or ary of themj or
otherwise reduce; impair, extinguish or affect (ts liabllity or obligations under this
“Dasd; the Mortgages or the Security or any of the rights, powers -or remedies
-conferred upon the Bank by this. Deed, the Mortgages, the ﬁaeuraiy, any -other
document or agreement relating to the Sacured Lsabelnt:es or by faw.

Na walver

Fanure or delay on the part-of the Bsnk o e@xercise aﬁy rlght pawer or discratmn under or

pursuant to the: Security Docurnents or any of them shall nof operate as & walver thereof, nor

wil-any single or partial exercise of any such right, power or discretion praclude any othér or

further exercise thereof. The tights, powers and discretions contained in- this Deed are’in

* -addition to and not-in substitution for any right.of set-off, compensatmn retention, cambznatlon :
- of accounts, Iiers ar other n,ght or remedy provided by law.:

No prejudme

The Securlly constituted by this Deed and the Morigages is in addition to and ihdape’ndant- of

" and-shall hot affect nor be affected by or merge with or In any way prejudice or be prejudiced -
by any other judgment, Security Rrght right or remedy abtained or held by the- Banlc from time
_to time for the discharge and performance by the Ownars of the Secured Liabliities and may be

" enforced independently of any stich other Securily Right. '

"Furthér 'assuraﬂce

“Fhe Owners shall, on demand and at thenr oWy expense execut@, dehwar and perfeci such '
documents ot do any et or thing which the Bank may tequire to: :

481 perfect or protect this Desd and the Secunty created or interided to be créated by

© this Deed aid the Morlgages of thelr priority or any Security Rightin fa\mur of the
Banl givan or artsmg pursuan o this Deed; -

462 facilitate the realisation or apphcatmn of the Secured Assels and the exercise of the -

rights, powers and- discretions conferred on the Bank under | h1s Deed, the
Morigages, thee Secw;iy ar by law; andfor. '

463 confer Securily Rightson the Bank over the Vessel lagated if any jurisdiction Gitside -
' - of the Unitéd Kirigdom equivalent or similar to the Securlly intended . lo be conferred -
by or pursuant to this Deed, the Morigages or by law. . '
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4.7 New accolints

A7 Al any tinie after the Bank has recelved or is desmed to- be affected by notice
© . {whether sctual or constructive) of the creation of any subsequent Security Right or
-other like interast, matter, everit of ransaction affecting any part of tHe Secured
Assels or'the proceeds of realisation; or this Deed, the Mortgages or the Security -
olharwise ceases for any réason whatsoever to be continuing; the Bank may open

a new acocount or accounts for the Owners {or any of them) in its boaks, -

472 - Ifthe Bank does not open a new accolint or accounts itshall nevertheless be treated

© . asifit had done so at the tirme when it received or was desimad to have received

~‘such notice or at'the time that the Security ceased to be continuing whather by
termination, calling In or otherwige: o '

473 As from that time of opening of desmed opening of & new adcount or accaunts, al
. payments made to the Bank by or on bebalf of the Owners shall be credited of be -
treated as-having been credited to the néw account or accounts -and shall not
~ pperale to reduce the Secured Liahilities nor shall the liability of the Owners (or any
of them) under this Deed, the Mortgages or the Securily in any manner be reduced-

~or affecied by any subseguent iransactions, 1ecenpts or payments

5. Enfﬁﬁ:ement_
59 Enforceable
The Securily created by this Deed and the Morlgages shall be Immediately enforcaable:
{without notice) upon, or at-any time after: '
544 an Evenlof Defautt has ocourred which is continuing; of -
512 the Owners (or any of therﬁ) have failed fo pay all or-any of the Secured Liablifties
o the-date specified for payment therec:f or, following a demand for payment !::y :
the Bank; or
513 the Vessél is arrested or any execiition, diligence, distress or olhier legal ;f:m-de_s_s
B 4 levied or thieatened to be levied againgt the Vessel (other than any such action .

which is frivolous or vexatious in nature and which is discharged, céased, revoked '
Br stayed wsthm 14 days of comrmencement); or -

514 . the Vessel is abandoned, iost destroyed aaptured confts&ated or the 3ub3ect of'-
Cnmpulsury Acquisition; or- . :

CBAS 0 the Vessel shall lose. the class {or the. equwalen wath another Glasslfmaiion
Saociely) which she had on the sxecution of this Deed and/for the Mortgage: of '

54,6 - following & survey of inépect’idh of tha Vessel, the Banlc shall discover any defest _ "
' ' ‘in- the Vegsel and the Bank calls upan the Owners to repair and restore the saime

and the Owners fail 1o-do so to the satisfaciion ¢f the Bank wiihm twio months af-
such request; or

547 the Vessei becomes a Total Losq,
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the Partnership is unable or admits inability to pay its debts as they fall due or by

reason of actual or anticipated financial- difficulties commences negotiations with

- one or more. of its-creditors to reschedula any of its indebtedness, or steps are-
- taken to appoint a receiver; liquidator or administrator to any Owner or lowards the
winding up of any O'Wner“ or - ' :

the Owners {or any of thvam) breach any ﬁf the prews:ons of !E“ﬂs Deed or the

“Mortgages; or

it becames !mpassibie or unﬁawful far any Owner {0 peiform of observe any of the

covenants, undertakings or obligations contalned. in 4 Security’ i‘)ocumem or !or

the Banlc te exemuse any rights or powers vestad | in itror .

' anything is d.cne'or_suffe;‘ed to be dorie by any Owner, whether in cen’neﬁtféﬁwitﬁ :
- the Secured Assets or otherwise, which in the opinion of the Bank may impeil ihe’

Becurity Rights ereated by the Security Doouments..

'Pawérs ef'eﬁfﬁrcemehi

At any lime after the Securily constituted by this Deed andfar the Morigages figs become_'

-eiifarceable, e Bank shall have the right and power to. put into fmce and-exarcise all rights,

powers, discretions and remedies possessed by the Bank pursuant to the terms of this Deed

521 .

522

523

526

52.7

~and which- arise- according to an ag mcrtgagee of the Vessel and.in particular (bt without
_ _!frnltaticn) to; . _

take pcssessmn of the Vessel and gxercise all the’ nghts and ;mwers of a'_
mortgagee in law or othiérwise provided that if the Bank takes possession of the
Vessel, the Bark shall not. be liable for any default or wmigsion for which a

: marlgagee in-possession would be liabile;

-insututa legal proceedmgs tc recover judgment against the Owners (or any of
-them) for the Secured Liabnlsties :

Eake over, commence or defand (using the C.}Wﬂers naries i necessary) any-
claims or legal or arbltration proceedings and to abandan, release or setfle inany. .

“way any such claims or proceedings;

_employ broféséiméi‘ advisers and appoint agents;-

appoint & persen from fime to time to-act gs a recelver of the Vessel subject to the

- provisions of clavuse 6 whereupon the receiver shall become a- receiver of the '
Vessel upan $uch terms as to remungration and othérwise as the Bank shall thinl

fit and to remove a person so appolrited-and appoint ancthet person in its place; -

" arder the Vassel fo proceed forthwith at the Owners' risk and expense to-a port or

place nominated. by {he_ﬁ:ank- arid, If tHe Owners fail to give the necessary
instructions to the master of the Vessel for any reason whalsoever, the Bank shall

 have the rsght o give such instructions direct to the master

safl, sc;rap, decommtssmn or otherwise dlspose Gf the Vessal or any shares therein.
(whether as a morlgagee, attorney-in-fact for thie Owners or otherwise} either by -
public ‘auction or private contract and, if the Bank considers it appropriate, on
deferred terms of payment, the Bank having’ power to make ‘any such spemaE .
conditions &5 it shall consider appropriate;
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pending the sale of the Vessel, insure, manage, mainlain, navigate, repair,
demise, charler, operate, employ, lay up or mharwme use (he Vessal for such time

&g upon such terms as the Bank may consrdez' as being to its advantage;

"requ.n_re all Eammgs to he paid tothe Bank of as it may direct;

require all nsurance Documerits and all olaims, carréspondence and documents

- {0 be delivered to' the Bank or 1o the broker or adjuster nominated by it and to.

-collect, recover, mmpmmise and give a good discharge in respect of all clalims
~outstanding. or arising under the - insirances and to take over or fo institute (i

necessary In the name of the Banky all praceadings in eonnectton tharewith as ihe.

Bank shall in its absolute discretion think fit;

defend,.d:scharge, compound, release or cnmprc'mi'sé_ all claims againgt the |

Owners (or any of them) in respict of the: Secured Assets or any pari thereof
“andfor the Requisition Compensation including (but. not limited to} those which -

have given of may. give rise to-any charge or lien on the Secured Assets or any -

part thereof or which dre or may be enforceabls by pmceedlngs agamﬁt the
. Secired Asgels or any part therent, -

'recover mslatute, pursue discharge; campound release or cnmpmmise alt cialms
By the Owners (or any of them) i respect of the Vessel, the Eamings, the

*Insurances andfor the Requisition. Compensation against the: Insurers, aﬁy
Eharterer or any othar th:rd parly whatsoever; .

_ genaraliy entar into any transactmn oF arrangement of any kind and to do anything
iry relation to the Secured Assels whlch the Bank niay E?mk fit;

fecover from the Owners (o‘r- any of them) _én'demand- all losses, expenses,
payments and disbursements whatsoever Inicurred by the Bank in or about or
incidental to the exercise by it of any of the rights and powers aforesald; and
require the Owners 1o déliver to the Bank or-as it may direct the original Licence -
whichi the Owners may then hold or transfer 16 itsell of 1ake such other actioh a5~

~ the Bank may require including the. cofmipletion,. axedution and submissiof-of -

application or transfer forms fo procure that the benefit of the Licence (which -
expression moludes the quota units) will be made: avaitable to the Bank or any-.
'purchaser or transferee of the Vessel. :

Thie Bank may exercise iis rights-and powers heretnder In such manner and at such times as -
{he Banlin its absolute discretion may decideé and the Banl shall not he answertable for any
loss- or damage Occasioned by the exercise .of such powers or resuliing from any
posiponement thereof, except to the extent caused by wilful neglect or fraud of the Bank or

531

it officers, employees or agents.
The Bank 's: rlghts of intervention

. The Bank shall wﬂhout prejudece fo its other rlghts and powers hereunder have lhe-
. Hght {but be under no duty) &t any time to take such action as it considers necessary - -

for the purpose of protecting the Securily created by the Mortgagés and this Deed
and the Owners shall pay to the Bank on demand all amcunts paid by the Banlc in

~ providing such protectmn of the Security,
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- 5.3.2 Without prejudice to the generality of clause 5.3.4:

5324 i the svent of a default in compliance with the provisions of tlause 9:1,
*“the Bank shall have the right to instire the Vessel as provided in olatise
"8:1 and to pay any unpald premiums or calls then oulstanding;

5342 inthe eventof a default in compliance with clause 10.2.4; dlause 10.2.7 o
. ~clause 10.2.8, the Bank shall have the right fo'pay and discharge all such
~debts and fiabilities and to take such action as it considers necessary Eor :
the puirpose of securmg the réleass of the Vessel;

5323 inthe eventofa default in compliance wilth dauses 10,31 and 10.3.2, the -
-Bank shall have the ngiqt o effect such ‘;urveys and repairs as ii cc:insmers
mecessany.

533 Forthe avoidance of doubt, in no Gircurmistances whatsoever will the Bank be under-

any. liab!liiy to the: Owners {or any of them) or any third party 1o pay any amount.
referred to in this olalse 5.3 or otherwise (including unpaid premiums or catls) unlass -
it has specifically agreed so-to do In writing. :

“The Ban i's nght o lsstie guarantees

The Bank.shall have. the right (but be unden no duty) at any time O issue & guaranlee e
~ respect of any liability of the Owners in relation. to the Vessel and the Insurances and the”

Owners shall indemnify the. Banlk on demand against all amounts actually or contingently due
urider aiy such guaranies,

'Appl‘icéﬁmn of procesds

ZAEt mom% realised by ihe Banlc andlor E recenfer undar this Deed of otherwme ansrng from

the enforcenient of the Securily shall {subject always to olause 5.8 (Monies ofi Suspense’

accaunt) and clause 11 (Discharge); the claims of creditors raniking in priority to or par passy

with the claims of the Banl under this Deed and the terms of Section 60 of the Act) be applied: -
i1 he-following orderof prmrlty '

&54. . inor towards payment ofali costs charges expsnses outgozngs and remuaerat;on'

- of, and Incidental to the appointment of, a fecelver of incurred by & receiverin or-
“abiout or in pursuance of purported purstance of the exercise by & recsiver af its’
nghis. powers and remedies under this Deed; -

552 i or lowards payment of of provision for all costs expenses and dlshursemems

{Ireluding legal fees and any fees, costs and expenses arising. from any actual or .
-alleged broach by any persoh of any: law or regulation; wheiher relating to-the
enviranmenit or. ofherwise) incuired by the Bank under or it connection with this’
Deed, the Mortgages or the Security; :

5’.5.3‘ I of towards sellemant of or provision for the Secured Lnabllstles in any c:rder or
manter which the Bant may determine; and

: 5;5.4 : fc}lowmg the lrrevocahfe and uncondnmnal repayment or satlsfachon of the Secured .

Liabilitles, in Payment of the surplus: {if any) tn the. Qwners or any other person
entitled to it.
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Mon'ies oh-SUSpenss-account

-All moriles received, 1e¢overed or realised by the Bank orany receiver under this Deed, the

Mortgages or the Security (including the proceeds of any conversmn of curiency) may i the
discralion of the Bank be credited to-any inlerest bearing suspense or impersonal account or

‘accounts maintained. with-any bank, builldifig society or financial institution as it considers
- aEppropriate: and may be held in such account for so long as the Bank may think fit pending
their application fror time to time: (as thie Banl is entitled to do in its discretion) in or towards
he discharge of any of the Secured Liabilities provided that if the aggregate of. stich monies:
80 placed 1o the cradit-of such suspensa or impersonal account or accounts shall squal or
exceed the Secured Liabilities, the Barik shall, subject always. to clause 11 (Discharge),

forthwith apply the same towards setilement of the Sectired Liabilities and the Owners will not. .
be eniled to withdraw any. amount at any time standmg to the credai of any suspense or_ '

_ lmpersanal account referred to above.

Liabili’ly ﬁf-ihe Barik

71 - The Bank shall ot in any cir'ﬂumstancés b liable to the Owners (c'rr. any of them) or

any other person for any losses, damages, liabilities or expenses ariging from or in
~gonnaction with the -application ot enforcement of this Deed, the Martgages or the
' Security or any realisation, appropriation or application of the Secursd Assets ar
fromi any act, default or omission of the Bank, or the Owners (or any of themy.or any
officars, smployess. or agents of the Owners (or- any of them) in refation to the:
Sectired Agsets or otherwise in- connection with this Deed, the. Mortgages or the
Securily. '

572  Witheut prejudice to clause 5.7.1 above, if the Bank entérs into possession of the
-Secured Assets, Itwill not be liable to account as creditor in possession and may &t
any time at its discrefion go-out of such possession. '

Third parfies

581 . MNo purchaser frem or ofher person dea%ung with the Bank or any receiver appofnted :

by-the Bank hereunder shall be concerned to see ar to enquire whether any of the - -

. ‘powers exercised ar purported to be exercised by the Bank or & teceiver under this.
* Deed, the Mortgages or the Security has become exercisable, whether any of the
Secured Liabllities remains outs&andmg, ar generally as to the propriety or validity

of the exeicise of purported exercise of any power Hereunder and all protection .

. afforded to purchasers by séctions 104 and 107 of the Law of Properly Act 1925
* :shall apply {0 any-such person: deaisng with the Banlc or sucly receiver under this
Dieed. : '

582 The recenpt or dlscharge of the Bank shall bé ah absolute and conclusive dlscharge .

fo any purchaser or other person dealing with the Bank in relation to the Secured
-Assets and any such purchaser of third party shalf ot have any obligation to enquire
affer or see to the application of any payments made by it to the Bank or at its
direci:ov’:
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Protection of Bank's interest

Neither lhe gecunity created by, nor any seeunity interest constituted pursuant to, this Deed :
the Mortgages, nor the rights, powers, discretions and remedies conferred upon the Bank by_
this Deed or by law shall be discharged, impaared or otherwise affected by reason of:-

BT any presentor futlire secursty, guarantee indernrity or other nght of remedy held i:y-

~or available fo lhe Bank being or bec¢oming wholly or in part-vold, voidable- or
unenforceable. on any ground whalsoevér of by the- Bank from time to time.
~akchatnging, varysng. reahsmg. releasing. or fallmg {o perfect or enforce. any of the
“same; or .

592 the Bank ccmpoundmg wit th, dlst;hargsng or réleasing of varymg the hablhiy of or
granting any time; indulgence or concession to, the Owners (or any of them), or any -
“olhier person or renéwing, determining, varying or- increasing any actommodation:
or traﬁsaclwn in any manner whatsoever or conoutring in-accepling or varying any:
- compromise, srr angement. or selfement or omitting to claim or enforce payment '
fram the. C)wners (or any of them) or any other person; or

593 any invalidity, illegality, unenforceab’iiiiy,'irregutari ly ar-frusiration of any actual o
' - purported obligation of, or security held from the Owners (or any of them} or any:
-other person in connection w:th the Secured Luabllaﬂes, or

594 any act or'omission which would rot have descharget:i or affacled. the habiiety of the
- Owners {or an_y of them) had they been a ptincipal debtor instead of & guatantor or
inderiinifier or by anything dona or omitted by ‘any - person. which;, but for this
_provision, might operate to exoherate or discharge the Owners {or any of theim) from

their hab;lmes of objigations under this Deed, the Mortgages or the Secunty

. Amendment to pnncupai liahilities

" “The Bank may, withiout the corssent of or notice to the Owners (ot any cf themj and without

releasing or reducing the. liability of the Owaers (ur any of them) under ih|s Deed and/or the
M&rtgages do any of the following:

. _5;1‘0.1 _ .p'rci:'vi'd'e-an'y.new oF increased facility to the Owners '(ar iy of‘t'hem_};“

. BA02 _ accept any mtermerﬁrate payment; selllement of dccount or dsscharge m whols ar i

part of the Secured Llab:htres,

5003 renaw, vary, amend, regtaie supplement termmate. release transfer or reframfrom

talking up; perfenang or enforeing any -security; indemnlly or guarantee frcm the
Ownefs {or any of them) or-any other person; or

5104 tafininate, amend, varyy novate or: suppiemeﬂt any 0f the Secured Liabilities.
Prior-‘.pr{jce.edmga

Thie Bank shalt riol be obiliged, before exercising any of the rights, powers of remedies conferred
upon it by of pursiant to this Deed or by law, toi '

BTt takeany aéiiﬁn‘:c'r'dbt_aih':;udgém'en%-O"r decree in éﬁy'cﬁur_t- agalnst any otfier person;

of
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5142 rnake or file any claim lo rank in a Wmdmg up, quundatxon or bankruptcy of dny
personj or :
5413 . enforce or see’k' to enforce any other seclrily taken, or exerelse any right or plea.
available to tha Bank, in respect of any ﬂf the C)wners; or Dwnet's ohlsgatmns to the
Bank, .
' A;&’poiﬁtiﬁe’nt of a receiver
Th appnmiment Df any receiver pursuant to cfause ‘shall 'be' de@am@d o be"suh}éci.ic the:

following provisions.

The recewer shall be the ageﬂt of aach Owner and the owners alone shaEI be respans hie for -
“its auts, defaulis and remuneration.”

. Nai’tﬁér the Bank nor any receiver sh-atr"be J’iabie__{o' accolint 55 & morgages in possession of -

the Vessel and neithar the Bank nor any raceiver shall be liable forany loss arising from orin
“cotinection with. the realisation of the Vessel or otherwise for any act, neglect, default or
~prmission for whmh a morlgagsee in possession mlght be liable as such :

A receiver shall have the same potwers as are-conferred upon the Bank by clause:5.2 and to

" take any indernnity from the Owners from and against all acti ons, claims, sxpenses, demands

and liabilities (whether arlsing out of contract or of tort or in any other way whatsoever}

“ineurred for anything done 'of omitted to be done i the exsiicise or purported exercise of hls_ _
powers under this Deed PROVIDED ALWAYS that nothmg herein contained shall make the -

Bank llable to.any such recelver as aforesaicl in respect of his remuneration costs, charges or -
expenses or atherwise.

* The E@regomg provigions shall take effect by way uf varaataon sind extension of Secttcn 10'1' '

and 104 to 109 {inclusive) of the Law of Properly Act 1825 and the provisians of these sections
and the powers conferred on.a mortgagee or receiver by these sections as so varied and

_axtended shall appiy to and be exercisable by’ any such renewer -as -aforesailf -as far ds-
-applmable

Power of attorney
Appaintrent

By way of securily for’t’he-mbli‘ga{ic':'né of the Owrners under this Déed and the Mortgages, each

" Owiner ifrevotably appoits the Bank, any recelver appointed pursuant to-this. Deed and any -

person nominated by the Bank, to be its attorney-on its behalf orin its name or otherwise, at
such times and i such: & manner as the. attomey may think fit-lo execute and do.all such
‘assurances; ‘acts and lhings which the Owners are required to do under this Deed ot the

B Mortgages and generally In its name and.onits behall to exercise all or any of the rights,

_-powers and discretions conferred by or pursuait to this Deed or the Mortgages or by statute

' on'the Banl and to sign, execute, seal and deliver and stherwise perfect any deed, assurance, .

agreanant, instrument or act which It or he may deem proper in-or for the purpose of

' 'exermsmg any such powers, authoritles and discretlons
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Ratification

The Oviners each heréby ratify and confirm and agree to ratify and confirm whatever any sudh

aftorney appointed under clause 7.1 (Appointrienty shiall do or purport to doin the exercise or

purporied exercise of all or any of the pOWel‘S authanties and disoretions referred to in such -

-clause.
‘Exercise of powet

The appdintment effected under clause 7.1 (Appointment) shall take effect immediately, but _
the. powers conferred. shall only becorre exercisable tpon this Deed hecoming -enforceable

ot If the refevant Owner does-not {ulfil any of its obligaﬁons urider clause 4.6 {Further

'Assurance) within 5. Business Days uf notice frum the Bank ta da o,

Represeniations and warranties

Representations and warranfies

Thie Owniers each fepreéén't and Warrént fo E’he'Baﬁk th'a't':.

8’21 -~ the partners, togeiher, are.the sole Eegal and beneficial ownérs of the Vesset ar:d'

the ghares in the Vessel :are legally owned as foilnws
8441 T_he Don Fishirig Gompany, Limited - 16 shares;
8142 Regeni’wali( Limited _m-m sh‘a’re's;-and

81 1.3 Taombay letted 32 sharas

© 842 the Vessel is not subject to any Chartar or cther contract for her ieitmg or to any .

“agreement to enter into any such Charter or contract which, If entered into after the

date of this Daed, wauldl have required the consent of the Bank, or to. any agreament
“or arrangement whereby the Earnings in respect of the Yessel may be shared with
: any other pefscm .

B8 “he flag of the Vessei Is. ihe Un:tad ngdmm and the pert of the Vessel is Banff

814 thls Dasd croates those first prmﬂiy securily interests it purparts to-create and Is not '

fiable to be avoided or othierwise set aside on ils. hquadatmn. admansstratlaﬁ
hankiuptey, sequestratmn or oiherwnse

8 5 'the Divners have cormplied with the prmwsuons ofall Enwronmental Laws: relavant to -

his eperation of ihe Vassel;.

818 {he Owners have obairied all Enviroriiental Permils and are In compliance with alf

stich Erwirénmental Permits;

847 the Owners have recelved o noficé of any Environmental Claim that alleges that

‘{he Owners arenot in compliance with-any Environmental Law or. any Environmental -
Permil;

" g18.  therels fio Environmental Claim peniding againstthe Owners andjor the Vessel;
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no Envirenmentat Incident which could or might: give nse toany Environmental

'ciarm has occurred

it has at all times, camplteci wuth al tegal requiremenis whether imposed by-
antematmnai conventiori, statute, regulation,  common law, e insurances or
otherwise {including, without limitation, all Flag State requurements} in rélation to the
operation of the Vessel, and has on board the Vessel as and when legally required -

valid certificates shawing compliance with suich requirements;

i has, at all ‘times, complied with all legal requirements whether imposed by
international. canvention, “statute, ‘regulation, - common law;. the Insurances or
- otherwise (including, withaut limitation, ali Flag State requirements) in relalion to the: .

opération of the Vessel, and has on board the Vessel as and when legally required

- valid certificates showiiig compiiance with such requsrements and

all Insuranices aré in ful fo‘rce'ant’} affect, ahd to the best of each Dwner's knowledge -

and belief having made die and careful enquiries, no event or circumstance. has.

*poaareed, nor has there beery any dmiission fo disclose & fact, which would in either

case enitle any Insurer to avold its liability or otfiérwisé reduce its fiability.

R‘ebetitian of representations and Wésfranﬁe's

 The remesen{atmns and warranties setout in clase 8.1 (Represeniarmﬁs and warrant:as)_
~'shall be givehon the date on which the Ownérs execute this Deed and the Morigages and
shall be deemed to be repealéd on and a8 of each day fromi the date of this Deed until all the: .

Secured Liabilities have been repaid and discharged in.full in’ each case by reference to-the.

. facts and circumstances existing at the date the represemaiion o wafrarity. ES deemed to be
-fEde,

Insurances

8.1 e

- Insurance policies

The Ownars hereby covenant with ihe Bank durmg the Secunty Permd that they will
insure and keep the Vessel insured free of cost and expense to the Banlc in the

name of the Owners; or, if so fequired by the Bank, in the foint names of fhe Owners.

‘and the Bank (but without lability an the part of the Bank for premiums or calls):

@14 - the hull and machinery of the Vessel against firé and alf usual marine

risks- (including Excess Risks) and War Risks, on an agreed value
“basis, in-an amount not less than the full market value of the Vessel for
the time being or such offver amount as the Bank- may !easonabiy'
- spegify; : .

9412 against Protection and Indemity Risks in respect of the operation of

- "the Vessel (as approved in writing by the Bank) and orv such terms as
- shallfron time to time be approved In wriling by the Bank;

9113 with ortgagee's inferest insurance.for the Banl-in an amount as the

Bank may reasonably specify;

3114 'agamst liab;llty for claifs in connechan with any parsons o1 bt}arr:i the

Vessel at any time;
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81.1.5 against general third parly risks;

$.1:1.8 for employers habshty to: the extent requwed of any emptuyar in ihe :
' .'Uni{ed Kingdom,
9117 against 'Eﬁvironmentéil'iiﬁcidenis;-'ahfi '

g,1.1.8 if {notwithstanding the. provisions of clatise 9.1.1.7 of this Deed) the
' " Vessel enters the territorial waters of the United States of Amerioa (or
“any other jurisdiction having legistation similar to the US. Gil Pallution
Act 1990), against such risks as may be necessary in order to obtain a
_Certficate -of Flnancial Responsib:ilty from the United States
Coastguard. or the equivalent cerlificate requrred by ihe reievant

authorily of such ather jurisdiction,

or such ofher or additional Insurances as the Bank. may reasonably deem 1o be
hecessary or advisable from Hme a-time; acting upon the advice of an insurance
broker.skiled and experjenced in rryarng insurance for vessel& such as the Vessel :
Jireach case:

9149 for such levels and on such terms acceptable to the Bank having regard
* to the insurances. as would usually be. maintained by prudent
businesses carrying on the same or substantially similar activities as-
the Owners and for vessels of the Same or substantially the same type,
size and nature as thé Vessel and operating in the same jurisdictions
as the Vessel, and as are deemed adequate for the business of the
Owners and the Vessel by a reputable. firm cf insurance - brokers:
acceptah!e to the Bank, and

o0 subje.c& to any statutory prowsuons raiatmg to the. pmvisnon of such
~ insurances by which lnsurers até bound.

Insurame cmvenaﬂts

_'The Owners furﬁher ccvenant watﬁ the Bank dunng the Sedcur |ty Perrod lhat ihey will:

9:.2.1 _effent the iisurances in’ pounds sterlmg or such ofher currency as the Bank may -
E approve In wiiting fror time to tims; :

922  effect the Insurances Eh?uug.h the Approved Brokers in such amaotnts, upon such
termis with siich Insurers as shall from time to time be approved in wiiting by the -
Banlk provided; howevet, that the insurances against War Risks and Protection and .
“Indeminity Risks may be effected by the entry of the Vessel with such war risks and -
. protection and indemnity risks assogiations or other undénwtiters as shati from time
o flme be. approved in wntlng by the Bank; : :

923 arrange renewal of gach of the Insurarices at least 10- Busmess Days: hefore it-

‘expires and fo. precure that the Approved: Broligrs or the Insurers promptly co;ﬁfrrm :
in writing t0 the Bank as-and when each such renewal is effected;

924 '-punctually 1o pay all pramiums calls; contiibutions or other amounts payabie in

- respect of the Insurances and to pmduce all relevant reeenpia or other ewdence
thereof whieh so required in writing by lhe Bank ' :
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arrange for the execution of such guarantees or other documents as may from time
to time Be required by the protection and.indemnity or war risks association in
connection” with the Insurances or any underwnlers or- lnsurers for or for the-
continuance of, cover; :

procure ihat the Insurance Ducumems are depo&:ted with ihe Approved Bmker«; and

thal such brokers provide the Bank with cerlified copies thereof and use its best
 endeavours: 1o procure that such brokers issue to the Bank # letter or lelters of

undertaking ire such forim as the Bank may request

procure - that the protecimn and indemnity and/or war risks associations or

underwriters In which the Vessel is énteréd o with whish it Is insured. provide the |

Banl with.a ¢opy of the' ceftificate of entry and use its best endeavours to pracure.
that such associations provide the Bank with a letter or letters ofundertaking in suah' .

fr:srm as the Bank may request;

procuré. that the lnsurance Do&uments provide’ Ehai any lien or set—oﬁ for unpaid -

premiums or calls: that the Approved Brokers or the Insurers may have-is limited to

the premiums or calls due in relation to the Insurances on the Vessel;

riot employ the Vessel or suffer the Vessel 10 be employed otherwise than. in

“gonformity with the terms. of the, Insurances (including any roles, Instructions and

warranties express or Implied therei ny without first obtaiting the consent of the

" insurers-and the Bank to such empleyment and complying with such requrremants

- @stoexira ;:iremlum or otherwise as the Insurers ‘may prescribe;

92,10

0.211°

9.212
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procure that" the  intérest of the Bank is endofsed or rioted on all Insurance
Dociiments (wheiher affected through Approved Brokers or not) and that the Loss
Paydhle Clause-and notice of assigniment in stich form as shall from fime to time be

_approved by the' Bank is incorporated/attachied to such Insurance Documents, and
~that the Bank is furnished with cerlified ceples thereof

_proe;ure that any protact:un and endemmiy and!or war risks asseceatmns ar'j

undarwiiters in which the Vessel is for the Urme belng: antared or with which. it i&
insured shall endorse the Loss Payable Clause on the relevant certnﬂcate of entry

corpoliey;

use best: endeavours to pnocure ihat the Insurers andfor the Appmved Brckers: '

-undertake to geve N

_9‘.2."-12;1' written notace to the Bank nmmadiately of anhy- matenal change in iha

terms and conditions of the insuraﬁces or ary- suspenslon, canceliatmn
or terminat on-of the !nsurances

Q.2§1’2’..2’ 'm ihe evenl of the rion- -payment of the premiums-or calls the right for
fhe Bark to pay ‘the unpaid pfemium or calls within a reasonable time;
e '

p2d2s b Buisiness E)ays priof written nofice 1o the- Bank m the event o? the

por-renewal of the Insurances;

promplly 6 provide' the Bank with full information regsrci'ihg' any casualties or
damage to the Vessel as a result of which the Vessel lias becorie or may becoma

" aTolal Lcss,
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if and when 86 requested by the Bank (but no more frequently than annually), at the
cost of the Owners, furnish the Bank with & delailed report prepared by. an-

Sindependent firnT of marine insurance brokers skilled and expetienced in marine

insurance for vessels such as the Vessel appointad by the Bank on the adequacy
of the Insurances. maintained on the Vessel and staimg the opinion of marine -

nsurance brolr:ers as to the adequacy thereof;

not do any act nor permit any act tobe dana as atesult of which any trssurance shaﬂ"
or may be withdrawn, cancelled, imperilled, prejudiced, suspended or avoided i

“any way whatsoever and not to permit-the Vessel lo engage in any yoyage nor fo-

carty any. cargo: not permitted under the {nsurances In effect without first piac;ng

insurances on the Vessel in the amount stated in clause 9. 1in terms sat\‘sfactory o

the Bank for such voyage or the carr:age cr such cargo

“{withaut fimilation to- the generality of the foregcﬂng) riol permit the Vessel to enter
~or irade to any zone which is declared a war zone. by the Vessel's War Risks

Insurers unless the Barik shali first have giveri its consent in writing and the Owners
shiall have glven notice to the War Risks Insurers and paid-any additional premium

- inordet to-maintain !he Insurances an the Vegsel whilst frading in such war zone;
- anid :

-should the- \i‘essel e Jaid up for any period 1h excess of 10 Bus;ness Days o

arrange “lay-up” insurances for the Vessel during such perlod, at the Owners' own.’

- gosl and Upon guch Brms: andl conditions, in’ such amounts and with stich Irisurers.

as shall from time to time be approved in writing by the Bank,

Insurance claims-

The Ownérs her‘eby authioilse the Bank 1o collest, sue for- recn{ke;’y and give'gﬁéd

discharge for all of any of the claims under the’ Insurances. and Insurance

-Documents and to compromise any suich tlaim-of otherwise deal w;th such claims

on such terms as the Bank shall deem appropriate.

Any sums received by the Bank in tespect of any such claim of clalms shall after
deducting commissions, brokerage fees and any other costs or charges legal or

-otherwise’ incurrid in the recnvery of such moviies ba appiced as follows:

'9;&2.'1. ©any monies - payable in rewpeci of an -actual “or constructive or

_compromised or arranged Total Loss shall bé received by the Bank and -
“applled in acéordance with 'clause 5.5, I suich monies are insufficient to-
discharge the total amount due haraunder then the Owners will forthwith.

 pay fo-the Bank the difference between the total amount dug in respect:
of the Secured Liabilittes and the- amount nf the insurance. manies
received by‘ the Bank; and '

L9422 .'any tnonies p‘ay“abie in respeét of any loss o darmage fiot amounting to

- 4 Total Loss shall be received by the Bank and shall if no Event of Default
‘Tas been made by the Owners be handed over to the Owners as and -

when.thie Vessel has been properly restored to her former condition to
the Bank' satisfaction and all costs and charges of such restoration have-
been fully paid by the Owners but othetwise such -amount shall be
retained by the Bark. Any shertiall of such funds shall be inade up from
iha Qwriers' own resources.



10,

10

108

9,33

25

If the-Owners receive any insurance moenias pald under the lnsurances, the Owiners

will. forthwith. pay such sums to the Bank..

Owne rs' covenanta

Gén'er'af

The Owners covenant with the Bank and undertake not to represent that the Bank is in any way

. goncerned in the operation of the Vessal, the carriage of passengers or goods fherein, or any -
other use-to which the Vessel may be put and not to pledge the r:redlt of the Bank for any

_ purposa whatstever, '

Reglsiratmﬂ and ssacurliy

“E‘he Cwners covenant with the Banlc that durmg the Securiiy Permd they will

10.2.1

1022

1023

10.2.4

10,25

: make_apphcaison to Jicence the Vessel, and to malie. application whe'n necsssary i
" rénew the Licence; and make application té permanently attach the guiota units to .

the Licence and promptly to-supply the Bank with certified true coples of the Licence,

-schedule of the quota units issued by Fisheries Departments and quota allocation

documents relating fo the Licence ag the same may be Issued from time to time and

- to notify the Bank forthwith. in writing of any material varation fo the terms. or

cancellation of: any of the same and not to apply o have the Licence issusd to any

- other vassel or pérson or the quota units altached {0 any other licénce or persen nor '

to take of omit 1o take any action whereby the master, owner or Charlerer may be

“in breach of the rules of any producers vrganisation of which it is a member or may

be guilty of an offence under United Kingdom or any other applicable fisheries
legislation whereby the Owners of the Vessel are.or may be denied the benefit of
the Licence nor to emplay the Vessal or permit her employment in any manner, trade
or-business which may lead to the forfsiture, revacation. or non-renewal of the.

Licence of any other licences, guotas or authorities necessary for the Vessel to
" gentinue to fish for profit in the. United Kingdom or any other applacable waters or

any other waters for whmh licences are reqllired.

keep lhe-vessel' r‘e'gisie:réd_ with full registration in the name a‘r‘s'd_ in the ownership of

~the Partnets (i thie: shiarés as at the date of this Deed) as a British vessel in the
‘United. Kingdom at Banif or such other UK port as the Bank may approve in wriling
“(such approval not to be unreasonably withheld or delayed) and not do or permit to

be. done anylhing wheraby such registration fiay be forfeited of imperilled and to
procure the venewal of such registration of ihe Vessel as a British vessel I the

“United Kingdom with full registration at least 1 (one} month before 1he same shall

expirs;;

m-'éaint-ai’n he corporate existence of the Oiwners: (s applicable). under the faws of

~Seotland and comply with all relevant legislation applicable to the Owners;

"~ pay- whefr due and payable all (axes, assessmants; levies, ghvérnmehtai chargés,
fines and penafties lawfully Imposed on or énforceable agamst the Vessal;.

"no! seﬂ transfer mortgage charge hypoihecate ahandon (sa\fa in the case of -

maritime necessity) or otherwise dispasa of the Vessel orany share or interest

therein-nor assign the Eamings, Insurances or Requisition Compensation In respect
-of the Vessel 1o any third party without the prmr wyitter consent of thi Bank which -
it shall have full power to wn!hhofd :
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gnsure that the Vessel Is operated by a person who is suitably qualified to do-soand-
that the. Vessel is operated by such persoﬂ In aecordance with aii appilcable lavs
and the msurances

fot create or permit {o be créated or continued any Jien or encumbrance {except the

Martgagas and this Daeaci) whatsoever on the Vessel, the Earnliigs; {he Insurances

or the: Requisition Compensation in respect of the Véssel and discharge or satisfy

-alt ¢laims and demarids which If unpaid might in law or by statute or otherwise create
" allen or encumbrance on'the Vessel other than a llen for salvage charges, of repair;

oy Sollision; or a lien for créw’'s wages safned on the voyage thervin progress;
if any writ or proceedifigs shall be issued against the Vessel ot if the Vessel shall be-
mall confirmed by letter and as soon as practicably possible and therealter cause

the Vessel to. be released and all iens or encumbrances thereon (except for the
Mortgages anti this Deed) lo be discharged;

‘ensure that, and on the written request of the Bank, provide Sai'isfaétary"é'vidénce -

that the master and crew of the Vessel have entered into a fisherman's. work

‘agreement and are belng’ paad wages ant any ofher rémuneration due to them n-

accordance with stich agreernent;. that fishermen-are working on the Vessel under

‘the provisions of Internationial Labour Organisation’s Work in Fishing Convention

(ILO 188) and all relevant regulations; that all deductions from the remuneration of .~
the master and crew In réspect of any tax liability {Including. PAYE) and national
insufance contributions are being made and accountéd forto the relevant authority,
and ihat the niaster hias nio clalm for disbursements ather than those properly

" incurred by the Owners in the ordinary {rading of the Vessel ori the voyage then in:

progress,;

rot wﬁhout the priot Wrstten consent of the Bank, chartar the \!essel or'let Ehe Vessel

O charier for any peﬂad whalsogver;.

if the Barik 56 requires at any time gind from time- to tnme procure that the Vessel
shall be valued ir pounds sterling by iwo firms of shmbaokars one nominated by the
Bank and the other fiomirated by the Owners with the Bank's prior approval {nottoe

“be unreasonably withheld), such valuations to be made without physical inspection
{uniess otherwise required by the Bank) and on the -hasis of an arm's-length -
purchase by a willing buyer from a willing seller and without taking into account any -

Chérter; the fees of the firms of shspbmkers appointed o give such valuations and

all other tosta arising In connection with the obiaining of any such valuations shall

be paid by the Owners; and. the value of the Vessel shali be deemed to-be the

.avarage of !he fwo valuations so obtained;

iy the avent of reqmsmon of the Vesse! by any guverrzmenﬁ auihmily or othsr-
" coripetent authicrty, execuls.any assignment or -assignation- thal the Bank may
* request in relation to any Requisition Compensation and, if received by the Owners
. {orany of lhem) pay stich Requialtmn Compensal;on Jmmedlately to.the Bank;

executs and deliver to the Bank such documients of fransfer as the Bank may reqmre- )

"y the event of sal-of the Vessel pursuant to any power of sale contained in thiis
Deador whnch the Bank may have in law;



10.3.

27

10.2.14 execute any further document or documents as the Bank may require.iri order to
' . comnpléte-and give effect to the securiw ereated by the Mcr!gages and:this Deed;

10.2.15 in the event that any term or condition of this Deéd is rendered of declared inva1:d
8 Unenforceable in whole or in part by any statute; rule or regiilation or any decision -
of any court or fribunal of competent jurisdiction, which determination or declaration
shall riot affect the: validity of any other term o condition. of this. Deed which will
“remain in full force and effect, (in addition to the duties imposed by clause 10.2,14)
io-execute such further document or documents as the Bank- may requ]re o
camplete and give ei‘fect to the secursiy created by this Deed

10;2;16 on request by the Bank provide the Bank w:ih a schedule settmg aut the deiaﬁs of :
-all Charters in place for the Vessel: and

10217 not withaut the prior written consent of the' Bank: to enter inta any agreement or

arrangement whereby the Eamings in felation to the Vessel may be shared with any
other p'er"son (excluding chiartering commisslon and/or management fees}.

Operational ccvenants

“The Owners furthier covenant with 1he Banic ihat clurmq thie Secur;ty Permd Eﬁey wilk:

'13().13'.1- “al all times, at: {heir OWn expense; mamtam and aperate the. Vessef ina gcad
‘geaworthy condition and -in. alt respects in good running ‘order -and to maintain,

--service, repair and overhaul the Vessel and to make such allerations, repairs,

modifications and improvements as may be requited in accordance with first-class

ship ownership.and ship management practice and so-as to maintain her registration

with the. Flag State free from outstanding récommendations of notatiohs and so.as.

o domply ‘with the provisions of The Mérchant Shipping Act 1985 and all offier
‘statutes, regulations, codes and'guidance (whether staliitory or otherwise) fror time
o time applicable to'the Vessel under English.law or of any other jurisdiction into -
“which the Vessel may come and at the written request of the Bank provide the Bank
with copies-of all registration and’ trading . certnfmatas as the Banlc may request in
wiriting,

1032 'submit'thé-_\!assel' ragularly to such periodical or othver surveys as may be required

for Flag State and classification purposes or other purposes to enable the Véssel to
operaté as a fishing vessel in the United Kingdom and, if so requested by the. Bank
in writing; 'pm\iide the Bank with coples of all survey repors issited a8 a result;

1{)33 -notify the Bank ummediately of any recommandation or requirement mposed i:»y the
- Flag State, the. Classiffeation Sociaty, the Insurers o any other cﬂmpetenl authority
 that Is not complied with In accordande with its terms;

’EO..S;K} 'permit the Bank by 'su'rveycrs' ot othar pers’uns appointed' by it for such purpose to
_ hoard the Vessel at alf reasonable tmes for the purpose of inspectmg her and o
afford all proper facilities for such inspéctions; '
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forthwith on demand reimburse to the Banlk all cosls, charges and expenses incurted

by the Bank for the purposes of ascertaining the condition of the Vessel. i on making
;any suoly ingpection as aforesaid the Bank shall discover any defect in the Vessel,

the Bank may call upon the Owners ta repair and restore the same and-if within two
fronths such defect is fot repaired or restored to the Bank's satisfaction then' the
Bank shall have the right (but not bie obliged) 1o repalr or restoré such deféct ot to -
employ others to carry out such worlc and all sums s0° expended by the Banlk shall

- bepald by the Owners to the Bank on demand

ot without. the - prior wiltter. consent of the Bank deliver the Vessel into the '_
pussession of a shipyard for effscting repairs or renewals to the Vessel the cost of _

which will exceéd the amount of £25,000 or the squivalent in any other currency for-
the Vessel unléss such shnpyard shali have given a written undeﬁakmg to the Bank

_not to-exercige any lienof right of detention on the Vesse! in raspect of the cost of

. such repairs or ranewals

10.3.7
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ot reriove or permit the removal of any part of the Vessel or any equipment
belongitig o the Vessel, nor make or permit to be made any atteration in the
structure, type or speed of the Vessal which materially reduces the value of the.
Vessel (unless such removal or alleration is required by statute or by the relevant

_ 'Classiﬁcahen Soclety) without the prior wrilten consent of the Bank;.

ot thhmzt the prior wiitten consent of the Bank lnitlate ar commenca ;nsiaiiatacn oh

the Vessel any equipment owned by a third party which cannot be removed without
cost and without damage to the stricture or fabric of the Vessel or impairing. its
fitness for hire or employment by charterers such as the refevant Charterer @nd so.

a8 not to diministe the: value of the Veszal dther than in the normal course. of
-'operat;on and hot to alter or allow to be altered 1he stiucturs, type or parformance
. charactenséscs of the Vesse!

-at all reasonable fimes when ihe essel is in port, perimit the Bank or its auiharlsed. '
- répresentative full and complete access to the Vessel! for the purpose of inspecting,
- the slate and-condition of the Vesse! and its documentation and, if so requested by
the Bank, deliver for Inspection ¢oples of any and all. contrac&s aﬂd documenis'. .
" relating to the Vessel whelher oh bosard or not;.

promplly provide the Bank with 'a'ny' infornation requested by the Bank coricerninig

ihe Secured Assets of any part thereof as the Banlc. shall request inciuding

* gertification, condition, Insurance, employment and the position of the Vessel;

1031

“git all imes conply: with all. legal fequirémerils whether imposed by infernat_iar‘rél z

convention, statute, régulation, cornmor law, the Instrances or ofierwise (including,
without limitation, all Flag: State and classification requirements} in relation to the
operation of the Vessel, and have on hoard the Vessel as and wheth legally raquired .

o valid cerhflcates showing compliance with such requirerients:.

10,312

comply with, and ise best endéavours to procure ihat &l Servants ancl agents of the
Owerers womply with; alf Environimeéntal Laws relating to the use, operation and/ar .
management of the Vessel and to immediately nofify the Bank of any breach or
alleged breach of any Environmental Laws or any claim being made-as- 4

conseguence of such a. preach ar allaged br eanh

10343

ot appoint & manager of the Vessel other than any of the Owners, withou! the

Bank’s prior writtef: consent- -



10314

.29

duly perform and discharge all dutles and tiablimes imposed on the Owners under
aath of he! Charters and any cther charter, itl of lading or corstracz relating o the .

. Vessel;-

103,15

10.3.16

10847

0318

cofmply; or use hest endeavours to ensure that any Charterer or sub-charterer or
any other persor having control of the Vessel from time-to time-complies in material

~respects with ail Environmental Laws relating t6 the' Vessel including, without
“limitation, any requirements of such laws réfating to manning and establishment of *.

finaricial responsibility to the extent that breach of any such Enviranmental Laws
could or might miaterially affect the interests of the Bank and obtainand cornply with, .
and use best sndeavours to pracure that, any Charlerer or sub-charterer and any
other person: having control of the Vessél frorm time.to time obtains and CGR‘IDEIE‘S in
materiai raspects with all Environmental Laws; :

notnfy ihe Bank forthwith of:

10.3.16.1 EHhy Envwonmentai Claim agamst the Owners (c}r any of them) any
' ‘Charterer or- sub~ch_arterer and/or any oiher person hawng contml of .
_Ehe \fesset and

C10:3182 any Einwronmental iricident occurrmg whlch may- gtve rise to an -

' Envamnmenfa? Claim,

and keep the Bank advised In writing on'such regular basisand in stich datalt ag the

- Bank shall require of the nature of such: Environmeantal Claim or Environmental -

incident and the. proposed -and actual response of the Owners, any Charterer or

sub- char&eref of any other parscn havlng controlof the. Vesse! from time fo time;

without prejudice to the géneralily of ciause 10.3.41 comply, or use best endeavours

‘{o-procura that-any Chartérer of sub-clidrterar andfer any personi having conirol of:
“the Vessel from lime to. time will comply, with all fegiilations and reguiremenls:

{statutory or otharwisey from time to fime applicable to-the. Vessei -and, withiout
prejudice to the generality of the foregoing, -at al tifmes!

10,3474 - upon réquest by the Bank; provide the Bank with coples. of any such :
Ceriificate of Compliance as:soon as the same arg issued; -

10,3172 keep, or use best endeavours to procure, as épprtﬁpriate' that there is
' kept, on board the Vessel the: ofiginal of any stich Certlfrcate of
- Compliance; and

10.3.47.3  inform the Bank immediately should the Geriificate of Compliance bs
cancelled, rescinded, sus’penctedo‘r‘ amended .tn any inaterial way;
prompily pay and dsscharge all debts damages liabilities and outgomgs whatsoever

“which have given or may give rise to maritime, statutory or possessary liens on, or
claimg arforceable against the Vessel, or any part thereof and, in the event of & writ

“or {ibel being flled against the: Vessel or any part thereof-and, of of any of the same

Being aifested, altached or lavied ugon pursuant to legal process or purpartev:i Iegal ) "

_process of in the évent of detention of the Vesse! in exercise or: purporied exercise

. -of any stich fienor claim-as aforésald, produre the release of that Vessel from such

-arrest, detention attachment or levy or, as the case may be, the rjlscharge of the writ

or-jibet forthwith upon recelvifig notice thereaf by prowdang bail o procuring the

provision of security or otherwise as the clrcumslances may require;,
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1[}319

10.3:20

30,
notify the Bank forlhwuh of:

1031 9.1 any damage {o the Vessel requiting repans the cost of which will quahfy
' itasa Major Casualty;. )

10.319.2 . any ot:’curremé_ in consequerice of which the Vessel has or may

become a Total Loss:

10.3.19.3  any requisition of the Vessel for hire;

403194 any change to the Vessel's Flag State whether proposed or effec_:féd;- :

ar

10.3.195 any arrost or det'entii:m-'n'f'_t'heﬁ Vessel of any exeicise of prported
exercise of a lien or other claim on the Véssel or any part thereof;:

'pmmp.il'y pay all tolls, duss and other outgoings whatsoever in respect of the Vessel

“and keep proper books of account in respect of the Vessel and; as and when the..
Bank may so require, make such books avaifable for inspection on behalf of the

Bank and furnish salisfactory evidence that the wages and- allolments and. (he

10.3.21

instrance and pension contributions of the master aric orew are being promptly and -

" regularly paid and that all deductions from crew's wages in respact of tax liability are.
being propetly accounted for and that. master has na claim for disbursements other -
tharn those incurred by Rim in the erdinary course of trading onthe vc)yage then in

progresq and.

at all times earry on board the Vessel a duiy aertmed copy of lhzs Deed and the
Martgage {which shall form part of the Vessel's documents) and cause the game to

beshown to any person having business with the Viessel which imight create orimply

any. commitment o encumbrance whatsoever on the Vesset and place andmaintain

it a conspicuiois place n the navigation room and in the cabin of 1he capiam of the

Vessel & prmted notice in the following form:

"NOTICE OF MORTGAGE

.Ti-us; Vesset is mortgagad by the Owners in favour of The Roval Ban]c of Scotiand plc bya
- first priority Mortgage and. &) Deed-of Covenant, certified: copnes of whiah are preserved wut?\
.the Vassel' 5 papers,

' Under the said- Morlgage ancﬁ Daed of Cavenant neither the- Caners nor the capialn ﬂf {his

Vessel has any powaer, fight or authority whatsoever to creale; fneur or permit the imposition-

Ghartezfs:

10.4.1

1042

on the Vessel of sny canimitments or encumhrances except for crew' & wages :::r ‘salvage,”

Thraughout the péribd of each Charter, the Owners will:

do-andd permit 1o be done every act or Eﬁér&g which. the Bank may from time:to time.
lawfully require to be done for the purpose of enforcing the Bank's tights under the

“assignment contained inclause 3.1.2 and will allow the Owners' name to be used

as and when required by ihe Bank for that purpnse _

' procuae thal.all Eammgs are patd into an‘account of the Owners with the Bank ancf
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A04.3  nol withowt the priorwrilten ccmsent ﬂf-the Bank:.

10;4’.3.'1'. .assngn or Diherwme dlspose of the Owners righis aﬁd nblsgatmns under.
~ o the relevant Charter; .

10:4.3.2°  enterinto any agreémem or arrangement whereby any Eafnings may be
shared with any other perscm {excluding brokers. commission and .
Hiafagament féesk -

*’1(‘).4)_3’.3 agree to any matersal varlation nf the relev;ant Charter or grant any-'
consént, in respeat of any material matters undet the relevant charter,
whieh may bé required from the Owners under the relevant Charter,

104,34  reledss any Charterer from any Of its mater;af obhgatmas under. the.
refevant Charter or walve ahy breach. of such rmiaterial obligations or-

“consent. to any-act of amission of the relevant Charterer which would
otherwise constitute such a breach; of ' -

10.4,3.5 terminate any Charler for any reason whatsoever, provided always that
any lerminationof a Charter by the Ownérs after such consent is given
~shall (as the Owners tereby acknowledge) be without responsibitity on
* fhe part of the Bank who shall be under no- liability whatsoever if such
© lermingtion Is subseguently- judged to ccnsﬂtute a repudlatiem of the
Charter: by the Owr;ers

Discharge
Discharge:

When the Secured Liabilities. have bean irfevocably. paid o d'i'snﬁarg'ed'iﬁ full to- the

satisfaction of the Bank and the Hank has rio further obligation to provide cradit fatilities.or
othier accomimadation to the Partriership or, if the Bank so agrees, at any other time, the Bark ©
shall, subject: to the provisions of clause 11.3 (Avbidarice of paymenis), al the request and

*costof the Owners, axecute such dociiments as tay be required to discharge this Deed and. -
the Morlgages and discharge, re-transfer and/or re-assigh any other Security created over
_the Secured Assels (or'any of them) by this Deed or the Mortgagés. '

Retention of Deed

"

Any payment of reahsaﬁon in regpect of the Secured Liabilitios which, in the apinion of the. -
Bank, is liable to be avolded or otherwise invalidated or- adjusted by law, including ahy
enactmient or rule of law rélating to insolvency, shall not be regarded_ as having ‘been -

5irrevcscably seltled or discharged until the expiry of the period during whick it may be
_ challenged ‘on any such-ground and the: Bank shall be" enfiled o retain this Deed,. the

Mortgages and the Sacurity undmeharged and shall not be abl iged fo re-transter or re-assign
the Secured Assets untif the expiry of the permd éunng ‘which it may be cha!ienged on-any .

-sueh ground.
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Avoidance of payments

No assurance,; security of payment which may be avoided or adjusted under the law, including

_urider any stalute relating to-bankruptey or insolvency and.no telense, setllement, discharge,.
. re-transfer or-re-assignment given or made by the Banlk ot the faith of any such assurance,

secunty ar payment, shall prejudice or affect the right of the Bank to recover the Secured
Liatilities from the Ownets or any of them (including any moriies which the Bank may be.

__compaiied to pay or refund under the provisions of the Act and any costs payable by it.
_ pursuanl to or atharwase incurred i caaraecﬂon iherewiih) ar to enforf:e the Secunty noniamed

zzzzz

 Miscellaneous

Non compliarice by Gw:'"'s_'e'r:s' .

1241 if the Owners {or any of them) fail to make any payment or fulﬂl any ebl;gatson due

by it under of purstiant to this Deed, tHe Benk shall be entitled to do-so on the
. Owners' behalf and inthe Owners' name {of in: their own names as it cnnsiders
expedient} andfor to take such actiori fo. remedy or mitigate the consequences of
such failure as it considers expedient, and the amount of any such payment andlfor -
the costs Incurred in fulfilling such obligation or mitigating the consequences of such
 fallure, shall be repayable by the Owners on demand, iogether with interest at 1he '
default interest rate. charged by the Bank as provided for in any agreement of.
document constituting the obligation from the date of demand untit settlement ard

-shalt constltute Secured’ LIabilsties

1242 the Bank shall nof be-obliged fo exerdise any ights given to them Under clause
12.1.1 above. ' ' | ' :

Currency canversmn

irrespective af the cufmncy (whether Sterﬁng oF mhemse) in which the Secured Liabnl;ties or

the Secured Assets from time to time aré expressed, the Bank shall be éntitled at any time.
~and without. priar noiailcatton to the Qwners to.convert any amiount nto stich other currency

(whether Sterling af otherwise) as {he Banlk may from time to time consider appropriate. Any -

- suclhi conversion shall be effected at the Spot market rate of the Bank prevailing at the tiné of
: such pOnversion, :

: Payments _ '

2.4 Al sums payable by the Owners under thls Deed “the Mmgages or the Securtty_
- shall be. pald in full to the-Bartk in the currercy in whmh the Secured Lsabiléhes are

payable!
12.3.4.% withiout any set-off, condition of counterclalm whatsoever; and
12.3.1.2 free and clear of én'y deductions o withholdings whatsoever

. except as may be required by taw or: reguiaimn which. is binding.
on the Owners (or any of them). : . .
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12.3.2

1233

234
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If any deduction or withholding is required by any law or regulation in respect of any
payment to-be made by-the Owners;, the amount of the payment due from the
Owners . shall be increased to dn amount which (after making any deduction or
withholding) leaves an amount equal to the payment which would ha\fe been due if
no-dedustion or waihha!cimg Tad besn réguired.

The Qwhers.sh:aii promptly deliver or procure delivery to-the Barik of all recsipls-

issued to it evidencing each deduction or withholding which it has made.

The Owners shall hot and may hot direct the-application by ihe Bank of any sums
" redeived by the Bank: from the Ownars urider, or pursuant to, any of the terms of thas .

-Deéd or the’ Mortgages

: The Bank may set*off any mamred oh!lgatzon due fram the Partnersmp to the E&ank

agamsi any matured obligaiaon awed by the Bank to the Partnership, regardiess of

_the place of payment, booking branch or currency of either obligation. If the

E ‘obligations are In different currencies, the Banl may convert either obhgauon ata

1247

12‘5,1

259

market rate-of exchange In its usual course of business-for the purpose of the set-
off.

The Bank shall not be cbilged (o axercise arzy rrgh&s given. io it undef clause 12. 4 ’3
above.

: AsmgnmenilTransEer

The Bank may at any time (wlthout notice or eansent) assign and transfer all af any .

afits rights and obligations under this Deed, the Mortgages or the' Security toany
person. - The Bank shall be entitfed to disclose such: information concerning the

Owners {or any of them) as the Bank considers appropriate- to-any actual of

_proposed direct or indirect successor or to any person to whom mformaﬂon may be
©reguired o be dlsclnsed by any applicable law.

The Owners may hot assign, transfer o otherwise deal with any of its righls and

: .obhgatmns under this Deed, the Morigages or the Security ‘or entér into any

transaction. which would result in any of those rights Or ohhgatmna passmg to

-anolher persan

Ewdence of amaunts and ceﬁ;flaates _

‘12?1

12.7.2

CAny cerhﬂcal@ de%ermunalioh or noﬁfscaiion by any duiy authunsed ofﬂcen of lhe Bank astoa-
- rale or any amount payable under this Deed is (in the absence of manifest euor) conclusive:
.ewdance of the matter to which it relates and is bindang onthe Owners

' 'Wa:vers amendmenﬁs and ccmsents

Na amendment or vartation of this Deed o the Morigages shall bé effeciwe unlessﬁ

it s in writing and signed by or on behalf of each of the Parlies.

“Any waiver of any right or-¢onsent given under this Deed or thé Morlgages is only
effactive 1Tt is in writing and signed by the walving or consentfing Party, and applies

- only in the circuristances forwhich-it is given and shall not prevent the Party givlﬂg
it from subsequenﬂy re!ynng o the refevant provusmn
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Gontracts (Righ{s of Thi'rd Parties) Act 1999
The Bank; any receiver and their respechva officers, employees and agents may enforce any

term of this Deed which purparts to confera benefit on that person; bui ho other persorn-who--
is hot & parly to this Deed has any right under the Contracts (Rights of Thu‘d Parlies) Act 1999

o pnforce af fo anjc;y the benefit of any term of this Deed.

Gau_nterpar‘{s .

This Deed may be exectited in any number of counterparts, and this has the same effect as

'if the signatures on the counterparts were on-a single copy of this Deed;
‘Law of Property Act 1925 -

_ Neither Sectwn 93 rior Section 103 of the Law. m‘ P:operty Act 1925 of any re—enachnenﬁ-

thereof shall apply to this Deed, the Mortgages or to the security thereby created and the Bank -

. shall have the right to consolidate. The statutory power of sale conferred on the Bank shall be -

exercisable forttiwith on the occurrence of an Event Qf_Defauil_

. Costs and expenses

The Owners shall on a fulE indemmty i::asas payto Ehe Banl on denand H‘:e amotint of all cnsts_ _
and-expenses (including Jegal and-out-of-pocket expenses and together with any applacabie '

valued added tax) which the Bank incurs in connection, with:

"13.1-_,-'1- the preparaimn negot:atmn execution and delavery of thts Deed the Mmtgages :and

1he Sacurity;

1342 any actual o proposed amendment, variation, supplement, Waiver or consent under

~ of in'eonpiection with this Deed, the Marfyages or the Security;

1213 any discharge or release of this Deed, the Morigages-'or'thé Security:
1314 any stamping or regnslratlon of th:s Deed or thie Mortgages arid

345 fhe! preservatmn or exerclse and enforcement of any nghts under or in connection

with, thls Deed, the Maorigages or the Security or any aitempt soto do.

“The Gwners shall Endemmfy the. Banlk and each receiver from and against aEE fosses, costs,.

expenses, claims, demands and fiabilities whather in. contract, defict, tort or otherwlse

(together with any’ applicablé value added tax) Incurred by the Bark or receiver of by any.

smployee, agent or delegate of the Bank or receiver in connection with anything done or.
omitted under this Déed of the Morlgages or any other document relating to it, or incurrad as

& result of or In connection with any Environmerital Claim being made against the Bank or

otherwise howsdever arising out of any Environmental Incident, or in. fhe exercise or

- attempled or purported exercise of the powers cantained in this Deed or the Morigages or

occasioned by any bresch by the Owners {or-any of them) of any. undertakings or other

: ohhgahons ta e Bank ir conrection with fending to the Partrigrship or wilh the Vessel or In

conseqience. of any payment in respect of the Secured Liabllities {whether made by the.

‘Owners (oi-any of them)or a third person) being declared void or impeached for-any reason,
-gave for any losses arusmg from the gross negligence or wiful misconduct of either the Bank
Lor the recelver, :
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Sevetance

Ti‘\e pmwéians of this Deed and the Mortgages shall be severable and distinct from’ otie
another and the irvalidity, unenforceability or iilegality of any provision {or part of & provision)
of this Deed or the Mortgages under the laws of any jur;sdictmn shall rotaffact the validily,

- énforceability or legahiy of the other. provisions:

If any Invalid, unenforceable or Il]ega! prowsion would be valid, enforceable or legal iE'sc’;me’ .

- part of it were deleted, the provision shall apply with whatever modification is necessary ta_

give effect to the cammercsal Fitention of the Parties.

- Notices'

Al eonseﬂts, notices amd demands must be in wrltmg

The Bank may deliver a-notice ar demand to the ()wners at 1heu" registered offices or. at !he

" chntact détails last knowri o the Bank.

The address of the Banl for any communication o document to bié riade or delivered under
this Deed is The Royal Bank of Scotland ple, FAO: Emma Cowie, 6-8 George. Street, -
Edinburah, EHZ 2PF o any substitute address thal the Bank may riotily 1o the Owhers (or any
of: them) an viot less than fwe Busmess ﬂays notice. :

Aol cé or damanci sighed by an official of the Bank w1!i he effecnve at the time r::f personat ' )

_dehve:y, on the second. Business Day after posting; or, if by fax, at the time-of sending, if sent.
before .00 p.m. on a Business Day, or otherwise on the next Business Day.

A hoticé-ff_r}h’w the E)wh?ar's to the BanR will be effective on receipt,
_ Go\rem ng faw and mnsdacfmn

"Engirsh law appiles to this Deed and {ha:English courts Have junsdictson in fespect of any _
. disputes ariging out of or in connection with this Deed. :

“For the benefit of the Banlk, the Owners wrevocably subiiilt fo the junsdlchon of the English

coufts and irrevocably agree that a judgment or tuling in-any proceadings in connection with’
this Deed in'those courts will be conclusive and-binding on the C}wners arid may be: eﬂforced

- agaiist !he Owners ind he colirts of any other jurisdiction

“The Ownérs agree that the courts of ﬁng!and are apprepnafe and convernient courts o seitie-
@y dsspute orclaim and accﬂrdmgiy no Owner will argue fo the contrary. '

-'Noihing in.this clalise 16 shall timit éhe flght of the Bank 1o take proceedings against the

Owners or the Vessel, including the arrestment or other judicial detention of the Vessel, inany

oliher court of competent jurisdiction, nor shall the taking of proceedings in any one or more . -
Jurisdictions preclude the taking of proceadings in any other jurisdictions, whether concurren_t_ty--

oF not, to-the extent permitted by the law of such other jurisdiction.
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7. Effect as a Deed

It is intended ihat this document lakes effect as.a deed notwithstanding the fact that a Party
may only execute this document under hand. : :

IN WITNESS WHEREOF this Deed has heen execited as a  deed and tielwered by the- Paffses ah ihe _
-date appearmg at the bagmn ng-of this Deed: : :
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SCHEDULE 1
Notices of Assignment of Insurances

Form of Notice of Assignrient of Insurances.

Ti
Dated: 2023
D'ear Sirs
‘Re: ‘Enterprise I {Official Number: ¢21418)

“We, {1) The Don Fishing Company, Limited (Company Number: SC005222), with our fagistered office
al Blenhein House, Fountalnhall Road, Aberdeen, AB15.4DT and our principal place of businéss &t Bath
House, Bath Street, Peterhead, AB42 10X (2) Regentwailk Limited (Company Number: 'SC242806); With
our registered office at Cralgmhor 60 Reidhaven Street, Whitehills, Banff, Aberdeenshire, AB45 2NJ, and (3}
Thornbay Limited (Compiany Number: SC2428085), with our registered office al Bushraggie House, Boyridis,
Banff, Abercdeenshire, AB45 2JQ, each in ourown capacity and in our Gapacity as partners and trustees
for the firm of Enterprise BF1 Partnership, a partnership constituted under the laws of Scotland and having
it principal place of business at Bath House, Bath Street, Peterhead; AB42 {DX, arg jointly the owners
of the Vessel (the Qwners), and wé hereby give you notice that by a deed of covenant.dated
2023 by us, ‘each in our. own capacity and in our capamty as partners and’ {rustees for the firr of
Enterprise BF1 Partership in favaur of The Royal Bank of Scottand pls (thé Bank), we have assigned.
to the Bank; as first morigagee, all aut fight; title and inferést in the insurarices in fespect of the Vessel

-and all amounts. payable thereunder, including retlirm. of premlums ete. including the following
policly]lies]. (ihe Polsc[y]{ies])

i—full ‘and: I‘u’iachmery I Gaar. and Equ:pment and e\mwthing connected therewith mciucimg-_
Prot_eet;on 8 Indemnity Instrance ' '

| ?dliéy Numhéf

. We furiher nctlfy ycvu that;

} 1.. ©we may not agree lo amend ot termma!e the Pahc[ }[ues} wnhaut the prlor wrlttan a:cmsent of -
the Bani(, .
2o you may continue to deal with us in reiatmﬂ o thsa Poilc[y]ges] untit you receive wiitten notice

to e contrary from the: Bank, Thereafter we will cease to have any right to deal with you in .
: reEatmn to the F’nlac{y}[res] and therefore from that time you should deal only with tha Bank;

3. you are authornsed ta:} disclose information in relahon to the Palicl ]Enes] to the Bank on request;
ﬁ and - ' ' '
4. the pmwsions of this nohce may only be revoked with the wiiten consenl Gf the Bank

F’Iease s:gn and’ relurn the enclosed duplicate nolice with aclmowledgement 16 the Bank at The Royaf
Barik of Scotland ple, FAQ) Emma Cowie, 6-8 Ganrge Street Edmburgh EH2 2PF, (with a copy to us). -
_ by way of confirmation that:

“a, you agree o the 't'erms; setoutin this notice and to act in accordance with ifs p‘rovi’sians;.



38

b, you have hoted the Bank's interest as first mortgagee on the Polisfylfies}and endorsed'.-
the Pali’e[y}[ies] wilh the form of logs payable wording attached;

(8 after receipt of written nofice in accordance with paragraph 2 abnve you will pay ali.
_monies fo which we are entilled under the Paolicly][ies] direct to the Bank (and not'td
. Usyunless the Bank olherwise agrees i wiiting, .

: d. ot will not cancel or oiherwase allow the Poitciy]ﬂes} ta Iapse without gswng thé Barik -
not less than 10 Business Days' written nolice where reasonably pracﬂcabte (acttng .-
. goﬁd faith); .

e -you have not recewed ﬂatme thai we ha\fe ass:gned our nghis under the. Pohc[y]{nes]' '
t a iHird parly or created any other inferest (whether by way of séeurily or otherwise) -
in the Policlyllies] in: favotr of a third party, and

1. _"yau have not claimed or exercised nor do you have any- oulstandarzg right to claim or
exercise against us, any right of set-off,. counter—cia:m or other right re!atang tor the.
_ Po!rn{y][;es}

Thie proﬁsioﬁs of this riotice are g’avémeé by Eﬁglish Wi
Yours faithfully

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

Darectc:r, for and on behalf 6f Thé Don Fishing Gompany; L;rnﬁed {in it own. capacnty and i lts capac;l}f-
asa partner and trustee of tha Eirm of Enlerprise BF1 Partnershlp) ' .

_Durector. for aﬁd on behalf of Regentwaik Lvmﬁad (m s owrr capaclty and in its napacnty a5 .a partner“
and trustée of tha firm of Eriterprise BF1 F‘aﬂnersh:p)

Dlrector, for and on behalf of Thornbay Liraited (:n its own c:apaclty and in its capac:iy asa partner and
trustee of the firm of Enterprise BF1 Par:rsershap)

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

'F‘er aﬂd on behalf n}f the firm 6f Entemrise Bi“—“‘l Partnershi

'We acknnwledge recelpt of ihe sbove ﬂatlc;e and ccnfnrm the. matters. set ou! in paragraphs {a) to { fy
above, . _

P N N R T

for and on behalf of
[Insurer/Broker] -
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SCHEDULE 2

Form of Loss Pay-éble- Clause

_ "Enterprise 1"
"Official Number (321418

It is noted thal The Royal Bank of Suotiand ;}lc of 36 51 Andrew Stuare, Edmburgh Scotland, EH2 2‘:’13 is.
interésted as first morigagee and assignee in. the subject malter of this insurance. All glaims (whether in
-respect of actual constructive arranged or comprcmlsed Eutal foss or otharwise) shall be payabie {o The Royal

* Bank cf Seotland ple..
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SCHEDULE 3

Notice of A'ssig'n_tﬁeht ~ Earnings

To: [ ] linsertname and address of eoahiérparty]
Dated: 1y
Ny Dear Sirs
Re: . [here identifi-the relevant counterparty / charterparty] (the Counterparty)

We refer to thé [charterparty / dontracl] dated [ ] batween us atid yourselves (the Contract) and hereby:

"~ give you notice thal by & deéd of covenant dated [ 11 have, inter afia, assigned to The Royal Bank of

Scotland gl (the Bank) alf our right, title -and. interest inand ihe Earnings (as defi ned in Ehe sa!d
Deed of Govenant) : :

We. furtiaer noln’y you ihat

' %} " you are heréby irrevacably sulhorased aiidl instructeci io pay all hire and other amounts payahie.' _

by you o us under the Contractto [ | ataccount number | ], sortcode [] for the accouni ofthe .
Banle;
g y'o-u.a%e.auihcri_éed to disclosa information in relation to e Contract to the Bank on request;
3. the provisions of his nofice may only be revaked or varied with the wrilten conisent of the Bank.

* Please sigi. and teturn the enclosed copy of this notice fo the Bank (wnth § copy to vs) by way of
caniirmaﬁson that:
() yousgreato the térms setaitin this notice and to act i accordarice with its prbvision‘s* .
by,  you have fot received niotice that we have assngned our nghts under the Confract toa

third party or created any other interest fwhether by way of security or otherwise) in the
agreement in favour of a third party; and. .

oy you have not claimed. or exarcused nmf do you have any x:xutstarfcfrng righ to claim o
-exercise against us any r!ght of set-off, counter-claim or mther right relating to- the
Contract.

The provisions of this notice are g’b.ve'med' by En_gii_sh Jaw,

Yo faithfuily

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

Director, fer and on behalf of The Don Flshmg Campany, Limited (ln its own capacily and in its capaclty
as a partner and trustee of the firm of Enterprise BFY Partnership) . o
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Directar. fer and nn hehalf of Regentwalk Limited (in its. own capacity and in its capacity a& a paﬂner
-and trustes of the firm of Enterprise BF1 Partnershnp}

: D]rectar, fcrr and on behalf of Thornbay Limited (m r:s omm capasity and ir-its capactty as & partner and :
trustee of the firm of Enterprlse BFi Partnership) .

on acknowledgement copy]

T

'~ Copy'to:

The Royal Bank of Scotiand plc,

'FAO: Emmé Cowie, Edinburgh Credit Dellveiy, 6-8 George Street, Edinburgh, EHZ

2PF,

' -(1) The Dén Fishing Company, Limited (Campany Number 80005222)

Blenheim House, -
Fourtalnhall Road, |
Aberdeaai,

~ABI54DT.

{2) Regentwalk Limited (Company Numbet: 863242806) '
Craigmhor

60 Reidhaven Street

Whitehilis

“Baiiff

Aberdeenshire

. Scotland
© o AR4S ENJ and

(3} Thornbay L|m|ted {Company Number 50242805)

“Bushraggie Hou&e

Boyndie

" Banff
. Aberdesnshire

Scofland

- AB4B 2JC1

We acknnw!ecige recemi of the above notice and conﬂrm the maiters sat out'in paragraphs {a} 10 (¢ )_

~above.

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

...... apava

fm" and on behalf of - . _
{insert name.of cuunterpa’ﬁy /charterer]
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SIGNATURES

EXECUTED as a DEELD for and on behalf of

THE DON FISHING COMPANY, LIMITED

{Inits own capacity antl in'its capacrty as a partner and trustee of the firm of Enterprise BF1 Parinership)
- acting by _ _ _

VARG TN Y iLeset L WGy ﬁ’ Aljcenzie

 fullname of above (prin) full name of ahove (prrnt)

'EXECGUTED &5 8 DEED for and on behalf of

'REGENTWALK LIMITED '
{inits own capacity and inits capacliy as g partner and frustee of ihe f frm uf Enterprlse BF1 Parinersh:p)
acting by

gnature of withess

Dﬁy’v\’l‘) JOR VQesime L TANES e, SR
{ult name of above (pt‘ani} ~ full name of above (print}.

address of witness.
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EXECUTED as g DEED for and on beinalf of
-THORNBAY LIMITED-
{in its.own capacity arad m its capacity as 4 partner and trustee of the firm of Enterprise BF 1 F‘artnership)-
. acting by : .

- signature of director

signature of withe

: B?{\\A TR ﬁ/\.‘l@t}'ﬁéﬂi'_ SIAme Wik Lavie die,

full namie of above (print) {ull narne of above {print)

L RLASER, CRESLEST ' o
Lnvveaauotety

FRAseenlt, Yl Res3 BYG
address of wﬂness

EXEGUTED a5 & DEED for and of behalf of the firm of
ENTERFRISE BF1 PARTNERSHIP

' signatuire of withess ' . nanc s'iigna.i_u. o MGENZIE._'a diraf;%t)‘r of
: o - The Don Fishing Gimpany, Limited, a pariner and .
“trustes for the fir of Enterprise BF1 Partnership:

BAVIS dorind WWeesie WA W EWGAE
full name of above (pring - full name-of above (print) '

" address of witness
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EXECUTED asa DEED for and on behalf of
THE ROYAL BANK OF SCOTLAND PLC.
atting by :

signature of withess signature of attorney

MATIHEW  WADS

CTAMeL . PesyH . |
full name of above (print) e full name of abave (print)

- address of witness
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