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RECORDATON NO., W é D FILED

L DEC 29 00 /X./0 PM
Vernon A. Williams

Secretary, Surface Transportation Board SURFACE TRANSPORTATION BOARD
1925 K Street N.W.

Washington, D.C. 20423

Via Federal Express

Re: SURRIE MORAN Transaction

Dear Secretary:

I am a member of the firm of Gilmartin, Poster & Shafto, attorneys
representing Associates Leasing, Inc. in connection with a transaction involving
the U.S. flag coastwise tug vessel, SURRIE MORAN, Official Number 1104101.

I have enclosed an original and one original counterpart of each of the
documents described below, to be recorded pursuant to Section 11303 of Title 49
of the U.S. Code.

These documents are:

(a) a Demise Charter (“Demise Charter”) dated as of October 13, 2000,
a primary document, between Associates Leasing Inc. as Shipowner, and
Moran Towing Corporation, as Charterer, of the U.S. flag towing vessel
named SURRIE MORAN, Official Number 1104101, and

(b) Bill of Sale (“Bill of Sale”) dated as of October 13, 2000, a
secondary document, executed by Moran Towing Corporation, as Seller, in
favor of The CIT Group/Equipment & Financing, Inc., as Transferee, in
respect of the U.S. flag towing vessel named SURRIE MORAN, Off1(:1al
Number 1104101.



The names and addresses of the parties to the documents are as
follows:

Shipowner under the Demise Charter
and Transferee under the Bill of Sale

Associates Leasing Inc.

c/o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17

Irving, TX 75062-2726

Charterer under the Demise' Charter and
Seller in respect of the Bill of Sale

Moran Towing Corporation

2 Greenwich Plaza

Greenwich, Connecticut 06830

A description of the equipment covered by the documents follows:

U.S. flag towing vessel named SURRIE MORAN, Official
No. 1104101.

A short summary of the documents to appear in the index follows:

With réspect to the Demise Charter

Demise Charter dated as of October 13,
2000 between Associates Leasing Inc. c/o
Associates Commercial Corporation, 300
East Carpenter Freeway, Plaza 17, Irving,
TX 75062-2726 as Shipowner, and Moran
Towing Corporation, Charterer, 2 Greenwich
Plaza, Greenwich, Connecticut 06830, in
respect of the U.S. flag towing vessel named
SURRIE MORAN, Official No. 1104101.

With respect to the Bill of Sale

Bill of Sale dated as of October 13, 2000 as
executed by Moran Towing Corporation, 2
Greenwich Plaza, Greenwich, Connecticut
06830, in favor of Associates Leasing Inc.
and covering the U.S. flag towing vessel



-

named SURRIE MORAN, Official No.
1104101.

A fee of $52.00 is enclosed.

Please return to us via Federal Express, at our expense using the
enclosed Federal Express Airbill bearing our account number:

(a) the extra receipt copy of this letter provided herewith
as signed by you to confirm receipt and

(b) any copies of documents not needed by the Board for
recordation as stamped to confirm filing.

Very truly yours,

7 (
j o v j f J | }
Ddnald B. Shafto, a\f’/rney for
and representative in fact of
Associates Leasing Inc.

RECEIPT ACKNOWLEDGED
this day of December, 200_
Name:

Title:
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SURRIE MORAN
Hull No. 71

(Official No. 1104101)
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DEMISE CHARTER

DEMISE CHARTER dated as of October 13, 2000 between ASSOCIATES
LEASING, INC. (“Shipowner”), an Indiana corporation, and MORAN TOWING
CORPORATION (“Charterer”), a New York corporation.

WITNESSETH:

WHEREAS, commencing on the first day of the Term, Shipowner wishes
to demise charter the Vessel to Charterer and Charterer wishes to demise
charter the Vessel from Shipowner, in each case subject to and on the terms
and conditions hereinafter set forth;

NOW, THEREFORE, in consideration of the premises and the mutual
covenants herein contained, commencing on the first day of the Term,
Shipowner agrees to let and demise and Charterer agrees to hire and demise

charter the Vessel, subject to and on the terms and conditions hereinafter set
forth.

ARTICLE 1
Definitions

The capitalized terms used herein which are defined in, or by reference
to, Schedule A attached hereto and made a part hereof, shall have the
meanings specified in said Schedule A unless the context otherwise requires.

ARTICLE 2
Delivery and Acceptance of the Vessel

Notwithstanding any other provision of this Demise Charter,
concurrently with the acquisition of the Vessel by Shipowner from Charterer
under the Investment Agreement pursuant to the Bill of Sale and related
documents and the Vessel's redocumentation under United States Flag with
coastwise and registry endorsements in the name of Shipowner with the United
States Coast Guard, Department of Transportation, subject only to Shipowner
having on such day the legal ability to deliver possession of the Vessel free and
clear of all Liens (other than Permitted Liens), Shipowner shall be deemed to



have tendered, and Charterer shall be deemed to have accepted, at such time
on such date (the “Delivery Date”) delivery of the Vessel under this Demise
Charter “AS IS, WHERE IS” in whatever condition she may be, AND IT IS
AGREED THAT SHIPOWNER MAKES NO WARRANTY OR REPRESENTATION,
EITHER EXPRESS OR IMPLIED, AS TO TITLE TO, AS TO THE DESIGN,
CONDITION, MERCHANTABILITY OR SEAWORTHINESS OF, AS TO THE
QUALITY OF THE MATERIAL, EQUIPMENT OR WORKMANSHIP IN, OR AS TO
THE CONSUMABLE STORES ON BOARD, THE VESSEL, OR AS TO THE
FITNESS OF THE VESSEL FOR ANY PARTICULAR PURPOSE OR ANY
PARTICULAR TRADE, OR ANY OTHER WARRANTY OR REPRESENTATION
WHATSOEVER (except Shipowner represents and warrants only that at all
times during the Term it will possess the title to the Vessel transferred to it by
Charterer on the Delivery Date free and clear of all Shipowner s Liens other
than the Permitted Lien constituted by this Demise Charter and the Liens
permitted by Article 14 (a) of this Demise Charter), it being agreed that all such
risks (except for Liens incurred by Shipowner) arising prior to or during the
Term, as between Shipowner and Charterer, are to be borne by Charterer.
Charterer’'s acceptance of the Vessel under this Demise Charter (immediately
following the delivery and acceptance of the Vessel by Shipowner from
Charterer under the Investment Agreement), as provided in this Article 2 (a),
shall confirm and be conclusive evidence, as between Shipowner and
Charterer, that the Vessel has been accepted by Charterer and is in compliance
with all requirements of this Demise Charter, and Charterer will not assert any
claim of any nature whatsoever against Shipowner or the Vessel (except as to
Shipowner s Liens) based on any of the foregoing matters in this Article 2.

ARTICLE 3
Use and Operation of the Vessel

(a) Charterer shall have full use of the Vessel and may employ the
Vessel (A) in tugboat operations conducted in the United States or its
possessions, including intra coastal and inland towing and (B) in connection
with Charterer’s performance under the Navy Contract for tug services or any
other contract with the United States or any agency thereof that requires
tugboat assistance and (C) trading between safe ports and safe berths within a
trading range consisting of U.S. East and Gulf coasts, Gulf of
Mexico/Caribbean (excluding Cuba and its territorial waters), Mexico/Central
America, West Coast U.S. and South America and Canada in any lawful trade
and carrying, towing or moving such lawful cargoes and/or vessels for which
the Vessel is suitable, subject to Institute Warranties and Clauses, provided,
however, that (i) the Vessel shall not carry any Excluded Cargoes (but may
provide tugboat assistance to vessels carrying Excluded Cargoes), (ii) Institute
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Warranties and Clauses may be breached if insurance complying with Article 9
hereof is available and has been obtained without cost to Shipowner prior to
such breach (Charterer also agreeing to notify Shipowner as to each such
occurrence at the time thereof), and (iii) the Vessel shall not be operated in any
manner contrary to the applicable laws of the United States or, in any manner
which can or may injuriously affect the documentation thereof under such laws
and regulations or (except as otherwise permitted in clause (ii) above) in any
area in which the insurance required by the terms of Article 9 shall not be in
full force and effect or in any manner in violation of applicable laws, foreign or
domestic, or international conventions.

(b) Charterer shall have exclusive possession and control of the
Vessel and shall man, victual, navigate and operate the Vessel at its own
expense or by its own procurement throughout the Term. As between
Shipowner and Charterer, the master, officers and crew of the Vessel shall be
engaged and employed by Charterer and shall remain Charterer's servants,
navigating and working the Vessel on behalf of and at the risk of Charterer.
Shipowner shall not have any interest in salvage moneys earned by the Vessel
or received by Charterer during the Term. Charterer shall pay all port charges,
pilotages, and all other costs, charges and expenses whatsoever incident to the
documentation, use, operation, maintenance and repair of the Vessel during
the Charter Period and until the Vessel has been redelivered to the Shipowner
at the expiration of the Charter Period free of Liens (other than Shipowner s
Liens) and in all respects in the condition required by this Demise Charter.

(c) Charterer shall without expense to Shipowner, throughout the
Charter Period maintain the documentation of the Vessel in the name of
Shipowner under the laws and flag of the United States eligible to engage in the
registry and coastwise trades of the United States, and Shipowner shall upon
the request of Charterer execute such documents and furnish such information
as Charterer may reasonably require to enable Charterer to maintain such
documentation. The Vessel shall, and Charterer covenants that it shall, at no
expense to Shipowner, at all times during the Term comply with all applicable
laws, treaties and conventions in effect from time to time, and rules and
regulations issued thereunder, including particularly, but without limitation by
this enumeration, the International Convention for Safety of Life at Sea, 1960,
as amended, and all applicable laws, rules and regulations administered by the
Maritime Administration, the United States Coast Guard, the Customs Service,
the Treasury Department, the Federal Power Commission, the Federal
Communications Commission, the Public Health Service, the Environmental
Protection Agency, the Military Sealift Command, the United States Navy and
any other United States, state, or foreign nation, agency or entity established
under any international convention having jurisdiction in connection with the
use, control, operation and maintenance of the Vessel, or their respective
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successors, and Charterer covenants that it will have on board, when required
thereby, valid certificates showing compliance therewith. Charterer covenants
that it will not suffer or permit anything to be done which might injuriously
affect the documentation of the Vessel under the laws and regulations of the
United States and will not abandon the Vessel in a foreign port (other than as
permitted hereunder in connection with an Event of Loss), or engage in any
unlawful trade or violate any law or regulation or carry or move any cargo or
vessel that may expose the Vessel to penalty, forfeiture or seizure. Shipowner
hereby represents that it presently meets the requirements of law so that the
Vessel is eligible for documentation under United States flag pursuant to Title
46, United States Code (“U.S.C.”), and the regulations thereunder, and is
qualified to own vessels operating in the coastwise trade of the United States.
Charterer hereby represents that it meets and covenants that it will meet at all
times throughout the Charter Period and upon any redelivery of the Vessel to
Shipowner as required by this Demise Charter, the requirements of law so that
the Vessel is eligible for documentation and operation under United States flag
pursuant to Title 46 U.S.C. and the regulations thereunder. Each of Charterer
and Shipowner further represents and covenants that it is and, so long as the
same shall be necessary to maintain the documentation of the Vessel under the
laws and flag of the United States and to operate the Vessel in the coastwise
trade of the United States, will be, a citizen of the United States within the
meaning of Sections 2 (a), 2 (b) and 2 (c) of the Shipping Act.

ARTICLE 4
Maintenance of Classification and Repairs

(@) Charterer shall be charged with full responsibility for
maintenance and repair of the Vessel throughout the Term and shall at all
times during the Term, without expense to Shipowner, maintain and preserve
the Vessel in good condition, working order and repair, ordinary wear and tear
only excepted, so that the Vessel shall be, insofar as due diligence can make
her so, tight, staunch, strong and well and sufficiently tackled, appareled,
furnished, equipped and in every respect seaworthy and in good operating
condition at the commencement of each voyage hereunder. Charterer shall at
all times during the Charter Period maintain the Vessel so as to entitle her to
the highest classification and rating of ABS for vessels of the same age and
type, submitting the Vessel to all required surveys of ABS (giving the
Shipowner prior written notice thereof, 30 days in advance if practicable, but
otherwise so long in advance as may be practicable under the circumstances),
and annually, during each year of the Term, shall furnish to Shipowner
reproduced copies of all annual certificates issued by ABS, dated within the
previous 30 days, evidencing the maintenance of such classification and rating.
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During the Charter Period all repairs or changes necessary to cause the Vessel
to comply with the requirements and recommendations of ABS, including
changes or additions to such requirements, shall be for Charterer’s account.
Charterer shall have the right upon not less than thirty (30) days prior written
notice to Shipowner to reclassify the Vessel with a recognized classification
society other than ABS provided Shipowner shall have first approved such
reclassification, which approval may be granted or denied by Shipowner in its
sole discretion, the granting or denial of which will not be unreasonably
delayed by Shipowner.

(b) During the Charter Period the Vessel shall be repaired and
overhauled by Charterer whenever reasonably necessary. During the Charter
Period the Vessel shall likewise be dry-docked, cleaned and the bottom painted
by Charterer whenever reasonably necessary and, in any event, whenever
required by applicable regulations of the United States Coast Guard or any
other state or federal agency having jurisdiction, and by ABS, as the case may
be. Charterer shall give Shipowner written notice of each such proposed dry-
docking 30 days in advance if practicable, but otherwise so long in advance as
may be practicable under the circumstances, in order that Shipowner may, if it
so desires, have a representative present at such dry-docking and otherwise
inspect the Vessel at Charterer's expense to the extent of Shipowner s
reasonable out of pocket costs.

(c) Subject to any applicable laws and regulations, Shipowner or
its authorized representatives shall have the right at reasonable times, on
reasonable notice, to inspect or survey the Vessel in order to ascertain its
condition and to satisfy itself that the Vessel is being properly repaired and
maintained in accordance with this Article 4, but inspection in drydock shall
be made only when the Vessel shall be in drydock under the provisions of
Article 4 (b). Any such inspection by Shipowner shall not unreasonably delay
the Vessel in the prosecution of any voyage. During the Charter Period,
Charterer shall make, or cause to be made, all such repairs, without expense to
Shipowner, as such inspection or survey may show to be reasonably required
in order to meet the requirements of this Article 4, provided, that such repairs
are also required by ABS, the Vessel's insurers, the USCG or any other
governmental agency having jurisdiction over the Vessel. Charterer shall (i)
permit Shipowner or its authorized representatives, to inspect the Vessel s
cargo and her logs and papers and make copies thereof whenever requested, on
reasonable notice and (ii) furnish Shipowner with full information (including,
without limitation, any survey reports) regarding any casualties or other
accidents or physical damage to the Vessel or other property, or to any person,
involving an amount in excess of $150,000.00.



(d) Charter shall in all material respects, and at all times, timely
comply with any and all requirements of and obligations under any material
agreement for use of the Vessel, including, without limitation, the Navy
Contract. :

ARTICLE 5
Use of Stores and Equipment

(a) Charterer may, without additional payment to Shipowner,
use and consume such fuel, diesel oil, fresh water, lubricating oil, greases and
consumable stores belonging to Shipowner as may be on board the Vessel on
the Delivery Date and, upon Redelivery, all fuel, diesel oil, fresh water,
lubricating oil, greases and consumable stores as may be left on board at that
time shall be the property of Shipowner.

(b)  Charterer shall have the use, without additional payment to
Shipowner, of all outfit, equipment (including cabin, crew and galley
equipment), furniture, furnishings, appliances, spare and replacement parts
and non-consumable stores belonging to Shipowner as shall be on board the
Vessel on the Delivery Date.

(@ Charterer shall provide, without expense to Shipowner, such
additional outfit, furniture, furnishings, appliances, spare and replacement
parts, tools and stores as may be required by Charterer for the operation of the
Vessel. Such additional property so provided shall not become part of the
Vessel but shall remain the property of Charterer and, unless Shipowner shall
otherwise agree, Charterer shall remove the same, without expense to
Shipowner, at or before Redelivery and the Vessel shall be restored prior to
Redelivery to the condition she would have been in if such property had not
been installed.

ARTICLE 6

Charterer's Changes, Installation of
Equipment and Removal of Parts

(@) During the Term, Charterer, at its own time, risk and
expense and upon giving 30 days' prior written notice to Shipowner, may make
structural changes or alterations in the Vessel, provided that, in the written
opinion of an independent naval architect appointed by Charterer and
approved by Shipowner, such structural change or alteration does not diminish
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the seaworthiness or commercial value or utility of the Vessel in its intended
trades and use. Charterer shall reimburse Shipowner on demand for all out of
pocket costs incurred by Shipowner in considering Charterer's Request,
regardless of whether Charterer shall have received a favorable response to any
Request hereunder.

(b) During the Term, Charterer may install any pumps, gear or
equipment Charterer may require in addition to that on board the Vessel at the
time of delivery thereof, provided that such installations are accomplished at
Charterer's time, risk and expense. Pumps, gear and equipment so installed
shall, without necessity of further act, become part of the Vessel and the
property of Shipowner, provided, however, that at any time prior to Redelivery
and so long as no Event of Default shall have occurred and be continuing, any
such pumps, gear or equipment not required to be installed in order to meet
the requirements of the second sentence of Article 3 (c) or of Article 4 (a), may
be removed by Charterer, without expense to Shipowner (provided that the
Vessel is restored prior to Redelivery to the condition it would have been in if
such pumps, gear or other equipment had not been installed), whereupon such
pumps, gear and equipment shall automatically, without necessity of further
act, become the property of Charterer.

(c)  Charterer may, in the ordinary course of maintenance, repair
or overhaul of the Vessel, remove any item of property constituting a part of the
Vessel, provided such item of property (other than pumps, gear or equipment
installed pursuant to Article 6(b)) is replaced as promptly as possible by an
item of property which is free and clear of all security interests, liens,
encumbrances and rights of others, is in as good operating condition, leaves
the Vessel as seaworthy and has a value and utility at least equal to the item of
property being replaced. Any item of property removed from the Vessel as
provided in the preceding sentence shall remain the property of Shipowner
until replaced in accordance with the terms of said sentence, but shall then,
without necessity of further act, become the property of Charterer. Any such
replacement item of property shall, without necessity of further act, become
part of the Vessel and property of Shipowner.

(d In each case in compliance with applicable laws, Charterer
shall have the right to paint the Vessel in its own colors or those of any Person
to whom it may time charter the Vessel, to name and rename the Vessel or
permit any such time charterer to name and rename the Vessel (and Shipowner
will, at Charterer's sole cost and expense, on Request execute such documents
as shall be required to effect any such change of name), to install and display
its or such time charterer's stack insignia and to fly its or such time charterer's
house flag, all without expense to Shipowner, and Charterer shall remove such
flag and insignia, without expense to Shipowner, prior to Redelivery.
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(e} Notwithstanding the foregoing provisions of this Article 6, no
property which constitutes “Government Property” under the Navy Contract (or
government property under any other government contract) shall be considered
as property of either the Charterer or the Shipowner hereunder.

ARTICLE 7
Liens and Mortgages

Without prejudice to the rights of Shipowner under Article 14, neither
Charterer, the master of the Vessel, nor any other Person has or shall have any
right, power or authority, without the prior written consent of the Shipowner,
to create, incur or permit to be placed or imposed upon the Vessel any
mortgage, lien, charge or other encumbrance whatsoever other than Permitted
Liens. Nor shall the Shipowner have any right, power or authority so to do.
Charterer hereby warrants and defends the title to, and the possession of, the
Vessel and every part thereof against the claims and demands of all Persons
whomsoever arising (other than by or through the Shipowner) during the Term,
which obligation of Charterer shall survive the Redelivery or other Termination
of this Demise Charter. During the Term, Charterer agrees to carry a true copy
of this Demise Charter with the ship's papers on board the Vessel and to
exhibit the same on demand to any Person having business with the Vessel
which may give rise to a maritime lien upon the Vessel, and on demand to any
representative of Shipowner. Charterer shall also place and keep prominently
exhibited in the master's cabin and the chart room of the Vessel, or at another
appropriate place or places on board the Vessel, a printed notice which will be
substantially in the following form:

NOTICE OF DEMISE CHARTER

This Vessel is owned by Associates Leasing, Inc., an Indiana corporation
(“Shipowner”), and is under Demise Charter to Moran Towing Corporation, a
New York corporation (“Charterer”). Under the terms of the Demise Charter,
neither the Charterer, any other charterer, the master or agent of this Vessel
nor any other person (other than the Shipowner) has any right, power or
authority to create, incur or permit to be placed or imposed upon this Vessel
any lien whatsoever other than liens for wages of a stevedore when employed
directly by the Charterer or the operator, master or agent of this Vessel, for
wages of the crew in respect of this Vessel (including wages of the master to the
extent provided by Public Law 90-293 approved April 25, 1968), or general
average, or for salvage (including contract salvage) and for certain other liens
for repairs or incident to current operations.

8



Notwithstanding the provisions of this Article 7, in the event the Vessel
shall be arrested or detained by a marshal or other officer of any court of law,
equity or admiralty jurisdiction in any country or nation of the world or by any
government or other authority and shall not be released from arrest or
detention within 10 Business Days from the date of arrest or detention, the
Shipowner shall be at liberty to apply for and receive possession of and to take
possession in such proceeding of the Vessel (subject however to this Demise
Charter) and to protect its right, title and interest as owner of the Vessel with
all the rights and powers that the Shipowner might have, possess and exercise
in any such event. If such arrest or detention is such that under this Article 7
the Charterer is required to defend the Vessel, then all expenses incurred by
Shipowner pursuant to the foregoing sentence shall constitute a debt due from
the Charterer to the Shipowner, but the Shipowner shall not be obligated to
take the action authorized by the foregoing sentence.

ARTICLE 8
Risk of Loss

Subject to the provisions of Articles 6, 7, 11, and 12 hereof, the
Charterer shall bear the entire risk of loss and damage to the Vessel or any of
its component parts during the Charter Period. Notwithstanding the foregoing
sentence, in no event shall Charterer's obligation to Shipowner in respect of the
loss of or damage to the Vessel, or in respect of any Event of Default, be in
excess of the amount in dollars which Charterer would be obligated to pay to
Shipowner pursuant to Article 11 upon the occurrence of an Event of Loss, or
Article 15 upon the occurrence of an Event of Default, as the case may be.

ARTICLE 9
Insurance

(@ Charterer shall, without expense to Shipowner, provide and
maintain insurance on or with respect to the Vessel and the operation thereof
during the Term as follows:

(1) At its own expense, Charterer shall maintain or cause
to be maintained with first class marine insurance companies or associations
approved by Shipowner (which approval shall not be unreasonably withheld or
delayed) full marine hull and machinery insurance, and increased value or
other forms of total loss only insurance, and shall also maintain war risk
navigating hull insurance (provided, however, that when the Vessel is operating
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between ports in the United States, Canada and islands in the Caribbean
excluding Cuba and the territorial waters thereof and excluding other islands
that are threatened by hostilities, war risk insurance shall not be required), in
each case to the extent commercially available and on an agreed value basis on
the Vessel against loss, damage, fire and such other perils as are usually
covered by the forms of marine policy in question in an amount aggregating at
all times not less than the Stipulated Loss Value of the Vessel at such time.

While being operated, the Vessel shall always be covered by such marine
navigating risk hull insurance and marine war navigating risk hull insurance
(provided, however, that when the Vessel is operating between ports in the
United States, Canada and islands in the Caribbean excluding Cuba and the
territorial waters thereof and other islands that are threatened by hostilities,
war risk insurance shall not be required); and if, when and while the Vessel is
laid up, in lieu of the aforesaid marine navigating risk hull insurance and
increased value and other forms of total loss insurance, port risk hull
insurance may be taken out thereon by Charterer.

(2) At its own expense, Charterer shall maintain separate
full form entries (including pollution coverage) for each of Charterer and
Shipowner with financially sound and reputable insurers or protection and
indemnity associations, covering marine and war risk protection and indemnity
risks, including those of liability for property damage to third persons
(including liability to any governmental authority or other person with respect
to pollution liability) and personal injury or death to any person arising out of
the maintenance, use, operation and ownership of the Vessel, cargo damage or
loss, and wreck removal in such amounts as are usually carried by persons
engaged in the same or similar businesses as Charterer: provided. however,
that in no event shall the amount of such insurance per person and per
occurrence (subject to such deductible, if any, permitted hereby or by
Shipowner) be less than the customary amount of coverage available in the
market from time to time with respect to U.S. flag vessels of the same type, age
and trade as the Vessel. Such liability insurance shall, name each of the
Shipowner, Charterer and other interested persons as insureds, as their
respective interests may appear, but, to the extent the insurers are willing so to
do, without recourse to the Shipowner for the payment of premiums, club calls,
supplemental calls, or back calls, assessments or advances.

(3)  Charterer shall arrange for the issuance of policies of
Innocent Owners Protection Insurances naming Shipowner as sole payee and
insured in the event of loss or damage to the Vessel, subject to no defense
based on breach of warranty or failure of condition by Charterer or any other
Person (other than Shipowner).
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(4) Charterer shall provide and maintain any additional
liability insurance (or any substitute therefor) recommended by the insurance
brokers referred to in Article 9(g) and requested by Shipowner which, in the
opinion of said insurance brokers, a shipowner and operator engaged in the
operation of U.S. flag vessels of similar size, type, age, trade and cargo should
carry from time to time consistent with industry standards. Shipowner shall be
named an assured under all such policies, which shall include not less than
$700,000,000.00 in pollution coverages so long as such insurance is available
in the market at commercially reasonable rates in the reasonable judgment of
Shipowner and Charterer.

(5) Irrespective of the foregoing, Charterer shall have the
right to self-insure (including by way of a deductible) without the consent of
Shipowner, (A) in the case of hull and machinery insurance in amounts up to
$1,000,000.00 per incident and $2,000,000.00 in the aggregate for all
incidents provided that the $900,000.00 in excess of $100,000.00 per incident
are shared among Guarantor, its subsidiaries and affiliates, and (B) in the case
of protection and indemnity insurance the deductible shall not exceed
$250,000.00 increasing proratably to an amount not to exceed $400,000.00 in
the event the total per incident liability exceeds $1,000,000.00, such deductible
arrangements also being accomplished pursuant to (A) above. The foregoing
deductibles shall apply for each loss, incident, occurrence, event, or indemnity,
as the case may be.

(b)  All insurance (other than against protection and indemnity
or other liability risks) shall be taken out in the names of the Shipowner and
Charterer, and other interested persons as named assureds as their interests
may appear, and the policies or certificates shall provide that (or operate so
that) there shall be no recourse against Shipowner for the payment of
premiums, assessments or advances (and, to the extent the insurers shall be
willing so to do, in the case of P&l club entries, club calls, supplemental calls
or back calls) and shall provide for at least fourteen (14) days prior written
notice to be given by underwriters to Shipowner in the event of cancellation for
nonpayment of premium and, to the maximum extent that the underwriters or
other entities affording coverage thereunder will agree so to do, of non-renewal
or other cancellation of the applicable policy.

(c)  All policies of insurance or other evidence thereof (other than
those relating to protection and indemnity or other third party liability risks)
shall provide that losses thereunder shall be payable to the Shipowner;
provided. however, that such policies of insurance or other evidence thereof
shall provide that:
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(1) any loss under any insurance on the Vessel with
respect to protection and indemnity risks or other liability insurance may be
paid (x) directly to the Person to whom any liability covered by such insurance
has been incurred or (y) to the extent Charterer has paid the loss, damage or
expense covered by such insurance to the Person referred to in clause (x) ,
directly to Charterer to reimburse it for such payments made by Charterer,
provided. however, that the underwriters (I) shall have first received evidence
that the liability insured against has been discharged or is being discharged
simultaneously with such payment and (II) shall not in the case of payments to
Charterer under clause (y) above be paid to Charterer after the underwriters
shall have received written notice from the Shipowner of the occurrence of an
Event of Default or, if so, have been notified by the Shipowner in writing that
such Event of Default has been cured or waived; and

(2) in case of any loss (other than a loss covered by clause
(1) above or a loss which is an Event of Loss) under any insurance with respect
to the Vessel involving any damage to the Vessel, the underwriters (x) may pay
directly for the repair or other charges involved or (y) may pay directly to
Charterer as reimbursement if Charterer shall have first fully repaired the
damage and paid the cost thereof and paid the other charges involved, and the
underwriters shall have received evidence of such repair and payment or that
such payment will be made simultaneously with the payment by the
underwriters; provided, however, that if the payment by underwriters
attributable to any loss shall exceed $500,000.00, the written consent of
Shipowner to such payment shall first be obtained, which consent will not be
unreasonably withheld or delayed.

(d) In the event that a claim is made against the Vessel for loss,
damage or expense which is covered by insurance, and it is necessary for
Charterer to obtain a bond or to supply other security to prevent arrest of the
Vessel or to release the Vessel from arrest on account of said claim, Shipowner
shall forthwith following Request of Charterer, assign to any Person executing a
surety or guaranty bond or other agreement to save or release the Vessel from
such arrest, all right, title and interest of Shipowner in and to said insurance
covering said loss, damage or expense as collateral security to indemnify
against liability under said bond or other agreement.

() Charterer shall, without expense to Shipowner, have the
right, duty and responsibility to make all proofs of loss and take any and all
other steps necessary to effect collections from underwriters for any loss under
any insurance on or with respect to the Vessel or the operation thereof
including the right to effect compromises of claims against insurers, provided
however that such compromises, if materially at variance from the amount of
any claim in excess of $200,000, shall be subject to the prior written approval
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of Shipowner, which approval shall not be unreasonably withheld or delayed.
Shipowner shall cooperate at the expense of Charterer in making all proofs of
loss and take all other reasonable steps necessary to effect collection from
underwriters.

® The insurance provided and maintained on or with respect to
the Vessel or the operation thereof in accordance with this Demise Charter
shall be on such forms of policies or other evidence thereof (except in the case
of protection and indemnity coverage) as are the latest appropriate (at the time
of issue of the policies in question) of the forms of American Institute of Marine
Underwriters policies and/or The Institute of London Underwriters policies
and/or such other forms of policies approved by the Shipowner insuring the
Vessel against the usual risks covered by such forms as are recommended by
the insurance brokers referred to in Article 9(g) as being customary at the time
for U.S. flag vessels of similar size, type, age, trade and cargo. With respect to
protection and indemnity coverage, Charterer shall at all times maintain a
separate entry for the Vessel in the name of each of the Charterer and
Shipowner in a protection and indemnity association that is a party to the
International Group Agreement 1985, dated February 1985, effective February
20, 1985, as from time to time amended. Notwithstanding the foregoing,
Shipowner may require changes if such changes are necessary to comply with
requirements of or to insure against liabilities created or increased by
(including those arising by reason of a change, modification, or amendment of)
law (including judicial or administrative decisions) or regulations of the
government of any state, territory, or possession thereof or of any nation or
other place where the Vessel may be documented or may be operating or the
laws of which may otherwise apply or, in the opinion of the insurance brokers
referred to in (g) below, are such as a shipowner or operator of a vessel of
similar size, type, age, flag, trade and cargo should carry in order to protect
against the liabilities created by such change, modification or amendment of
law consistent with industry standards.

(g Charterer shall furnish, or cause to be furnished, to
Shipowner on the first day of the Term and in each calendar year thereafter
(concurrently with the renewal or placement of insurance on the Vessel or at
Charterer s option, concurrently with the forwarding of similar reports to the
Charterer s or Guarantor's lenders), a detailed report, signed by marine
insurance brokers approved by Shipowner (which approval will not be
unreasonably withheld or delayed) with respect to the insurances carried and
maintained on or with respect to the Vessel and the operation thereof by
Charterer under this Demise Charter and stating in effect that such insurances
comply in all respects with the applicable requirements of this Demise Charter,
and that the forms of policies or other evidence of such insurances are
customary at the time for U.S. flag vessels of similar size, type, age, trade and
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cargo and setting forth any recommendations such insurance brokers may
have for additional liability insurance (or substitute therefor) which a
shipowner or operator of a U.S. flag vessel of similar size, type, age, trade and
cargo should in their opinion carry. Charterer will cause any such insurance
brokers to agree to advise Shipowner promptly of (i) any default in the payment
of any premium required (whether for new insurance or for insurance,
replacing, renewing or extending existing insurance) and any other act or
omission on the part of Charterer of which such insurance brokers have
knowledge and which would invalidate or render unenforceable, or cause the
lapse or prevent the renewal or extension of, in whole or in part and (ii) of any
reduction in the amount of, or material change in the terms of, any insurance
on or with respect to the Vessel or the operation thereof required to be carried
or maintained by Charterer under this Demise Charter and to furnish
Shipowner, from time to time, upon request, reasonably detailed information
with respect to any of such insurance.

(h) Charterer will provide and maintain all insurance required to
be provided and maintained by Charterer under this Demise Charter with first
class marine insurance companies, underwriters associations or underwriting
funds approved by Shipowner, which approval shall not be unreasonably
withheld or delayed.

(i) Charterer shall deliver to Shipowner the originals or certified
copies of the cover notes evidencing the insurances required to be provided and
maintained pursuant to this Demise Charter. Charterer shall also deliver
copies of all insurance policies (as soon as available) and club entry and rules.
A confirmation of coverage or binder of insurance, and any other available
evidence of insurance, shall be provided by Charterer to Shipowner not less
than ten days in advance of each placement and each renewal or as soon as
practicable after such placement or renewal.

() Nothing in this Article 9 shall prohibit Shipowner from
placing, at Shipowner s expense insurance on or with respect to the Vessel or
the operation thereof in an amount exceeding the amount required to be
carried or maintained by the Charterer pursuant to Article 9(a), or against risks
not required to be covered pursuant to Article 9 (a), unless such insurance
would conflict with or otherwise limit the insurance to be provided or
maintained by Charterer in accordance with Article 9(a) or carried or proposed
to be carried by Charterer in accordance with this Article 9(j). Charterer agrees,
upon receipt of a request of, and payment of the premium therefor (and other
associated costs) by, Shipowner, to apply for and carry any insurance
permitted to be carried by Shipowner pursuant to the preceding sentence, to
the extent such insurance is available, with Shipowner named as the sole loss
payee. Shipowner agrees, upon the placing of any such insurance, to furnish
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Charterer promptly with copies of all Policies relating to such insurance.
Nothing in this Article 9 shall prohibit Charterer from placing any additional
insurance Charterer desires, at Charterer's expense, on or with respect to the
Vessel or the operation thereof, unless such insurance would conflict with or
otherwise limit the insurance to be carried or maintained by Charterer in
accordance with Article 9(a). Charterer agrees, upon the placing of any such
insurance, to furnish Shipowner promptly with copies of all Policies relating to
such insurance. The benefit of any insurance permitted by the first or fourth
sentence of this Article 9(j) shall inure to benefit of the party at the expense of
which such insurance is procured. Any such additional insurance procured
pursuant to this Article 9(j) shall provide, or shall operate as if it provided, for a
waiver of subrogation, if procured by Shipowner, against the Charterer (and to
the extent available against its respective Affiliates, officers, directors and
employees) and if procured by Charterer against Shipowner (and to the extent
available against its respective Affiliates, officers, directors and employees).

(k) If a libel shall be filed against the Vessel, or if the Vessel
shall be otherwise levied upon or taken into custody by virtue of proceedings in
any court or tribunal in any country or nation of the world or by any
governmental or other authority because of any liens or claims [other than
claims or Liens (A) arising solely as the result of Shipowner's acts or omissions
(other than acts or omissions for which Shipowner is indemnified pursuant to
the terms of the Transaction Documents) or (B) as the result of claims or
demands against Shipowner unrelated to Shipowner's ownership of the Vessel,
which such claims or Liens it shall be the duty of the Shipowner promptly to
discharge or cause to be released, (all such claims and Liens sometimes being
herein referred to as “Shipowner's Liens”)], Charterer shall, without expense to
Shipowner cause the Vessel to be released within ten (10) Business Days and
any such claims or liens to be discharged when such claims or the obligations
or charges secured by such liens are due and payable and are not being
contested in good faith by appropriate proceedings. In the event the Vessel is
levied upon or taken into custody or detained by any authority whatsoever,
Charterer agrees forthwith to notify Shipowner thereof by telefax, telegram or
telex, confirmed by letter.

1)) In the event of an accident, occurrence or event resulting in
an actual or constructive total loss of the Vessel, the Charterer shall have the
right to declare and claim for a constructive total loss of the Vessel and to
require that Shipowner accede to or join in such claim. In the event of an
accident, occurrence or event of damage to the Vessel, the Charterer shall have
the right in its discretion to enter into an agreement or compromise with
underwriters providing for an agreed or compromised total loss of the Vessel,
but Charterer shall not declare or agree upon a compromised or agreed total
loss of the Vessel without the prior written consent of Shipowner if the
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proceeds available under policies applicable to such accident, occurrence or
event shall aggregate less than the Stipulated Loss Value. All insurance
required to be procured by Charterer under this Article 9 shall, unless
otherwise first agreed in writing by the Shipowner or unless otherwise provided
in this Article 9, provide that no such insurance shall be excess over other
coverage but shall be primary to the insurance required under this Article 9
and shall contain, or shall operate as if it contained, a waiver of subrogation
against Shipowner (and to the extent available against its respective Affiliates,
officers, directors and employees).

(m) Unless an Event of Default has occurred and is continuing,
Charterer shall have the right to prosecute claims against third parties for (i)
damage to the Vessel or (i) for personal injuries for which Charterer or
Shipowner has been named as a defendant or held liable, where necessary in
the name of Shipowner, to the extent that such claims are not reimbursed by
insurance (including claims that fall within Charterer's applicable deductibles).

ARTICLE 10

Term of Demise Charter and Charter Hire;
Early Termination Options; Purchase Options; Third Party Sales

(@) This Demise Charter shall remain in effect until, and shall
terminate at the end of the Charter Period. Charterer shall, however, provided
no Event of Default shall have occurred and be continuing, have the option to
terminate this Demise Charter effective upon the receipt by Shipowner of the
60th payment of Basic Hire provided Charterer shall have delivered written
notice of its irrevocable exercise of such option not less than ninety (90) days
prior to the 60th Basic Hire Payment Date. If Charterer shall exercise such
option, Charterer shall, in addition to the 60th payment of Basic Charter Hire,
pay to Shipowner in immediately available funds on or before such 60th Basic
Hire Payment Date, as and for the purchase price of the Vessel, a sum equal to
the Early Purchase Amount and concurrently therewith Shipowner shall
execute and deliver to Charterer a bill of sale of the Vessel, in recordable form,
AS IS, WHERE IS, in whatever condition she may be, without recourse or
warranty of any kind provided however that Shipowner shall warrant that it
has not, through its own acts, transferred title to the Vessel and that the Vessel
is free and clear of any Shipowner's Liens. Time shall be considered of the
essence in the exercise of such option and the payment of the purchase price
therefor and failing timely exercise or payment such option shall irrevocably
and forever lapse. In the event that the Charterer exercises its option to
terminate this Demise Charter, as provided above, the Charterer may also
elect, in lieu of purchasing the Vessel, as provided above, to cause the Vessel to
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be sold to an unrelated third party in an arms length sale (“Third Party Sale”),
for the sole benefit of Shipowner promptly following the 60" Basic Hire
Payment Date in which event the Charterer shall continue to pay Basic Hire at
the rate specified in respect of said first sixty (60) payments of Basic Hire until
the Vessel is sold and the proceeds of sale received by the Shipowner who shall
be entitled to retain the entire net proceeds thereof. Furthermore, (i) in the
event said net proceeds are less than 75% of the Purchase Price, Charterer
shall concurrently with the receipt by Shipowner of said net proceeds pay to
Shipowner the difference between the amount of said net proceeds and 75% of
the Purchase Price, provided, however, that Charterer's liability shall be limited
to an amount equal to 59% of the Purchase Price, and further provided,
however, that if an Event of Default shall have occurred and shall not have
been cured, Charterer shall be required to pay to Shipowner the total difference
between said net proceeds and said 75%, and (ii) in the event the said net
proceeds are in excess of 75% of the Purchase Price, Shipowner shall pay such
excess to Charterer. :

Furthermore, in the event Charterer has not previously terminated this
Demise Charter as provided above, and provided Charterer shall have delivered
irrevocable written notice of the exercise thereof not less than ninety (90) days
prior to the 120" Basic Hire Payment Date, Charterer shall have the option to
pay Shipowner the Final Purchase Amount in immediately available funds and
concurrently therewith Shipowner shall execute and deliver to Charterer a bill
of sale of the Vessel on the same terms and conditions as the bill of sale
referred to above. In the event Charterer does not timely elect to purchase the
Vessel at the expiration of the 120® Basic Hire Payment Date, Charterer shall
effect a Third Party Sale of the Vessel in the same manner provided in the
preceding paragraph except that the obligation to pay Basic Hire beyond the
120" Basic Hire Payment Date shall continue until the receipt of the net
proceeds of sale by the Shipowner at the rate specified in respect of the 61
through and including the 120" Basic Hire Payment Date in the definition
thereof and except that (i) in the event the net proceeds are less than 47.5% of
the Purchase Price, the Charterer shall pay the Shipowner the difference
between said net proceeds and 47.5% of the Purchase Price, provided, however,
that Charterer’s liability shall be limited to an amount equal to 35.5% of the
Purchase Price, and further provided, however, that if an Event of Default shall
have occurred and shall not have been cured, Charterer shall be required to
pay the total difference between said net proceeds and said 47.5%, and (ii) in
the event the net proceeds are in excess of 47.5% of the Purchase Price,
Shipowner shall pay such excess to Charterer.
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(b) During the Term, Charterer promises to pay to Shipowner
Basic Hire on each Basic Hire Payment Date. During the Charter Period,
Charterer agrees to pay to Shipowner Supplemental Hire within ten (10)
Business Days after demand therefor.

() From, but excluding, the last day of the Term until and
including the date of Redelivery (if any) of the Vessel and until all other
obligations of Charterer to Shipowner under. this Demise Charter have been
fulfilled, Charterer shall pay to Shipowner Charter Hire at a per diem rate equal
to one payment of the then applicable amount of Basic Hire divided by thirty
for such period.

(d In the event any amount of Charter Hire payable pursuant to
this Article 10 is not paid when due as provided in this Article 10, Charterer
promises to pay, in addition to such amount of Charter Hire, interest on the
overdue portion thereof for the period from the due date of such Charter Hire
until the date of payment thereof at the Default Interest Rate together with an
administrative and late payment charge of 5% of the amount of any such
overdue payment which is more than ten (10) calendar days late.

(¢) Notwithstanding anything else in this Demise Charter
contained, so long as the Charterer shall not be deprived of the quiet and
uninterrupted use and possession of the Vessel through the willful misconduct
of Shipowner, Charterer's obligations and liabilities hereunder are absolute and
unconditional except as set forth herein and in Article 11 and no Charter Hire
payment nor any other payment to be made by Charterer hereunder during the
Charter Period shall, except in accordance with the express terms hereof, be
subject to (x) any reduction (except as otherwise expressly provided herein),
limitation, impairment or termination (except upon termination of this Demise
Charter in accordance with the terms hereof) whether by reason of any claim of
any character whatsoever, or otherwise, including, without limitation, claims of
waiver, release, surrender, alteration, consent, extension, indulgence or
compromise, or (y) any right of set-off, counterclaim, defense, recoupment,
abatement, suspension or deferment whether based upon this Demise Charter
or any other agreement or otherwise and howsoever arising, whether out of
actions or nonactions of any other Person, and Charterer shall have no right to
terminate this Demise Charter (except as provided in Article 10 (a), 10 (h) and
11) or to be released, relieved or discharged from any obligation or liability
hereunder to make such payments for any reason whatsoever. Nothing
contained in this Article 10 shall be construed to be a waiver, modification,
alteration or release of any claims which Charterer may have at any time
during the Term or subsequent thereto for damages or equitable relief for any
breach by Shipowner or any substitute parties or any other Person of any
provision of this Demise Charter or any provision of any other agreement.
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@ The obligation of Charterer to pay Basic Hire pursuant to
this Demise Charter shall cease to accrue as at the day following the date of
occurrence of an Event of Loss or the termination hereof pursuant to Article 15
or upon exercise by Charterer of its option to terminate pursuant to Article 10
(a), or pursuant to Article 10 (h) and the completion and fulfillment by
Charterer of its obligations thereunder.

(8 Any provision of this Demise Charter to the contrary
notwithstanding, upon redelivery of the Vessel to Shipowner under Article 13
or following the occurrence of an Event of Default, the Vessel shall be free and
clear of all Liens (other than Shipowner's Liens, if any), including, without
limitation, the Lien of any Charter, free of cargo with clean swept holds and in
all other respects charter free.

ARTICLE 11
Event of Loss and Right to Terminate

(a) Upon the occurrence of an Event of Loss during the Term,
this Demise Charter shall terminate upon the payment to Shipowner of the
payments referred to in the next sentence. After such occurrence Charterer
shall pay to Shipowner (i) an amount equal to all out of pocket expenses
(including legal and investigatory fees) incurred by, and not otherwise
reimbursed to, Shipowner in connection with the occurrence of the Event of
Loss as set forth in an Officer's Certificate of Shipowner received by Charterer
at least five Business Days prior to the date of such payment, (ii) within 120
days following such Event of Loss the Stipulated Loss Value of the Vessel as of
the date of the occurrence of the Event of Loss and (jiii) interest on said
Stipulated Loss Value at 9-1/2% per annum from and including the date of
occurrence of such Event of Loss to and including the date of payment to
Shipowner of such Stipulated Loss Value (it being understood for the purpose
of this Article 11(a) only, the definition of Stipulated Loss Value shall not
include the interest factor set forth therein)

(b)  Charterer agrees forthwith upon obtaining knowledge thereof
to notify Shipowner by telefax, telegram or telex, confirmed by letter, of the
occurrence of an Event of Loss or of an event which with the passage of time
would become an Event of Loss.

(c) If an Event of Loss shall occur during the Term, Shipowner
shall be entitled to retain all amounts payable to it in respect of such Event of
Loss under the insurance provided pursuant to Article 9(a) hereof up to the
aggregate amount which Charterer shall be obligated to pay to Shipowner
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pursuant to Article 11(a) above (and will credit the amount of any such policy
proceeds actually received against Charterer's obligations to Shipowner under
this Demise Charter) and shall remit any excess (including any excess by
reason of payment by Charterer prior to the receipt by Shipowner of insurance
proceeds as the result of any Event of Loss) to Charterer; provided, however,
that any excess proceeds received as the result of excess coverage procured by
a party hereto pursuant to Article 9(j) hereof shall be retained by the party
procuring the same as its own property, to which the other party hereto shall
have no claim or right.

ARTICLE 12
Requisition of Use

(@ In the event the Vessel is requisitioned for use by any
governmental or other competent authority during the Term, such requisition
(unless it constitutes an Event of Loss hereunder) shall not terminate or entitle
Charterer to terminate this Demise Charter or to cease or interrupt payment in
full of Charter Hire. If during the Term the Vessel is under such requisition,
Charterer shall be entitled to any amounts payable to Shipowner or to
Charterer in respect of such requisition insofar as it falls within the Term and,
provided no Event of Default shall have occurred and be continuing, Shipowner
shall pay any such amounts to Charterer immediately upon receipt thereof by
Shipowner.

(b)  Should the Vessel be under requisition for use at or until the
end of the Term: ;
(i) Charterer shall, if prevented by reason of the
requisition from redelivering the Vessel as provided in Article 13(a) hereof, be
relieved from the obligation to do so, but shall consult with Shipowner as to the
most convenient method of enabling Shipowner to obtain redelivery of the
Vessel when she is released from such requisition; and

(ii) after such release Charterer shall be given a
reasonable opportunity of complying with Charterer's obligation under Article 6
and of removing any such additional equipment as is referred to in Article 6(b)
hereof on the terms referred to therein.

(c) Charterer agrees forthwith to notify Shipowner by telefax,

telegram or telex, confirmed by letter, of any requisition of use of the Vessel by
the United States or any other government.
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ARTICLE 13
Redelivery

(a)  Subject to the rights of Charterer under Articles 10 (a), 10 (h)
and the rights and obligations of Charterer under Article 16 hereof, on the last
day of the Charter Period (but in no event prior to the expiration of the Term)
unless an Event of Loss has occurred or this Demise Charter has been
terminated pursuant to Article 15(b) or use of the Vessel has been requisitioned
and such requisition is continuing at the end of the Charter Period Charterer
shall effect Redelivery of the Vessel to Shipowner at a safe berth at a safe port
on the East Coast of the United States between Boston, Massachusetts and
Norfolk, Virginia selected by Shipowner or at such other port and place agreed
upon by Shipowner and Charterer, in class and in the order and condition
required by the terms of Article 4, ordinary wear and tear only excepted, and
with no recommendations, requirements or notations with respect to the Vessel
outstanding on any class, Coast Guard or other certificate whatsoever.
Charterer shall give written notice to Shipowner of the expected time and port
of Redelivery at least 60 days prior to Redelivery.

(b)  Any property of Charterer remaining aboard the Vessel upon
Redelivery and not removed by Charterer may be retained by Shipowner as its
own property without prejudice to Charterer's obligation under Article 6 to
restore the Vessel to the condition it would have been in had it not been so
installed by Charterer.

ARTICLE 14
Assignments

(@)  Shipowner shall have the right to assign this Demise Charter
to an Affiliate or to any bank or other financial institution without the prior
written consent of Charterer, provided any such assignee is eligible to own
vessels operating in the coastwise trade of the United States, and Shipowner
shall have the right to assign any moneys (including without limitation,
insurance provided in respect of the Vessel) due and to become due under this
Demise Charter or to create a security interest in the rights of Shipowner under
this Demise Charter (including a preferred ship mortgage on the Vessel) as
collateral security for repayment of monies borrowed from any one or more
banks or financial institutions, but no such assignment, nor the creation of
any such security interest or mortgage, shall relieve Shipowner of any of its
obligations under this Demise Charter.
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(b) Charterer shall have the right to assign or transfer this
Demise Charter as set forth in Section 5.1(f) of the Investment Agreement.
Charterer may not otherwise assign or transfer this Demise Charter or create a
security interest herein and any such assignment or creation of a security
interest shall be absolutely void.

() Charterer shall have the right to enter into a Charter of the
Vessel so long as no Event of Default shall have occurred and be continuing
and so long as the terms of the Charter do not violate any provision of this
Demise Charter or applicable law and do not result in any costs or penalties to
Shipowner and provided (i) that no such Charter (including any renewal rights
thereunder), other than the Navy Contract shall extend beyond the Charter
Period, (i) any such Charter which is a bareboat charter or any Charter for a
period in excess of six (6) months (including any renewal rights thereunder)
(other than the Navy Contract) shall be subject to the prior written consent of
the Shipowner, and (iii} any such Charter for a period in excess of sixty (60)
days (other than the Navy Contract) (including any renewal rights thereunder)
performance or nonperformance under which would constitute a Lien against
the Vessel shall be made expressly subject and subordinate to the rights of the
Shipowner hereunder and shall contain the following language:

“THIS VESSEL IS OWNED BY ASSOCIATES LEASING,
INC., AN INDIANA CORPORATION (“SHIPOWNER"),
AND IS UNDER DEMISE CHARTER TO MORAN
TOWING CORPORATION (“CHARTERER’), A NEW
YORK CORPORATION, PURSUANT TO THAT CERTAIN
DEMISE CHARTER DATED AS OF October 12, 2000
(‘CHARTER”). UNDER THE TERMS OF THE CHARTER
ALL RIGHT, TITLE AND INTEREST OF CHARTERER
UNDER THE CHARTER SHALL BE AND REMAIN AT
ALL TIMES EXPRESSLY SUBJECT AND
SUBORDINATE TO THE RIGHTS OF SHIPOWNER
UNDER THE CHARTER. ACCORDINGLY, CHARTERER
UNDER THIS AGREEMENT EXPRESSLY AGREES
THAT ALL OF ITS RIGHT, TITLE AND INTEREST
HEREUNDER SHALL BE SUBJECT AND
SUBORDINATE IN ALL RESPECTS TO THE RIGHTS
OF SHIPOWNER UNDER THE CHARTER.”
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ARTICLE 15
Events of Default; Successor Charterer
(a) The following events shall constitute Events of Default:

(1) Shipowner shall not have received within three (3)
days of the date when due any amount which is payable by Charterer to
Shipowner under this Demise Charter; or

(2) Charterer shall take any action which results in a
breach of Institute Warranties and Clauses (unless insurance in accordance
with clause (i) of the proviso contained in Article 3 (a) has been obtained) or
cancellation or revocation of the documentation of the Vessel under the laws
and regulations of the United States shall occur or Charterer shall abandon the
Vessel in a foreign port (unless an Event of Loss shall have occurred), or
Charterer shall make an” assignment prohibited by Article 14 (b) or Charterer
shall fail to maintain insurance on the Vessel which in all respects complies
with the requirements of Article 9 hereof; or

(3) any material representation or warranty made by
Charterer herein or in the Investment Agreement, the Charters Assignment, the
Insurances Assignment, or by the Guarantor under its Guarantee, or by any
Person (other than Shipowner) in any other Transaction Document shall prove
to be incorrect in any material respect on the date as of which it was made; or

(4) Charterer shall faii to perform or observe any other
covenant, condition or agreement to be performed or observed by it hereunder
and such failure shall continue unremedied for a period of 30 days after receipt
by it of written notice thereof from Shipowner; or

(5)  Charterer or the Guarantor shall fail to perform or
observe any other covenant, condition or agreement to be performed our
observed by it under the Investment Agreement, the Guarantee, the Charters
Assignment, the Insurances Assignment or any other Transaction Document
within the period of grace specified with respect thereto, if any, provided
however, (i) in the case of a breach of the obligations of Charterer and the
Guarantor of Sections 5.1(a) through and including (d) or Section 5.5 of the
Investment Agreement, and by Guarantor of Section 3.1 of the Guarantee, such
breach shall not be considered an Event of Default hereunder unless such
breach is not cured within thirty (30) days after receipt of written notice of such
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breach from Shipowner, and (ii) in the case of a breach by Charterer or the
Guarantor of Section 5.2, 5.3(a) and 5.6 of the Investment Agreement unless
such breach is not cured within two (2) Business Days after receipt of written
notice of the same from Shipowner; or

(6) the entry of a decree or order by a court having
jurisdiction in the premises adjudging Charterer or the Guarantor a bankrupt
or insolvent, or approving as properly filed a petition seeking reorganization,
arrangement, adjustment or composition of or in respect of either of them
under the Federal Bankruptcy Code or other applicable Federal, State or
foreign law, or appointing a receiver, liquidator, assignee, trustee, sequestrator
or other similar official of either of them or of any substantial part of the
property of either of them, or ordering the winding-up or liquidation of the
affairs of either of them, and the continuance of such decree or order unstayed
and in effect for a period of 60 consecutive days; or an involuntary petition
shall have been filed against either of them seeking reorganization,
arrangement, adjustment or composition of or in respect of either of them
under the Federal Bankruptcy Code or any other applicable Federal, State or
foreign law and such petition shall not have been withdrawn or stayed within
60 days of filing; or

(7) The institution by Charterer or the Guarantor of
proceedings to be adjudicated a bankrupt or insolvent, or the consent by either
of them to the institution of bankruptcy or insolvency proceedings against it, or
the filing by either of them of a petition or answer or consent seeking
reorganization or relief under the Federal Bankruptcy Code or any other
applicable Federal, State or foreign law, or the consent by either of them to the
filing of any such petition or to the appointment of a receiver, liquidator,
assignee, trustee, sequestrator or other similar official of either of them or of
any substantial part of the property of either of them, or the making by either
of them of an assignment for the benefit of creditors, or the admission by either
of them in writing of an inability to pay debts generally as they become due, or
the taking of corporate action by any of them in furtherance of any such action;
or

(8) Charterer, the Guarantor, or any Subsidiary of either
thereof, shall default (after the expiration of any applicable period of grace with
respect thereto) in the payment of any indebtedness in excess of $200,000.00
or in the performance of any material obligation to any Person under any loan,
note, indenture, security agreement, lease, guarantee, title retention or
conditional sales agreement or other instrument or agreement evidencing such
indebtedness or obligation; or
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(9) Charterer shall terminate its existence by merger,
consolidation, sale of substantially all of its assets or otherwise {except as
permitted by Section 5.1(f) (A) of the Investment Agreement); or

(10) A Credit Agreement Event of Default shall have
occurred that has not been waived by the “Required Lenders” {as defined in the
Credit Agreement).

Charterer shall promptly notify Shipowner of the occurrence of and
Event of Default or the occurrence of any events or conditions, which, upon the
giving of notice or lapse of time, or both, may become an Event of Default.

(b}  Upon the occurrence of any Event of Default, the Shipowner,
so long as such Event of Default shall be continuing, may, by written notice to
the Charterer, declare this Charter to be in default; provided, however, no
written notice need be given or declaration made in respect of an Event of
Default pursuant to Article 15(a) (3) or (a) (7) hereof; and at any time thereafter,
so long as the Charterer shall not have remedied all continuing Events of
Default, the Shipowner may do, and the Charterer shall comply with, one or
more of the acts specified in subparagraphs (i} through {iv) of this Article 15 {b)
as the Shipowner in its sole discretion shall elect:

( (A) Upon written demand, the Shipowner may cause the
Charterer at the Charterer's expense to, and the Charterer shall promptly,
redeliver the Vessel or cause the Vessel to be redelivered, with all reasonable
dispatch to the Shipowner and in the condition required by the terms of Article
13 hereof as if the Vessel were being redelivered at the expiration of the Charter
Period, and all obligations of the Charterer under said Article 13 shall apply to
such Redelivery, or (B} the Shipowner or its agent, at the Shipowner's option,
without further notice, may, but shall be under no obligation to, retake the
Vessel wherever found, whether upon the high seas or at any port, harbor or
other place and irrespective of whether the Charterer, any subcharterer or any
other Person may be in possession of the Vessel, all without prior demand and
without legal process, and for that purpose the Shipowner or its agent may
enter upon any dock, pier or other premises where the Vessel may be and may
take possession thereof, without the Shipowner or its agent incurring any
liability by reason of such retaking, whether for the restoration of damage to
property caused by such retaking or otherwise. The exercise by the Shipowner
of its remedies under this subparagraph (i) shall be without prejudice, and in
addition, to any of the Shipowner's other remedies referred to below in this
Article 15 (b).
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(2) whichever of the following amounts the Shipowner, in
its sole discretion, shall specify in such notice: (x) the Fair Market Sales Value
of the Vessel as of the Basic Hire Payment Date occurring on or next preceding
the payment date specified in such notice or (y) the Fair Market Bareboat
Charter Value of the Vessel for the period from the Basic Hire Payment Date
occurring on or next preceding the payment date specified in such notice to
what would have been the end of the Charter Term in the absence of the
termination of the Charterer's rights to the Vessel, after discounting such Fair
Market Bareboat Charter Value monthly (effective on each payment date which
would have occurred under this Charter) to present worth (using a rate of 12%
per annum for purposes of such calculation) as of the Basic Hire Payment Date
occurring on or immediately preceding the payment date specified in such
notice.

The whole sum of the liquidated damages shall be remitted by the
Charterer to the Shipowner. For purposes of clause (2) of subparagraph (iii),
above, (x) the Fair Market Sales Value or the Fair Market Bareboat Charter
Value, as the case may be, shall be zero if the Shipowner is unable to recover
possession of the Vessel in accordance with the terms of this subsection (a); (y)
if the Shipowner shall have sold the Vessel prior to the giving of the notice
referred to above in this subsection (a) (iii), the Fair Market Sales Value shall be
the net proceeds of such sale after deducting all unreimbursed costs and
expenses whatsoever incurred by the Shipowner in connection therewith; and
(z) there shall be added to Fair Market Sales Value or to Fair Market Bareboat
Charter Value, as the case may be, the net proceeds received by the Shipowner
(after deducting all unreimbursed costs and expenses whatsoever of the
Shipowner with respect thereto) from any charter of the Vessel to others
pursuant to this Article 15 (b) to the extent such proceeds are received by the
Shipowner prior to the giving of the notice referred to above in this Article 15
(b) (i) . If at any time within one year after the payment of the amounts
specified in this Article 15(b) (iii) under the circumstances described in clause
(x) above (in which the Fair Market Sales Value or Fair Market Bareboat
Charter Value of the Vessel was deemed to have been zero), the Shipowner
shall obtain possession of the Vessel and sell or charter the Vessel, then
promptly after receipt by the Shipowner thereof, the Shipowner shall pay to the
Charterer all net proceeds of such sale or charter up to the amount paid by the
Charterer pursuant to this Article 15 (b) (iii) . Notwithstanding the provisions of
this Article 15 (b), in the event that (x) the Charterer pays all liquidated
damages under this Article 15(b) (iii) and any other amounts owed under this
paragraph (iii) within a one year period from the occurrence of the applicable
Event of Default, and (y) the Vessel is not then sold, the Shipowner shall,
at the request of the Charterer, transfer, for no additional consideration, the
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Vessel to the Charterer, AS IS, WHERE IS, without recourse or warranty of any
kind (other than a warranty against Shipowner's Liens). Nothing contained in
this Article 15(b) shall require the Shipowner to sell or charter the Vessel at
any time.

(ivi The Shipowner or its agent may sell the Vessel at public or
private sale, with or without advertisement or publication, as the Shipowner
may determine (but with at least ten (10) days prior written notice to the
Charterer, which both parties hereto agree is reasonable notice), or otherwise
may dispose of, hold, use, operate, charter (whether for a period greater or less
than the balance of what would have been the Term in the absence of the
termination of the Charterer's rights to the Vessel) to others or keep idle the
Vessel, all on such terms and conditions and at such place or places as the
Shipowner may determine in good faith and all free and clear of any rights of
the Charterer and of any claim of the Charterer in admiralty, in equity, at law
or by statute, whether for loss or damage or otherwise, and without any duty to
account to the Charterer except to the extent specifically provided in paragraph
(iii) of this Article 15 (b).

(0 In addition to all amounts payable pursuant to Article 15(b)
hereof, the Charterer shall be liable for any and all Supplemental Hire payable
under this Charter before, during or after the exercise of any of the foregoing
remedies and for all reasonable costs including all legal fees and any other
costs and expenses whatsoever incurred by the Shipowner by reason of the
occurrence of any Event of Default or by reason of the exercise by the
Shipowner of any remedy hereunder, including, without limitation, all costs
and expenses incurred by the Shipowner in connection with any retaking of the
Vessel and, upon the redelivery or retaking of the Vessel in accordance with
this Article 15 (b), the placing of the Vessel in the condition and seaworthiness
required by the terms of Article 13 hereof and including interest on overdue
Charter Hire as provided in Article 19(h) hereof. No remedy referred to in this
Article 15 is intended to be exclusive, but each shall be cumulative, is in
addition to, and may be exercised concurrently with, any other remedy which
is referred to in Article 15(b) and 15(c) or which may otherwise be available to
the Shipowner at law, in equity or in admiralty, including, without limitation,
the right of the Shipowner to rescind this Charter, to enforce the terms hereof,
and the exercise or beginning of exercise by the Shipowner of any one or more
of such remedies shall not preclude the simultaneous or later exercise by the
Shipowner of any or all such other remedies; provided. however, that liquidated
damages having been agreed to by the parties hereto pursuant to Article 15 (b),
the Shipowner shall not be entitled to recover from the Charterer as damages
upon the occurrence of one or more Events of Default an amount in excess of
such liquidated damages plus any Supplemental Hire, and all costs, interest
and expenses. There shall be deducted from the aggregate amount so
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recoverable by the Shipowner the net balance, if any, remaining of any monies
held by the Shipowner which would have been required by the terms hereof to
have been paid to the Charterer but for the occurrence of an Event of Default
or an event which with the lapse of time or the giving of notice, or both, would
constitute an Event of Default.

(d) The rights of the Shipowner and the obligations of the
Charterer under this Article 15 shall be effective and enforceable regardless of
the pendency of any proceeding which has or might have the effect of
preventing the Shipowner or the Charterer from complying with the terms of
this Charter. No express or implied waiver by the Shipowner of any Event of
Default shall in any way be, or be construed to be, a waiver of any further or
subsequent Event of Default. The Shipowner shall in no event waive an Event
of Default without there having first been made a Request for a waiver from the
Charterer to the Shipowner. To the extent permitted by applicable law, the
Charterer hereby waives any rights now or hereafter conferred by statute or
otherwise which may require the Shipowner to sell, charter or otherwise use
the Vessel in mitigation of the Shipowner's damages, except to the extent
_expressly set forth in this Article 15.

ARTICLE 16

[There is no Article 16]

ARTICLE 17
Taxes

(a) General Taxes. All payments by the Charterer or the
Guarantor in connection with the transactions contemplated by the
Transaction Documents shall be free of withholdings of any nature whatsoever
(and at the time that the Charterer is required to make any payment upon
which any withholding is required, the Charterer shall pay an additional
amount such that the net amount actually received by the Person entitled to
receive such payment will, after such withholding, equal the full amount of the
payment then due), except for withholdings arising by the fact that the
Shipowner (or its Affiliates) has a presence in a foreign country or foreign
territory, and shall be free of expense to each Indemnified Person for collection
or other charges, and, whether or not any of the transactions contemplated
hereby are consummated, the Charterer agrees to pay and assume liability for,
and does hereby agree to indemnify, protect, defend and hold harmless on an
after-tax basis each Indemnmified Person from and against, all taxes,
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assessments, fees and charges, together with any penalties, fines, additions to
tax or interest thereon, howsoever imposed, whether levied or imposed upon
such Indemnified Person, the Charterer, the Vessel or any part thereof by any
federal, state or local government or governmental subdivision or taxing
authority in the United States, by any foreign country or subdivision thereof,
by any other foreign or international taxing authority or by any other authority
having or asserted to have jurisdiction to tax, upon or with respect to, the
Vessel or any part thereof; the manufacture, construction, acceptance,
rejection, transfer, control, operation, condition, servicing, maintenance, repair,
abandonment, replacement, purchase, sale, ownership, delivery, non-delivery,
leasing, insuring, possession, use, improvement, transfer of title, return or
other disposition thereof; the rentals, receipts or earnings arising therefrom;
the Transaction Documents or any payment made pursuant thereto; or
otherwise in connection with the transactions contemplated by the Transaction
Documents (all such taxes, assessments, fees, charges, penalties, fines,
additions to tax and interest imposed as aforesaid, whether now existing or
hereinafter enacted or adopted, being hereinafter called “Taxes”); excluding,
however, (A) Taxes based on or measured by the net income of such
Indemnified Person (other than (i) Taxes in the nature of or in lieu of sales, use
or rental taxes; (ii) Taxes which, by the terms of the statute imposing such
Taxes, expressly relieve the Charterer as a lessee from the payment of Taxes
which it would otherwise be obligated to pay or indemnify; and (iii) Taxes upon
or with respect to indemnification payments made pursuant to this Article 17)
which are imposed on such Indemnified Persons by the United States or any
state or political subdivision thereof or by any foreign country, in which such
Indemnified Person has a place of business, (B) Taxes included in the Purchase
Price, (C) Taxes resulting from the voluntary transfer by such Indemnified
Person of any interest arising under the Transaction Documents or the Vessel
(provided that a transfer required by the Transaction Documents shall not be
considered a voluntary transfer) unless such transfer shall occur as a result of
the Shipowner exercising its rights or remedies as a result of an Event of
Default and, (D) any Tax attributable to the Vessel that is imposed with respect
to any period after the expiration of the Charter Period with respect to the
Vessel; provided. however, that this exception shall not apply to Taxes
(including any interest, penalties, and additions to tax with respect thereto
whether or not such amounts relate to a period after such expiration) relating
to events occurring or matters arising prior to or simultaneously with such
expiration. ‘

(b)  Contests; etc. If any claim is made against any Indemnified
Person or if any proceeding is commenced against any Indemnified Person
(including a written notice of such proceeding) for any Taxes as to which the
Charterer has an indemnity obligation pursuant to Article 17 (a), such
Indemnified Person shall promptly notify the Charterer. Without prejudice to
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any other rights the Charterer may have in connection therewith (including,
without limitation, any claim for damages for a failure to give notice specified in
the preceding sentence) , the parties agree that the failure to provide such
notice shall not affect the Charterer's obligations hereunder to any Indemnified
Person. If reasonably requested by the Charterer in writing and upon the
reasonable determination by such Indemnified Person that the action to be
taken will not result in any substantial risk of the imposition of a lien on or the
forfeiture of the Vessel or any part thereof, such Indemnified Person shall,
upon receipt of indemnity reasonably satisfactory to it and at the expense of
the Charterer (including, without limitation, all costs, expenses, attorneys' and
accountants' fees and disbursements, penalties and interest), in good faith
contest the validity, applicability or amount of such Taxes by, in such
Indemnified Person's sole discretion, (i) resisting payment thereof; (ii) not
paying the same except under protest, if protest is necessary and proper; or (iii)
if payment is made, using reasonable efforts to obtain a refund thereof in
appropriate administrative and judicial proceedings. Any contest required
pursuant to the imnmediately preceding sentence shall, at the option of such
Indemnified Person, be conducted by such Indemnified Person or the Charterer
in the name of the Charterer or such Indemnified Person. If any such contest
involves payment of the Tax in question, the Charterer shall either make such
payment directly to the appropriate authority or furnish to such Indemnified
Person sufficient funds to make such payment. The Charterer agrees to give
such Indemnified Person reasonable notice of any contest prior to the
commencement thereof. If any Indemnified Person obtains a refund of all or
any part of any Tax paid or reimbursed by the Charterer and if no Event of
Default shall have occurred and be continuing, such Indemnified Person shall
promptly pay to the Charterer the amount of such refund net of expenses not
already paid or reimbursed by the Charterer; provided, however, that such
amount shall in no event be payable before such time as the Charterer shall
have made all payments and indemnities then due and payable under this
Agreement to such Indemnified Person; provided further, however, that the
aggregate amount of all payments with respect to any Taxes by such
Indemnified Person pursuant to this sentence shall not exceed the aggregate
amount of all payments made by the Charterer pursuant to Article 17(a) with
respect to such Taxes. If, in addition to such refund such Indemnified Person
shall receive an amount representing interest on the amount of such refund,
the Charterer shall promptly be paid that portion of such interest that is fairly
attributable to Taxes paid or reimbursed by the Charterer prior to the receipt of
such refund. Nothing contained in this Article 17 shall require any Indemnified
Person to contest or permit the Charterer to contest a claim which it would
otherwise be required to contest or permit the Charterer to contest pursuant to
this Article 17 if such Indemnified Person shall waive payment by the Charterer
of any amount that might otherwise be payable by the Charterer under this
Article 17 by way of indemnity in respect of such claim.
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(c) Payments. All Taxes shall be paid when due and payable and
all amounts payable as indemnities pursuant to this Article 17 shall be
payable, to the extent not theretofore paid, on written demand by any
Indemnified Person, but not earlier than the date payment of such Taxes shall
be due. Notwithstanding any other provision of this Demise Charter, to the
extent the Charterer shall be required to make any payment under this Article
17 (including under this Article 17(c)), the Charterer's payment or indemnity
obligation shall also include any amount necessary to hold each Indemnified
Person harmless from all Taxes required to be paid by such Indemnified Person
with respect to such payment or indemnity (taking into account any current
deduction to which the Indemnified Person may be entitled) Whenever any
payment is to be made by the Charterer under this Article 17 and it shall be
necessary in calculating the amount of such payment, and any related
payment pursuant to the preceding sentence, to compute the amount of any
liability for Federal, state or local tax imposed on or measured by the net
income of any Indemnified Person, such computation shall be based on the
assumption that such taxes shall be payable at the highest marginal statutory
rate in effect for the relevant period.

(d) Reports and Returns. In case any report or return shall be
required to be made with respect to any obligations of the Charterer under or
arising out of this Article 17, the Charterer shall (i) to the extent required or
permitted by law, make and file in its own name such return, statement or
report, and (ii) in the case of any other such return, statement or report
required to be made in the name of any Indemnified Person, advise such
Indemnified Person of such fact and prepare such return, statement or report
for filing by such Indemnified Person or, where such return, statement or
report shall be required to reflect items in addition to any obligations of the
Charterer under or arising out of this Article 17, provide such Indemnified
Person with information sufficient to permit such return, statement or report to
be properly made with respect to any obligations of the Charterer under or
arising out of this Article 17 (and the Charterer shall hold each Indemnified
Person harmless from and against any liabilities, obligations, losses, damages,
penalties, claims, actions, suits and reasonable costs arising out of any
insufficiency or inaccuracy in any such return, statement, report or
information).

(e) Definition of Indemnified Person. For purposes of this Article
17, the term Indemnified Person shall include the successors and assigns of
each respective Indemnified Person, and for purposes of Federal income taxes,
the affiliated group of corporations and each member thereof (within the
meaning of Section 1504 of the Code) of which such Indemnified Person is or
shall become a member, if such group shall file a consolidated United States
Federal income tax return, and, for purposes of income or franchise taxes
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imposed by a particular state or local taxing jurisdiction, shall include any
consolidated or combined group of which such Indemnified Person is or shall
be a member that is treated as such by such state or local taxing jurisdiction.

® Receipts. The Charterer agrees to use its best efforts to
obtain official receipts indicating the payment of all foreign Taxes that are
subject to indemnification under this Article 17 and shall promptly send to the
Indemnified Person each such receipt obtained by the Charterer.

(8 Ownership for Federal Income Tax Purposes. Shipowner and
Charterer agree that Charterer and not Shipowner shall exclusively be

recognized as the “owner” of the Vessel for United States income tax purposes
and Shipowner agrees that neither Shipowner nor any Affiliate of Shipowner
will take a contrary position on any tax return filed by Shipowner or such
Affiliate without the prior written consent of Charterer.

ARTICLE 18
Indemnification and Expenses

Charterer does hereby assume liability for, and does hereby agree
(whether or not any of the transactions contemplated hereby shall be
consummated) to indemnify, protect, save and hold harmless and keep whole
each Indemnified Person, in accordance with the method of calculation set
forth in Section 5.3(c) of the Investment Agreement, from and against any and
all liabilities (including but not limited to liabilities arising out of the doctrine of
strict liability), obligations, losses, damages, penalties, claims, actions, suits,
judgments, costs, expenses and disbursements, whether any of the foregoing
be founded or unfounded (including legal fees and expenses and costs of
investigation), of whatsoever kind and nature (provided that this Article 18
shall not apply to indemnification for any tax other than any net additional
income tax arising as a result of receipt of any indemnity payment pursuant to
this Article 18 ) that may be imposed on, incurred by or asserted against any
Indemnified Person, and in any way relating to or arising out of the Transaction
Documents (including, without limitation, the performance of all obligations
thereunder) including in connection with an Event of Loss, any Event of
Default and terminations or any assignment thereof or sublease thereunder, or
any amendments, waivers or consents of or with respect to any thereof
required by Charterer (whether or not the same shall become effective) or
requiring the consent of or execution by Charterer or resulting from any Event
of Default under any Transaction Document to which Charterer is a party
(whether or not any such amendment, waiver or consent shall become
effective), or the construction, purchase, acceptance, rejection, ownership,
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delivery, non-delivery, possession, use, operation, leasing, subleasing,
condition, maintenance, repair, sale, return, redelivery or other disposition of,
or the imposition of any Lien (or incurrence of any liability to refund or pay
over any amount as a result of any Lien) on, the Vessel acquired or proposed to
be acquired by Shipowner hereunder (including, without limitation, any claim
arising out of violations of applicable laws, latent or other defects, whether or
not discoverable by Shipowner, Charterer or any other Person, and any claim
for patent, trademark or copyright infringement), except only that the Charterer
shall not be required pursuant to this Article 18 to indemnify:

C () any Indemnified Person for loss or liability resulting solely
from such Indemnified Person's own gross negligence or willful misconduct;

(ii) any Indemnified Person for any liability relating to the Vessel
arising out of acts or events that occur after redelivery of the Vessel in
accordance with Article 13 of the Demise Charter (other than a redelivery
pursuant to Article 15 of this Demise Charter)

Upon request of such Indemnified Person, the defense of any claim
referred to in the first sentence of this Article for which indemnity may be
required shall be conducted by the Charterer.

ARTICLE 19
Miscellaneous

(a) Shipowner and Charterer severally agree to perform or
cause to be performed such action, and to execute, deliver or furnish or to
cause to be executed, delivered or furnished, all such further assurances,
certificates, opinions and other documents necessary or proper to carry out
‘this Demise Charter.

(b)  No change in, or modification of, this Demise Charter or any
Schedule hereto shall be effective unless agreed in writing by the parties
hereto.

(c)  The invalidity of any provision of this Demise Charter shall

not affect the remainder hereof, which shall in such event be construed as if
such invalid provision had not been inserted.
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(d) The table of contents and headings of this Demise Charter
are for purposes of convenient reference only, and shall in no way limit or
otherwise affect any of the terms or provisions hereof.

(e}  Subject to the provisions of Article 14, the terms of this
Demise Charter shall be binding upon, and inure to the benefit of the parties
hereto and their respective permitted successors and assigns.

#1] All interest payments to be computed under this Demise
Charter shall be computed on the basis of a 360-day year of twelve 30-day
months.

(g All questions arising under this Demise Charter shall be
governed by and construed in accordance with the internal laws of the State of
New York, except to the extent preempted by Federal law.

(h) All amounts payable hereunder by Charterer to Shipowner
shall be paid in immediately available funds in to HARRIS BANK, 2000 FINLEY
ROAD, LOMBARD, IL 60148, ABA NO. 071000288, ACCT. NO. 1793686, in the
name of Associates Leasing, Inc., reference  SURRIE MORAN, or as otherwise
directed in writing (including to such bank account as may be specified) by,
Shipowner. All payments of Charter Hire or other amounts payable by
Charterer hereunder not paid when due shall bear interest at the Default Rate.

(i) CHARTERER AND SHIPOWNER EACH HEREBY
IRREVOCABLY CONSENTS AND AGREES THAT ANY LEGAL ACTION, SUIT,
OR PROCEEDING ARISING OUT OF OR IN ANY WAY RELATING TO OR
OTHERWISE IN CONNECTION WITH THIS DEMISE CHARTER MAY BE
INSTITUTED OR BROUGHT IN THE COURTS OF THE STATE OF NEW YORK,
IN THE COUNTY OF NEW YORK, OR IN THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK, AS SHIPOWNER OR
CHARTERER, AS THE CASE MAY BE, MAY ELECT, AND BY EXECUTION AND
DELIVERY OF THIS DEMISE CHARTER, EACH OF THE SHIPOWNER AND
THE CHARTERER HEREBY IRREVOCABLY ACCEPTS AND SUBMITS, FOR
ITSELF AND IN RESPECT OF ITS PROPERTY, GENERALLY AND
UNCONDITIONALLY, TO THE NON-EXCLUSIVE JURISDICTION OF ANY SUCH
COURT, AND TO ALL PROCEEDINGS IN SUCH COURTS. EACH OF
SHIPOWNER AND CHARTERER IRREVOCABLY CONSENTS TO SERVICE OF
ANY SUMMONS AND/OR LEGAL PROCESS BY REGISTERED OR CERTIFIED
UNITED STATES MAIL, POSTAGE PREPAID, TO SUCH PERSON AT THE
ADDRESS SET FORTH IN ARTICLE 20 HEREOF, SUCH METHOD OF SERVICE
TO CONSTITUTE, IN EVERY RESPECT, SUFFICIENT AND EFFECTIVE
SERVICE OF PROCESS IN ANY SUCH LEGAL ACTION OR PROCEEDING.
NOTHING IN THIS DEMISE CHARTER SHALL AFFECT THE RIGHT OF
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SHIPOWNER OR CHARTERER TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR LIMIT THE RIGHT OF SHIPOWNER
TO BRING ACTIONS, SUITS OR PROCEEDINGS WHETHER IN REM-IN
PERSONAM, IN LAW, EQUITY, ADMIRALTY OR OTHERWISE IN THE COURTS
OF ANY OTHER JURISDICTION. EACH OF CHARTERER AND SHIPOWNER
FURTHER AGREES THAT FINAL JUDGMENT AGAINST IT IN ANY SUCH
LEGAL ACTION, SUIT OR PROCEEDING SHALL BE CONCLUSIVE AND MAY
BE ENFORCED IN ANY OTHER JURISDICTION, WITHIN OR OUTSIDE THE
UNITED STATES OF AMERICA, BY SUIT ON THE JUDGMENT, A CERTIFIED
OR EXEMPLIFIED COPY OF WHICH SHALL BE CONCLUSIVE EVIDENCE OF
THE FACT AND THE AMOUNT OF THE LIABILITY.

() SHIPOWNER AND CHARTERER EACH IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING IN ANY WAY RELATING TO THIS AGREEMENT AND ANY
COUNTERCLAIM THEREIN.

(k) This Demise Charter is not a personal contract. Shipowner
and Charterer shall have the benefit of all limitations of, and exemptions from,
liability accorded to the owner or chartered owner of vessels by any statute or
rule of law for the time being in force.

ARTICLE 20
Notices

All notices and other communications hereunder shall be in writing and
shall, unless otherwise provided herein, be (i) delivered or mailed postage
prepaid, (ii) personally delivered, (iii) sent by telecopy (confirmed by personal
delivery, mail or overnight courier) or (iv) sent by overnight courier, and
addressed as follows:
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To Shipowner:

ASSOCIATES LEASING, INC.
c/o0 ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway
Plaza 17
Irving, Texas 75062-2726
Attention: Joseph M. Pitch -
Vice President

Phone: 972-652-3291
Telecopy: 972-652-3297

with a copy to:

ASSOCIATES LEASING, INC.
c/o ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway
Plaza 17
Irving, Texas 75062-2726
Attention: Michael R. Reisner
Operations Director

Phone: 972-652-2943
Telecopy: 972-652-3297
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To Charterer:

MORAN TOWING CORPORATION
c/o Moran Transportation Company
2 Greenwich Plaza

Greenwich, Connecticut 06830

Attention: President
Telecopy: 203- 625- 7857

with a copy to:
MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza

Greenwich, Connecticut 06830

--Attention: --General Counsel
Telecopy: 203- 625- 7857

or, as to each party, at such other address as shall be designated by such party

in -a—written—notice to-the-other Persons named above. All notices shall be

—effective upon receipt.

IN WITNESS WHEREOF, the parties have caused this Demise Charter to
be signed as of the day and year first above written.

ASSOCIATES LEASING, INC.

By: /1, ;
Its: Lile Resident
Name:  {fp sech M. WA

MORAN TOWING CORPORATION

o ;)\A%AL POULC}S
ST MY COMMISSION EXPIRES

'5 June 22, 2002

By:
Its: Vice President
Name: Jeffrey J. McAulay
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To Charterer:

MORAN TOWING CORPORATION
c/o Moran Transportation Company
2 Greenwich Plaza

Greenwich, Connecticut 06830

Attention: President
Telecopy: 203- 625- 7857

with a copy to:

MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention: General Counsel
Telecopy: 203- 625- 7857

or, as to each party, at such other address as shall be designated by such party
in a written notice to the other Persons named above. All notices shall be

effective upon receipt.

IN WITNESS WHEREOF, the parties have caused-this-Demise-Charterto
be signed as of the day and year first above written.

ASSOCIATES LEASING, INC.

By:
Its:
Name:

MORAN TOWING CORPORATION

o NPT
e chulay—
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STATE OF NEW YORK )
) SS.:
COUNTY OF NEW YORK )

On the 13™ day of October, 2000 before me personally appeared Jeffrey J.
McAulay, Vice President of Moran Towing Corporation, signer and sealer of the
foregoing instrument, and acknowledged the same to be his free act and deed and
the free act and deed of said Moran Towing Corpefation, before me a notary pubhc
of the State of New York.

KATALEEN J, 3ALVO
NOTARY PUBLIC, State of New York
No. 015nd8181u9
Qualified in Richmond County
Certificaitz Filod in New York Ceunty

Commission Expires Feb, 28



SCHEDULE A
Definitions

“ABS” shall mean the American Bureau of Shipping or any successor
organization or any other recognized classification society acceptable to Shipowner
in accordance with the terms of the last sentence of Article 4(c) of the Demise
Charter.

“Addendum No. 5 to the Security Agreement” shall mean that certain
Addendum No. 5 to the Security Agreement substantially in the form of Schedule

H-2 to the Demise Charter.

“Administrative Agent” shall have the meaning set forth in the Credit
Agreement.

“Affiliate” shall mean any Person directly or indirectly controlling, controlled
by or under direct or indirect common control with another Person. For the
purpose of this definition, “control” when used with respect to any specified Person
means the power to direct the management and policies of such Person, directly
or indirectly, whether through the ownership of voting securities, by contract or
otherwise; and the terms “controlling” and “controlled” shall have meanings
correlative to the foregoing.

“Appraisal Procedure” means the procedure specified in the succeeding
sentences for determining an amount or value hereunder. The parties shall
consult for the purpose of determining such amount or value by mutual
agreement. In the absence of such agreement either party may give written notice
to the other requesting determination of such amount or value by appraisal and
in such event the parties shall consult for the purpose of appointing a mutually
acceptable qualified independent appraiser. If the parties are unable to agree on
an appraiser within twenty days of the giving of such notice, such amount or
value shall be determined by each of two independent appraisers, one of whom
shall be selected by the Charterer and the other of whom shall be selected by the
Shipowner, on or before the twenty-first day following the giving of such notice.
If the determination made by the appraiser reaching the greater value does not
exceed the lower value by more than ten percent of the lower value, the two values
shall be averaged and such determination shall constitute the determination of
the appraisers. If such excess shall be greater than ten percent of the lower value,
a third appraiser shall be selected by the two appraisers or by the Society of
Maritime Arbitrators, Inc., if the other two are unable to agree upon a third
appraiser within ten days. The third appraiser shall make his determination
within fifteen days of his appointment. Of the three appraisals, the determination



of the appraiser which differs most from the other two appraisers shall be
excluded, the remaining two determinations shall be averaged and such average
shall constitute the determination of the appraisers.

“Assumption Ag;eemén " shall have the meaning set forth in Section 5.1(f)
of the Investment Agreement.

"Basic Hire" shall mean 120 payments of Charter Hire (subject to the
provisions of Article 10 of the Demise Charter) payable on each Basic Hire
Payment Date. Each of the first sixty (60) payments of Basic Hire shall be in the
amount of 1.128511% of the Purchase Price and each of the sixty first (61st)
through and including the one hundred and twentieth (120th) payments of Basic
Hire shall be a percentage amount of the Purchase Price calculated on a
consecutive level payment basis sufficient to amortize an initial principal amount
of $2,550,000.00 (corresponding to the principal balance remaining after the
sixtieth (60th) payment of Basic Hire) to $1,615,000.00 (corresponding to the
principal balance remaining after payment of the one hundred twentieth (120th)
payment of Basic Hire) employing an interest rate equal to the weekly average of
the 7-year swap rate for the week preceding the date on which the sixtieth (60th)
payment of Basic Hire shall be due and payable, as published in Federal Reserve
Statistical Release H.15 plus 275 basis points. By way of example, and for
avoidance of doubt, were such weekly average 7-year interest rate swap for the
week preceding the date on which the sixtieth (60th) payment of Basic Hire
became due to be 6.92%, the interest rate to be employed in calculating the sixty-
first (61st) through and including the one hundred twentieth (120th) payment of
Basic Hire would be 9.67% (6.92% plus 2.75%) and the consecutive level payment
calculation would be based on the amortization of the difference between
$2,625,000.00 and $1,662,500, or $962,500 and, accordingly, upon such
assumptions the percentage amount of the original Purchase Price for each of the
sixty-first (61st) through and including one hundred twentieth (120th) payments
of Basic Hire would be .962609%. In the event that the 7-year interest rate swap
rate is no longer published by the Federal Reserve or other reliable, mutually
agreeable independent statistical service, the parties shall mutually agree upon
such rate by consultation with primary market makers in interest rate swaps
employing utmost good faith and, failing the ability to agree upon such rate, the
rate shall be finally determined by the interest rate swap desk at Fleet Boston
Financial Corporation or its affiliates or their respective successors and assigns
and such determination shall be final and binding on Shipowner and Charterer.
Notwithstanding the foregoing provisions of this definition of Basic Hire providing
for the automatic adjustment of the interest rate to be employed in re-calculating
Basic Hire payments effective from and including the 61st payment of Basic Hire,
the Charterer shall have the option, in lieu of such automatic adjustment, of
designating as the 7-year swap rate to be employed in calculating the interest rate
reset any weekly average 7-year swap rate occurring during the six (6) month
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period beginning with the date on which the 57th payment of Basic Hire is due
and ending with the last full week preceding the date on which the 63rd payment
of Basic Hire is due. In the event Charterer notifies Shipowner of its intention to
exercise such option on or prior to the date on which the 57th payment of Basic
Hire is due, Charterer shall then have the right to designate as the reset 7-year
swap rate any weekly average such rate occurring during such six (6) month
period in lieu of the automatic adjustment provided above, it being understood,
however, that Charterer shall notify Shipowner of its choice of 7-year weekly
average swap rate to be employed in the re-calculation within five (5) business
days following the expiration of such week and provided further that the
adjustment in the amount of the payment of Basic Hire shall apply only to those
payments occurring more than twenty-nine (29) days after Shipowner has received
notice from Charterer of the designated reset rate. In the event Charterer shall
have timely exercised its option on or prior to the date on which the 57th payment
of Basic Hire is due but shall thereafter fail to have timely notified Shipowner of
its choice of a 7-year weekly average swap rate, Basic Hire shall be automatically
adjusted, prospectively, based on the 7-year weekly average swap rate for the last
calendar week immediately preceding the date on which the 62nd payment of
Basic Hire is due and any adjustments in the Stipulated Loss Values with respect
to the related Basic Hire payment dates shall be, if necessary, similarly adjusted.”

“Basic Hire Payment Date” shall mean, subject to the provisions of Article
10 of the Demise Charter, the 120 consecutive monthly anniversaries of the
Delivery Date commencing with the first such monthly anniversary date; provided,
however, that if a Basic Hire Payment Date is not a Business Day, the Basic Hire
Payment payable by Charterer on such Basic Hire Payment Date shall be made
at the opening of business on the next following Business Day; and provided
further if there is no monthly anniversary of the Delivery Date in any month, Basic
Hire for such month shall be due and payable on the last Business Day of such
month.

“Beneficiary” shall have the meaning set forth in the Security Agreement.
“Beneficiaries” shall have the meaning set forth in the Security Agreement.

“Bill of Sale” shall mean that certain Bill of Sale of the Vessel transferring
title of the Vessel from Charterer to Shipowner in form suitable for recording and
redocumentation of the Vessel with the USCG in the name of the Shipowner with
coastwise and registry endorsements.

“Business Day” shall mean a day which is not a Saturday, Sunday, or other
day on which banking institutions doing business in the States of Connecticut,
New York or Texas are authorized or obligated by law or executive order to remain
closed.



“Certificate of Delivery And Acceptance” shall mean that certain Certificate
substantially in the form of Schedule E-1 annexed to the Demise Charter and
made a part thereof whereby Shipowner accepts delivery of the Vessel from
Charterer under the Investment Agreement.

“Change in Control” shall have the meaning given to such term in the Credit
Agreement.

“Charter” shall mean a subcharter of the Vessel on a time or voyage charter
basis or a contract of affreightment, transportation agreement, bareboat charter
or similar agreement entered into by the Charterer as demise charterer under the
Demise Charter in accordance with the provisions of Article 14(c) of the Demise
Charter, including, without limitation, the Navy Contract.

“Charter Hire” shall mean Basic Hire and Supplemental Hire.

“Charter Period” shall mean the Term plus a period of time, if any, necessary
for the completion of the Voyage in which the Vessel is engaged at the end of the
Term and an additional period, if any, as shall be reasonably required to effect
Redelivery; provided, however, that the Charter Period shall not exceed the Term
by more than 60 days, absent force majeure.

“Charterer” shall mean Moran Towing Corporation, a New York corporation,
together with its permitted successors and assigns under the Demise Charter.

“Charters Assignment” shall mean that certain Assignment of Charters
substantially in the form of Schedule D annexed to the Demise Charter and made
a part thereof whereby the Charterer, subject to the conditions governing the
effectiveness of that instrument stated therein, assigns to Shipowner all of its
right, title and interest in, to, or under, the Demise Charter or under any Charter
entered into by Charterer (other than the Navy Contract).

“CIT” shall mean The CIT Group/Equipment Financing, Inc., a New York
corporation.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“Consent” when used with respect to any party to any of the Transaction
Documents shall mean a written consent of such party executed by a Responsible
Officer thereof.

“Consolidated Net Worth” for any person, shall mean the shareholder's
equity of such Person and its Subsidiaries determined on a consolidated basis in
accordance with GAAP; provided, that, in calculating the Consolidated Net Worth
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of Guarantor and its Subsidiaries, the “Non-Redeemable Preferred Stock” (as
defined in the Credit Agreement) and the capital stock subject to redemption in
connection with “Put Payments” (as defined in the Credit Agreement) and/or the
“Compensation Payments” (as defined in the Credit Agreement) shall be excluded.

“Control” shall mean the possession, directly or indirectly, of the power to
direct or cause the direction of the management and policies of a Person, whether
through the ownership of voting securities, by contract or otherwise.

“Credit Agreement” shall mean that certain Credit Agreement dated as of
October 30, 1998 by and among Guarantor, as Borrower, the banks, financial
institutions and other institutional lenders that are “Lenders” thereunder, and
Fleet Bank, N.A. as “Initial Issuing Bank” and “Administrative Agent”, as the same
may be at any time amended, restated, supplemented or replaced, a copy of the
Credit Agreement as presently in effect being annexed to the Demise Charter as
Schedule I.

“Credit Agreement Consent” shall mean that certain Amendment No. 1 dated
in December, 1999 by and between the Guarantor, the Administrative Agent and
Lenders constituting the “Required Lenders” (as defined in the Credit Agreement)
together with any UCC-3 filings and such other documentation as may be
necessary or advisable to permit the transactions contemplated by the Transaction
Documents (other than the Credit Agreement) to be consummated, which
documents are included in Schedule I to the Demise Charter.

“Credit Agreement Event of Default” shall mean “Event of Default” as defined
in the Credit Agreement, it being the intention that a Credit Agreement Event of
Default that has not been waived by the Required Lenders (as defined in the Credit
Agreement) shall constitute an Event of Default under the Demise Charter.

“Crew’s Wages" shall mean crew’s wages, including the wages of the master,
to the extent provided by Public Law 90-293, approved April 25, 1968.

“Default Interest Rate” shall mean an interest rateé per annum of fifteen
percent (15%)

“Delivery” shall mean the delivery of the Vessel by Shipowner to Charterer
under the Demise Charter on the Delivery Date which shall be concurrent as to
time and place with delivery of the Vessel from Charterer to Shipowner under the
Investment Agreement.



“Delivery Date” shall mean the date and time on which concurrently (i)
Charterer delivers and Shipowner accepts the Vessel pursuant to the Investment
Agreement and (ii) Shipowner delivers and Charterer accepts the Vessel pursuant
to Article 2 of the Demise Charter.

“Demise Charter” shall mean the Demise Charter of which this Schedule A
forms a part, between the Shipowner and the Charterer, providing for the demise
charter by the Charterer from the Shipowner of the Vessel, as originally executed
or as modified, amended or supplemented in accordance with the applicable
provisions thereof and where the context so requires shall have the meaning set
forth in Schedule A to the Security Agreement.

“Demise Charter Certificate of Delivery and Acceptance” shall mean that
certain Certificate substantially in the form of Schedule E-2 annexed to the

Demise Charter and made a part thereof whereby Charterer irrevocably and
unconditionally accepts delivery of the Vessel under the Demise Charter
simultaneously with the acceptance of the Vessel by Shipowner from Charterer.

“Demise Charter Vessel” and “Demise Charter Vessels” shall have the
meanings set forth in the Security Agreement.

“Designated Taxes” shall have the meaning set forth in Article 2 of the
Guarantee.

“Dollars” shall mean any coin or currency which at the time of payment is
legal tender for the payment of public and private debts in the United States, and
shall be represented by the sign “$".

“Early Purchase Amount” shall mean 75% of the Purchase Price.

“Environmental Lien” shall have the meaning set forth in Section 4.1(q) (i)
of the Investment Agreement.

“ERISA” shall mean the Employee Retirement Income Security Act of 1974,
as amended, or any successor statute.

“ERISA Affiliate” shall mean each “person” (as defined in Section 3(9) of
ERISA) which is under “common control” with the Charterer or any of its
Subsidiaries (within the meaning of Section 414(b), (c), (n) or (o) of the Code).

“Escrow Account” shall have the meaning set forth in the Security
Agreement.



“Escrow Agent” shall mean State Street Bank and Trust Company in its
capacity of Escrow Agent under the Security Agreement.

“Escrow Fund” shall have the meaning set forth in the Security Agreement.

“Event of Default” shall mean any of the Events of Defaults specified in
Article 15(a) of the Demise Charter or in any other Demise Charter hereinafter or
heretofore entered into by Charterer subject of an Addendum to the Security
Agreement.

“Event of Loss” shall mean any of the following events occurring during the
Charter Period: the actual or constructive total loss of the Vessel, which shall
include damages to an extent determined in good faith by the Charterer, and
accepted by the Vessel's underwriters, to make repairs uneconomical or to render
the Vessel unfit for normal use or the compromised or agreed total loss (as
determined in accordance with the Vessels’ Policies of Insurance) of the Vessel
during the Charter Period (even though the Charterer shall have been deprived of,
or limited in, the use of the Vessel in any respect at the time of such loss by
reason of any act or omission of the Shipowner), or the requisition of the title to
or other compulsory acquisition of the Vessel otherwise than by a requisition for
use of the Vessel as described in Article 12 of the Demise Charter, or the capture,
seizure, arrest (other than by reason of a claim, the failure of Charterer to
discharge which, would constitute an Event of Default under the Demise Charter),
detention by the operation of political or executive act or confiscation of the Vessel
by any government or Persons acting or purporting to act on behalf of any
government unless the Vessel be released and restored to the Shipowner or
Charterer, as the case may be, from such requisition, capture, seizure, arrest,
detention or confiscation within ninety (90) days after the occurrence thereof. An
Event of Loss shall be deemed to have occurred (i) in the event of an actual total
loss of the Vessel, on the date of such loss or, in the case of the disappearance of
the Vessel, on the thirtieth day following the date the Vessel was last heard from;
(i) in the event of a constructive total loss or in the case of a compromised or
agreed total loss, on the date agreed upon by underwriters; or (iii) in the case of
a requisition, capture, seizure, arrest, detention or confiscation from which the
Vessel is not released and restored to the Shipowner, on the ninetieth (90%) day
following the occurrence thereof.

“Excluded Cargoes” shall mean (a) “oil” of any kind or in any form including,
but not limited to, fuel oil, sludge, oil refuse, and oil mixed with wastes,
petroleum, including crude oil or any fraction thereof, which is specifically listed
or designated as a hazardous substance under subparagraphs (A) through (F) of
section 101(14) of the Comprehensive Environmental Response, Compensation,
and Liability Act (42 United States Code §9601) and which is subject to the
provisions of that Act [42 United States Code §9601 et seq.] and (b) any
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“hazardous substance,” which, for purposes of this definition of “Excluded
Cargoes” shall mean any substance or mixture of substances which (i) is toxic, (ii)
is corrosive, (iii) is an irritant, (iv) is a strong sensitizer, (v} is flammable or
combustible, or (vi) generates pressure through decomposition, heat, or other
means, if such substance or mixture of substances may cause substantial
personal injury or substantial illness during or as a proximate result of any
customary or reasonably foreseeable handling or use. Anything in the immediately
preceding sentence to the contrary notwithstanding, the term “Excluded Cargoes”
shall not include (i) coal of any kind or in any form or scrap metal of any kind or
in any form or petroleum coke, fertilizer or non petroleum based sludge, or dry
bulk unprocessed, semi processed or processed ores and (ii) any other material
which the Shipowner shall from time to time expressly exclude from the term
“Excluded Cargoes” in a Consent delivered to Charterer. The term Excluded
Cargoes shall not apply to any cargoes carried in vessels or barges under tow or
the subject of harbor movements by the Vessel.

“Fair Market Bareboat Charter Value” and “Fair Market Sales Value” shall
mean, respectively, the fair market value which would be realized by the owner of
the Vessel for a bareboat charter or upon a sale of the Vessel, determined by an
Appraisal Procedure. For purposes of this Demise Charter, fair market value shall
be determined on the basis of, and shall be equal in amount to, the value which
would be obtained in an arm’s length transaction between an informed and willing
charterer or buyer, as the case may be, of the Vessel for use as a U.S. -flag vessel
eligible to engage in the coastwise trade of the United States (other than a
charterer or buyer currently in possession) and an informed and willing lessor or
seller under no compulsion to charter or sell and, in such determination, any
costs of removal from the location of current use shall not be a deduction from fair
market value, provided, however, that the determinations of Fair Market Bareboat
Charter Value and Fair Market Sales Value for purposes of Article 15 of the
Charter shall be based upon the actual condition of the Vessel at the time of such
determination and shall take into account any legal impediments to the prompt
sale or chartering of such Vessel, including, without limitation, the existence of
any Charter of the Vessel which cannot be promptly terminated.

“Federal Bankruptcy Code” shall mean the United States Bankruptcy Code,
Title 11 United States Code, as amended.

“Fees, Taxes and /or Other Charges” shall mean any and all fees (including,
without limitation, documentation, license and registration fees) and any and all

taxes (including, without limitation, income, gross receipts, franchise, sales, use,
personal property (tangible or intangible), stamp and interest equalization taxes,
levies, imposts, duties, charges or withholdings of any nature whatsoever, together
with any and all penalties, fines or interest thereon.



“Final Purchase Amount” shall mean 47.5% of the Purchase Price.

“GAAP” shall mean generally accepted accounting principles as in effect in
the United States, consistently applied.

“Government Property” shall have the meaning set forth in Article 6(e) of the
Demise Charter.

“Guarantee” shall mean that certain Guarantee Agreement entered into
between Guarantor and Shipowner dated the Delivery Date.

“Guaranteed Agreement” and “Guaranteed Agreements” shall have the
meanings set forth in the second recital of the Guarantee.

“Guaranteed Party” and “Guaranteed Parties” shall have the meanings set
forth in the third recital of the Guarantee.

“Guarantor” shall mean Moran Transportation Company, formerly named
Moran Enterprises Corporation, a Delaware corporation.

“Hazardous Material” shall mean Excluded Cargoes.

“Indemnified Persons” shall mean Shipowner, all Affiliates of the Shipowner,
and their respective officers, directors, agents, servants, employees, and their
successors and assigns and in respect of the Security Agreement shall have the
meaning set forth therein.

“Institute Warranties and Clauses” shall mean the trading warranty clauses
in general use and promulgated by the American Institute of Marine Underwriters
or the Institute of London Underwriters or other underwriters approved in
accordance with the provisions of Article 9 of the Demise Charter, whichever is
applicable with respect to United States placed or foreign placed hull insurance.

“Insurances Assignment” shall mean that certain Assignment of Insurances
substantially in the form of Schedule C annexed to the Demise Charter and made
a part thereof whereby Charterer assigns to Shipowner all of its right, title and
interest in, to, and under, all Policies of Insurance.

“Investinent Agreement” shall mean that certain Investment and Sale
Agreement dated as of the date of the Demise Charter to which this Schedule A
is annexed by and among the Shipowner, the Charterer and the Guarantor,



providing, among other things, for the agreement of the Shipowner to purchase
the Vessel from the Charterer and of the Charterer concurrently therewith to enter
into the Demise Charter and to accept delivery of the Vessel from the Shipowner
under the Demise Charter.

“Liens” shall mean any mortgage, pledge, hypothecation, assignment,
deposit arrangement, encumbrance, lien (statutory or other), charge or other
security interest or any preference, priority or other security agreement or
preferential arrangement of any kind or nature whatsoever (including, without
limitation, any conditional sale or other title retention agreement and any
capitalized lease having substantially the same economic effect as any of the
foregoing), or rights of others.

“Multiemployer Plan” shall mean any multiemployer plan (within the
meaning of Section 3(37) of ERISA) to which either the Charterer, any Subsidiary,
or any ERISA Affiliate has an obligation to contribute.

“Navy Contract” shall mean that certain contract in respect of RFP:N 00033-
99-C-1015 on form MSC TUGTIME 97, Contract No. NO0O033-99-C-1015 (30 Nov.
1998), between the Charterer and the United States Navy respectively executed
by the Charterer on January 29, 1999 and by the United States Navy on February
1, 1999 as the same may be at any time amended, modified or supplemented and
including all extensions and renewals thereof.

“Navy Contract Assignment” shall mean that certain “Assignment of Monies
Due or to Become Due under Government Contract” dated as of December 17,
1999 as executed by the Charterer in respect of the Navy Contract in favor of the
Escrow Agent.

“Non-Demise Charter Vessels” shall have the meaning set forth in the
Security Agreement.

“Notice” shall mean any written notice given by one Person to any other
Person or Persons in the manner set forth in one or the other of the manners set
forth in the Notice provisions of any applicable Transaction Document.

“Notices of Assignment” shall mean the Notices of Assignment addressed to
the Contracting Officer and the Disbursing Officer, respectively, under the Navy
Contract, signed by the Escrow Agent, true and complete copies of which as
signed by such Officers will be furnished to the Shipowner.

“Obligations” shall mean the joint and/or several obligations of the Obligors
under, pursuant or relating to, the Transaction Documents.
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“Obligors” shall have the meaning set forth in the first paragraph of the
Investment Agreement.

“Officer's Certificate” shall mean, when used with respect to any
corporation, a certificate signed by the chairman of the board, the managing
director, any director, the president, any vice president, the secretary, or the
treasurer of such corporation.

“Opinions of Counsel” shall mean the opinion of general counsel to
Charterer and Guarantor and the opinion of special counsel to Charterer and
Guarantor substantially in the form of Exhibits C-1 and C-2, to the Investment
Agreement, respectively, and “Opinion of Counsel” shall mean either of them.

“Owner Furnished Equipment” shall have the meaning set forth in Section
7.2 of the Investment Agreement.

“Permitted Liens” shall mean (1) liens for crew's wages and salvage
(including contract salvage), general average and damages arising out of maritime
torts which are either unclaimed or covered by insurance, (2) liens incident to
current operations and not more than 30 days past due unless the same are being
contested in good faith by Charterer and Charterer has set aside adequate
reserves in accordance with GAAP with respect to same, (3) liens for wages of a
stevedore when employed directly by the Vessel, Charterer, or the master of the
Vessel, (4) liens covered by insurance and any deductible applicable thereto, (5)
the Demise Charter to the extent only of Charter Hire paid but not yet earned, (6)
the Charters Assignment and the Insurances Assignment, (7) liens for repairs or
for changes made to the Vessel to comply with law, the requirements of the
Vessel's classification society in order to maintain her class as required by Article
4 of the Demise Charter, or in accordance with Article 6 of the Demise Charter,
provided that any liens permitted by this clause (7) shall be discharged in the
ordinary course of business of Charterer and in any event shall secure claims not
more than 30 days past due unless the same are being contested in good faith by
Charterer and Charterer has set aside adequate reserves in accordance with GAAP
with respect to the same, (8) the encumbrances, if any, constituted by the Demise
Charter, (9) the encumbrances constituted by the Charters, and (10) Liens
permitted to be created by Shipowner in accordance with the terms of the Demise
Charter.

“Person” means any individual, corporation, partnership, limited
partnership, limited liability partnership, joint venture, association, joint-stock
company, company, limited liability company, trust, unincorporated organization
or government or any agency or political subdivision thereof.

“Plan” shall mean any employee benefit plan (within the meaning of Section
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3(3) of ERISA) maintained or contributed to by Charterer, any Subsidiary, or any
ERISA Affiliate, other than a Multiemployer Plan.

“Policies of Insurance” and “Policies” shall mean all cover notes, binders,
policies of insurance and certificates of entry in protection and indemnity
associations, clubs or syndicates with respect to the Vessel including all
endorsements and riders to any thereof.

“Purchase Price” shall mean $3,400,000.00.

“Redelivery” shall mean redelivery of the Vessel by the Charterer to the
Shipowner upon the termination of the Charter Period free and clear of all liens,
encumbrances and rights of others for which Charterer is responsible under the
terms of the Demise Charter and in all respects in the condition required by the
Demise Charter, and the term “Redeliver” shall have a meaning correlative to the
foregoing. The term “Redelivery” shall include retaking of the Vessel in accordance
with Article 15(b) (1) of the Demise Charter.

“Request” shall mean a written request to a Person for the action therein
specified, signed when made by any Person by the chairman of the board, the
president, any vice president, the secretary, or the treasurer of such Person.

“Responsible Officer” shall mean with respect to any Person the chairman
of the board, the president, any vice president, the secretary, or treasurer of such
Person.

“Security Agreement” shall mean that certain Security and Application of
Funds Agreement dated as of December 17, 1999 by and among the Escrow
Agent, USB, the Charterer and the Administrative Agent as accepted by
Guarantor a copy of which, together with Addenda Nos. 1, 2, 3 and 4 thereto, is
annexed to the Demise Charter as Schedule H-1 as said Security Agreement may
be modified, amended and supplemented upon the acquisition of additional
Demise Charter Vessels providing service under the Navy Contract, and from and
including the Delivery Date, including Addendum No. 5 to the Security Agreement.

“Securities Laws” shall have the meaning set forth in Article 3.1(a) of the
Guarantee.

“Shipbuilder” shall mean Washburn & Doughty Inc. of East Boothbay
Harbor, Maine.

“Shipowner” shall mean Associates Leasing, Inc., an Indiana corporation,
together with its permitted successors and assigns.
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“Shipowner_ s Liens” shall have the meaning set forth in Article 9(k) of the
Demise Charter.

“Shipping Act” shall mean the Shipping Act, 1916, as at any time amended,
Title 46, United States Code, §801 et seq., or any successor statute thereto.

“Single Emplover Plan” shall mean any Plan that is subject to Title IV of
ERISA. _

“Specified Vessel” shall have the meaning set forth in the Form of Addenda
to the Security Agreement.

“STB” shall mean the United States Surface Transportation Board.

“Stipulated Loss Value” shall mean at any date during the Term, if such
date is a Basic Hire Payment Date, the amount set forth opposite such Date under
the heading “Stipulated Loss Value” on Schedule B to the Demise Charter and if
such date is not a Basic Hire Payment Date the amount set forth opposite the date
next preceding such date under the heading “Stipulated Loss Value” on said
Schedule B plus interest (at 9-1/2% per annum) on such amount from such date
to the date of payment of the Stipulated Loss Value.

“Subsidiary” shall mean any corporation, association, trust, or other
business entity of which the designated parent shall at any time own directly or
indirectly through a Subsidiary or Subsidiaries at least a majority (by number of
votes) of the outstanding voting stock or shall otherwise have a majority interest
therein.

“Supplemental Hire” shall mean all amounts at any time payable to
Shipowner under or pursuant to the terms of the Demise Charter other than Basic
Hire, including, without limitation, interest on late payments, payments on
accounts of indemnities, legal fees, expenses of investigation, out-of-pocket
expenses, and all other amounts of whatsoever kind and nature payable under,
pursuant to, or by reason of the Demise Charter or any provision thereof, but
excluding Basic Hire.

“Surviving Corporation” shall have the meaning as set forth in Section 5.1(f)
of the Investment Agreement.,

“Taxes” shall have the meaning set forth in Article 17 of the Demise Charter
and Section 5.3 of the Investment Agreement.

“Term” shall mean a period commencing with the Delivery Date, and ending
on the day immediately preceding the tenth anniversary of the Delivery Date
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provided, however, that the Term shall end prior to said day in the event of a
termination thereof in accordance with Articles 10 or 15 of the Demise Charter.

“Termination Event” shall mean (a) a Reportable Event (b) the withdrawal
by the Company or any ERISA Affiliate from a Single Employer Plan during a plan
year in which it was a substantial employer (within the meaning of Section 4001
(a) (2) or 4062(e) of ERISA), (c) the termination of, or the filing of a notice of intent
to terminate, a Single Employer Plan under Section 4041(c) of ERISA, (d) the
institution of proceedings to terminate, or the appointment of a Escrow Agent with
respect to, a Single Employer Plan by the PBGC, (e) any other event or condition
which could constitute grounds under Section 4042(a) of ERISA for the
termination of, or the appointment of a Escrow Agent to administer, any, Single
Employer Plan, or (f} the imposition of a Lien pursuant to Section 412 of the Code
or Section 302 of ERISA as to the Charterer or any ERISA Affiliate.

“Third Party Sale” shall have the meaning set forth in Article 10 (a) of the
Demise Charter.

“Transaction Costs” shall have the meaning set forth in Article VI of the
Investment Agreement.

“Transaction Documents” shall mean the Demise Charter, the Investment
Agreement, the Guarantee, the Credit Agreement Consent, the Charters
Assignment, the Insurances Assignment, the Navy Contract, the Navy Contract
Assignment, the Security Agreement, Addendum No. 5 to the Security Agreement,
the Certificate of Delivery and Acceptance, the Demise Charter Certificate of
Delivery and Acceptance, the Bill of Sale for the Vessel from the Charterer to the
Shipowner, the Opinions of Counsel, including any and all schedules and exhibits
thereto, and all other certificates, affidavits, applications, agreements, writings
and documents in any way pertaining to any of the transactions referred to in the
foregoing enumerated documents, and “Transaction Document” shall mean any
of the foregoing.

“United States Navy” shall mean the Department of the Navy, Military Sealift
Command.

“USB” shall mean U.S. Bancorp Leasing & Financial, an Oregon corporation.

“U.S.C.” shall have the meaning set forth in Article 3(c) of the Demise
Charter.

“USCG” shall mean the United States Coast Guard, Department of
Transportation, or any successor agency thereto.
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“Vessel” shall mean that certain United States Flag towing vessel,
Shipowner’s Hull No. 71, classed +Al Towing Service AMS by ABS, built in 2000
at East Boothbay, Maine, by Washburn & Doughty Associates, Inc. and shall
include, subject to Sections 5(c), 6(b) and 6(c) of the Demise Charter, all of her
engines, boilers, machinery, masts, boats, anchors, cables, chains, rigging, tackle,
apparel, furniture, capstans, outfit, tools, pumps, pumping and other equipment,
gear, furnishings, appliances, fittings and spare and replacement parts and all
other appurtenances to said vessel appertaining or belonging, whether now owned
or hereafter acquired, whether on board or not on board, and also any and all
additions, improvements and replacements hereafter made in or to said vessel or
any part thereof, including all items and appurtenances as aforesaid, said vessel
presently being named SURRIE MORAN documented under United States flag
with coastwise and registry endorsements under Official No. 110 4101.

“Vessels” shall have the meaning set forth in the Security Agreement.

“Voyage” shall mean the period of time from departure of the Vessel from her
dispatching port or mooring until completion of her towing or harbor assistance
operation and her return to the port or mooring designated by the Charterer's
dispatcher.
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SCHEDULE B

Schedule of Stipulated Loss Values
Stipulated Loss Value

Expressed as a Percentage of

Basic Hire Payment No. | Purchase Price

0. 102.97%
1. | - 102.79%
2. 102.60%
3. 102.39%
4. 102.18%
5. 101.96%
6. 101.74%
7. 101.51%
8. 101.27%
9. 101.03%
10. ) 100.77%
11. 100.52%
12. 100.25%
13. 99.98%
14. 99.70%
15. _ 99.41%
16. 99.11%

17. 98.81%



Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No. Purchase Price
18. 98.51%
19. 98.19%
20. 97.88%
21. 97.55%
22. 97.22%
23. . 96.88%
24. 96.54%
25. 96.18%
26. 95.83%
27. 95.46%
28. 95.09%
29. 94.72%
30. 94.33%
31. 93.95%
32. 93.55%
33. 93.15%
34. 92.75%
35. 92.34%

36. 91.92%



Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
56. 82.35%
57. 81.82%
58. 81.27%
59. 80.72%
60. : 80.17%
61.! 79.78%
62. 79.38%
63. 78.99%
64. 78.58%
65. 78.17%
66. 77.76%
67. : 77.34%
68. 76.91%
69. 76.49%
70. 76.06%
71. 75.62%
72. | 75.18%
73. 74.74%
74. 74.29%

'Stipulated Loss Value Payments Nos. 58 through and including 120 are subject to upward or
downward adjustment based on any changes in the interest rate used to calculate Basic Hire, all

as set forth in the definition of Basic Hire.



Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
75. 73.83%
76. 73.37%
77. | 72.91%
78. 72.44%
79. 71.96%
80. 71.48%
81. | 71.00%
82. 70.51%
83. ' 70.02%
84. 69.52%
85. 69.02%
86. 68.51%
87. _ 68.00%
88. 67.48%
89. 66.95%
| 90. 66.42%
91. 65.89%
92. 65.35%

93. 64.80%



Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
94. 64.25%
95. 63.70%
96. . © 63.14%
97. 62.57%
98. 62.00%
99. 61.42%
100. 60.84%
101. 60.25%
102. 59.66%
103. 59.06%
104. 58.45%
105. 57.84%
106. 57.23%
107. 56.60%
108. 55.98%
109. 55.34%
110. 54.70%
111. 54.06%

112. 53.41%



Stipulated Loss Value
Expressed as a Percentage of

Basic Hire Payment No Purchase Price
118. : 52.75%
114. 52.08%
115. 51.46%
116. 50.82%
117. ) 50.23%
118. | 49.63%
119. 49.02%

120. ’ 48.45%



ASSIGNMENT OF INSURANCES

THIS ASSIGNMENT dated as of October 13, 2000 from MORAN TOWING
CORPORATION, (“Moran”), a New York corporation, to Associates Leasing, Inc. (“Associates”),
an Indiana corporation.

WITNESSETH:
WHEREAS:
1. Moran is the demise charterer and operator of the United States Flag towing vessel

SURRIE MORAN, Official No.1104101 (the “Vessel”) , documented in the name of Associates.

2. This Assignment is supplemental to a Demise Charter of even date herewith (the
“Demise Charter”’) whereby Associates demise chartered the Vessel to Moran and Moran agreed to
assign to Associates absolutely (subject to the rights of Moran under and pursuant to the Demise
Charter) (i) payment of all amounts at any time and from time to time payable by Moran to
Associates pursuant to any provision of the Demise Charter or the other “Transaction Documents”
(as defined in the Demise Charter) and (ii) the due and punctual performance and observance by
Moran of all the terms, covenants and conditions contained in the Demise Charter and the other

Transactions Documents.

NOW, THEREFORE, in consideration of the premises, the parties hereto hereby agree as:
follows:

1. Moran, hereby assigns to Associates all of Moran’s right, title and interest in and to
all policies and contracts of insurance (including, without limitation, all entries in any protection
and indemnity or war risks associations, hull and other insurances) which are from time to time
taken out in respect of the Vessel, its freights, disbursements, profits or otherwise and all the benefits
thereof including all claims and return of premiums (all of which are hereinafter called the

“Insurances”)

2. Anything contained herein to the contrary notwithstanding, Moran shall remain liable
for all obligations in connection with the Insurances (including, without limitation, the payment of
all premiums and calls with respect thereto) and Associates shall have no obligation or liability
whatsoever with respect to the Insurances by reason of, or arising out of, this Assignment and shall
not be required to present or file any claim or take any other action of any kind at any time with
respect to the Insurances. Nothing contained in this Assignment (whether under this paragraph 2 or
otherwise) shall be interpreted or construed to limit or impair the terms and provisions of (i) the
Demise Charter and in the event of any conflict between the terms or provisions hereof and the
terms and provisions of the Demise Charter, the terms and provisions of the Demise Charter shall
control (including without limitation those relating to the right of the Assignor to make proofs of



claim and the distribution of, and rights to, loss proceeds); and (ii) the insurance requirements of
that certain Contract No. N00033-99-C-1015 (30 Nov. 1998) between the Assignor and the
Department of the Navy, Military Sealift Command, together with any amendments, change orders,
additions, modifications, or supplements thereto or extensions thereof.

3. Moran agrees that it will forthwith give, or cause its broker to give, notice in the form
attached hereto of this Assxgnment to all insurers, underwriters, clubs and associations with respect

to the Insurances.

4. Moran does hereby constitute Associates, its successors and assigns, Moran's true
and lawful attorney, irrevocably, with full power (in the name of Moran or otherwise) to ask,
require, demand, receive, compound and give acquittance for any and all monies or claims for
monies due and to become due in connection with Insurances, to settle or compromise any claim
thereunder, to endorse any checks or other instruments or orders in connection therewith and to file
any claims or take any action or institute any proceedings which to Associates may seem necessary
or advisable subject to the rights of Moran to file certain proofs of claims and compromise losses
provided no Event of Default under the Demise Charter shall have occurred and be continuing.
Moran further agrees that at any time and from time to time, upon the reasonable written request of
Associates, Moran will promptly and duly execute and deliver any and all such further instruments
and documents as Associates may request in obtaining the full benefits of this Assignment and the

rights and powers herein granted or purported to be granted.

5. Moran covenants and warrants that it has not assigned, charged or pledged, and that
it will not hereafter without the prior written consent of Associates, assign, charge or pledge the
whole or any part of the Insurances to anyone other than Associates except as required by the Navy
Contract.

) 6. This Assignment shall be governed by and construed in accordance with the internal
laws of the State of New York, United States of America.

IN WITNESS WHEREOF, the undersigned has executed this Assignment as of the day and
year first above written.

MORAN TOW].NG CQRPORATION

By: 'J// ///

s’ Vice President
- Name: JeffreyJ McAulay




CHARTERS ASSIGNMENT

The undersigned, MORAN TOWING CORPORATION, a corporation organized
and existing under the laws of New York (hereinafter called the “Assignor”), in
consideration of the sum of US$1.00, lawful money of the United States of
America, from ASSOCIATES LEASING, INC. (herein called the “Assignee”), an
Indiana corporation, paid before the execution and delivery of this Assignment and
of other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, has sold, assigned, transferred and set over and by this
instrument does hereby sell, assign, transfer and set over unto the Assignee, and
unto the Assignee's successors and assigns, to its and to its successors' and
assigns' own proper use and benefit (i) all freights, hire and any other monies from
time to time earned and to be earned, due or to become due, or paid or payable
to, or for the account of, the Assignor, of whatsoever nature, arising out of or as
a result of the demise charter and operation by the Assignor or its agents of the
Assignor's United States flag towing vessel presently named SURRIE MORAN,
Official No. 1104101 (documented, however, in the name of the Assignee)
(hereinafter called the “Vessel”), other than arising out of or as a result of that
certain Contract No. NOO033-99-C-1015 (30 Nov. 1998) between the Assignor and
the Department of the Navy, Military Sealift Command, together with any-
amendments, change orders, additions, modifications, or supplements thereto or
extensions thereof (the “Navy Contract”), (ii) each and every time, voyage, bareboat
or other charter or contract of affreightment or contract of transportation or other
similar agreement, however denominated, other than the Navy Contract, from time
to time entered into with respect to the Vessel (or with respect to which the Vessel
may be from time to time or at any time employed) (any such charter or contract,
excluding the Navy Contract, being hereinafier called a (“Charter”™) , and all monies
and claims for monies due and to become due to the Assignor under any Charter,
including but not limited to, all claims for damages arising out of the breach of,
and all rights to terminate, any Charter, (iii) all monies and claims for monies due
and to become due to the Assignor, and all claims for damages, in respect of the
actual or constructive total loss of, or requisition of use of or title to, the Vessel
(provided that such monies shall be distributed in accordance with the Demise
Charter of even date herewith between Assignor and Assignee), and (iv) all right,
title and interest of whatsoever nature of the Assignor in, to, or in respect of the
Vessel and all profits and proceeds therefrom other than from or with respect to

the Navy Contract.

The Assignee may cause (and, upon the written instructions of the Assignee
to the Assignor, the Assignor will cause) all payments assigned hereunder to be
paid directly to the Assignee, and the Assignor will hold any such payments it may

Schedule D



receive in trust for the Assignee and will promptly pay the same over to the
Assignee in the same form as received by the Assignor; and any amounts received
by the Assignee will be applied by the Assignee to the obligations of the Assignor
to the Assignee, as they become due and payable; provided, however, that
anything contained in this Assignment to the contrary notwithstanding, (i)
Assignor may collect, receive and retain any and all such payments except to the
extent otherwise provided in the Demise Charter and provided no Event of Default
(as defined in the Demise Charter of even date herewith between the Assignor and

‘the Assignee) has occurred and is then continuing and (ii) Assignee shall notify
Assignor in writing that it is exercising its rights under this Assignment to collect
and receive (during such an Event of Default) such payments.

It is expressly agreed that anything herein contained to the contrary
notwithstanding (i) the Assignor shall remain liable under all Charters or other
agreements with respect to the Vessel to perform all the obligations assumed by
it thereunder, (ii) the obligations of the Assignor under all Charters or other
agreements with respect to the Vessel may, during any period in which an Event
of Default is continuing be performed by the Assignee or its nominee or other
assignee from the Assignee without releasing the Assignor therefrom and (iii) the
Assignee shall have no obligation or liability under any Charter or other agreement
with respect to the Vessel by reason of, or arising out of, this Assignment and
shall not be obligated to perform any of the obligations of the Assignor under any
such Charter or other agreement, or to make any payment or to make any inquiry
of the sufficiency of any payment received by it, or to present or file any claim or
take any other action to collect or enforce any payment assigned hereunder.

The Assignor does hereby constitute the Assignee, its successors and
assigns, the Assignor's true and lawful attorney, irrevocably, with full power (in
the name of the Assignor or otherwise), during the continuance of any Event of
Default, to ask, require, demand, receive, compound and give acquitance for any
and all monies and claims for monies due and to become due under, or arising out
of, any Charter or any freights or hire or other monies assigned hereunder, to
endorse any checks or other instruments or orders in connection therewith and
to file any claims or take any action or institute any proceedings which to the
Assignee may seem to be necessary or advisable.

The Assignor agrees that at any time and from time to time, upon the
written request of the Assignee, the Assignor will promptly and duly execute and
deliver any and all such further instruments and documents as the Assignee may
reasonably request to obtain the full benefits of this Assignment and of the rights
and powers herein granted, including, without limitation, and subject to the
penultimate paragraph of this Assignment, the execution and delivery of such
Uniform Commercial Code financing and continuation statements, and the filing
thereof in such jurisdictions, as the Assignee may from time to time request in
writing. Assignor shall not be required to obtain consents from, or notify, its



customers (including subcharterers under any time charter or “spot”
relationships) with respect to this Assignment until and unless an Event of
Default has occurred under the Demise Charter. The Assignor does hereby
represent and warrant that the Assignor has not assigned or pledged (except for
prior assignments which have been released), and hereby covenants that it will
not assign or pledge, so long as this instrument of Assignment shall remain in
effect, the whole or any part of the rights hereby assigned, to anyone other than
the Assignee, its successors or assigns and that any and all Charters presently in
effect with respect to the Vessel or under which the Vessel will or may be
employed are in full force and effect and the Assignor is not in default, in any
material respect thereunder; true and complete copies of each such Charter has
been delivered to the Assignee, and true and complete copies of all future Charters
will be delivered forthwith upon the execution and delivery thereof to the Assignee
bearing the consent of the Assignee when so required.

This instrument of Assignment shall be deemed to be a contract under the
laws of the State of New York, United States of America, and shall be construed
in accordance with the internal laws of said State, including all matters pertaining
to the validity and perfection of the security interests created hereunder.

IN WITNESS WHEREOF, the Assignor has caused this instrument of
Assignment to be duly executed as of the 13th day of October, 2000.

MORAN TOWING CORPORATION
By:

Its Vice President
Name: Jeffrey J. McAulay




C TE OF DELIVERY AND ACCEPT.

THE UNDERSIGNED, ASSOCIATES LEASING, INC., an Indiana corporation
(“Shipowner”), and MORAN TOWING CORPORATION, a New Yark corporation
(“Charterer”), DO HEREBY CERTIFY that the United States flag vessel SURRIE
MORAN, Official No. [{¢2 %97 ("Vessel"), was duly delivered by Charterer to
Shipowner and duly accepted by Shipowner from Charterer on October | s _,
2000 at|2-Y7 hours, New York time, under and in accordance with the terms ms and
provisions of that certain Investment and Sale Agreement (the “Investment
Agreement”) between Shipowner and Charterer dated the date hereof, the Vessel
then being safely afloat at Norfolk, Virginia.

Shipowner HEREBY irrevocably and unconditionally accepts delivery of the
Vessel under said Investment Agreement.

IN WITNESS WHEREQF, the undersigned have caused this Certificate to be
duly executed and delivered by their respcctxve corporate officers or
representatives thereunto duly authorized this _j 2 day of October, 2000.

ASSOCIATES LEASING, INC. MORAN TOWING CORPORATION
\» -
7 74_&_74\ By: P // Lgo - g
T?:é osteh M Abd. > f«f?fey] McAulay

Vice kes // e ’ice President-Finance and Adm:mstratxon
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CERTIFICATE OF DELIVERY AND ACCEPTANCE

THE UNDERSIGNED, ASSOCIATES LEASING, INC., an Indiana
corporation (“Shipowner”), and MORAN TOWING CORPORATION, a New York
corporation (“Charterer”), DO HEREBY CERTIFY that the United States flag
vessel WENDY MORAN, Official No. 1102493 (“Vessel”), was duly delivered by
Shipowner to Charterer and duly accepted by Charterer from Shipowner on
September 18th, 2000 at hours, New York time, under and in accordance
with the terms and provisions of that certain Demise Charter (the “Demise
Charter”) between Shipowner and Charterer dated the date hereof, the Vessel
then being safely afloat at Norfolk, Virginia.

Charterer HEREBY irrevocably and unconditionally accepts delivery of
the Vessel under said Demise Charter.

IN WITNESS WHEREOF, the undersigned have caused this Certificate to
be duly executed and delivered by their respective corporate officers or
representatives thereunto duly authorized this 18th day of September, 2000.

ASSOCIATES LEASING, INC. MORAN TOWING CORPORATION
By: By:

Name: Name:

Title: Title:
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MORAN TOWING CORPORATION’S
PROPOSAL TO |
DEPARTMENT OF THE NAVY
MILITARY SEALIFT COMMAND
RFP N00033-98-R-1015
OCTOBER 29, 1998

This submission includes data that shall not
be disclosed outside the Government and
shall not be duplicated, used, or disclosed in
whole or in part for any purpose other than to
evaluate this proposal.

SNV
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Tugts): MORAN TOWING CORF

MSC TUGTIME 97 PART ! Ownct/CEC, CAGE. TIN Nes, (Soe ArtCl)
TIN 13-5256830

emntaes FIRST ORIGINAL

To be fumnished by MSC Central Technical Activity

1. Negotad Request fur Froposals No. (daced) 2. Contract No. (Chareer-Parey Date)

NOUU535-98-R-1018 { 9 Sepc 19981 NDOG33-99-C-1015 (30 Nov 1998)

3. Isuung agency [Code  NOONIFI 4, Adaress proposals to: ICI.'I!:

Deparument of the Navy
Military Sealift Command, N1U2 Same As Bex 3

Washingion Nasy Yand

%14 Charies Morris Ciun SE
Washingron, DC 20398

5. Tugs required {Sect. )

The government reuusres sevem (7) s flinn. and vie (1) g topuion), that meet the requiremenss specified within

Scerian C3 of this RFP. Opwivs tirg shicill by daclansd 21 tima of swand,

6. Plasesrange oi delivery 1A, IFl} 7. Place/range of redslivery (Art. F2)

Nourfolk, VA Norfolk. VA

8. Charer Period (A, Fd) 9. Propnsals accepted unul (An. L7)

Abuut 24 months with she Govermment’s sption 10r 20 addiunal months.
The Guvernment Sl ve the e m cancel tie contract anyuune Jiter

two years with thiery (5 days prmr written e,

(Twa years firm with ane threeey o opaon. )

11. Fur sdduivnat information. comact:
Laura Olesen-Berge (202) 685-5946
taura.viesen-berge@SMTPCW msc. navy.mil

0. Laydays (Are. F1)
Comneng: See Article T

canceineg:

12. Ascuunt Chargeahie-
ANYTINIZI ND2A 080 (0033 0 NOUGI3 2 NOTULIX 6704PID97SAH

{Code: NRé

13. Submit invowes i tik paving utfice as follows (Seet. G)
Depariment of the Navy, Miliary Sealitt Conmand, Cude N&G, Naval Sauon Washingou,

BRg 157, Washinewn DT 20398
i4. Aricles delsted trom masicr snhicianon:

See Subman i

15, Arucies mugiied 10 3sICs Snkitainn:
See Subpan £

152, Arbcies added r musier soucinon.

Sez Subpun




© SUBPART B i
General data to be furnishad by the offeror by the date/rime specified in Box 9

16. Owner/styjc/address/phoncre-mail (FAX/TELEX)

Moran Towing Corporation
1615 Thames Street, Bldg "B
P.O. Box 38400

Baltimore, MD 21231.3400
FPhenc: (410)732-9601

Fax: (410) 732-9622

|Tug(s):

[RFP No.__.

MORAN TOWING CORP

N00033-995-C-1018

17. Broksr/style/address/phone/e-mail nos (FAX/TELEX)

18. Reminance address for birc (if other than Box 16)

Moran Towing Corporation
P. O. Box 64646
Baltimore, MD 212634646

19. Offer acknowiedges the following amendments to this
solicitation (amendment numbers and dates) (An. LS)

20. Proposa! firm until (date and time)

@ SUBPARTC -
Layday dan. to be furnished by offeror by the date/time specified in Box 5
FIRM CONTRACT

TUG It 21. Laydays proposed (Art. Fl) 22. Estimated readiness date:
name: { Z.1

12/1/99 « 12731/99 27199
TUG 2: 23. Laydays proposed (An. Fl) 24. Estimated rcadiness date:
name: , NB 1- HULL 66

12/1/99 - 12/31/99 3/15/99
TUG 3: 25. Laydays proposed (An. Fl) 26. Estimated readiness date:
name: , KERRY :

1/1/00 -.1/31/00 9/30/99
TUG 4: 27. Laydays proposed (An. Fl) 28. Estimated readiness date:

111599

name: I PATRICIA

171/00 - 1/31/00

Page ii




[Tupts):
|RFP No.

.

Moras Towins Corp

N00033-93.C.1015

23a2. Laydays proposed (A Fl)

28, Estimatce resdiness date:

TUG S:
same: ' NB 2 -HULL 67
2/1/00 - 2/28/00 12/31/9%
TUG6: 28c. Laydays proposed (A Fl) j28d. Estimated readiness date:
rame: , NB 3 HULL &
271100 - 2/28/00 13100
TUG . 28s. Laydsys propased (AR, F1) 281. Estimated readiness date;
name: ] NB & HULL 68
31700 - 3/31/00 229700
TUGs: 28¢. Layuays proposed {Art. Fl) 281, Estimaed readiness date:
rame: ] NBS-HULLT1
L TBN 8/31/00
{Repiscement for 2-1 when contracior's charter expires)
|
OFTIONAL QUANTITIES
TUG &: 283. Lavdays proposca (An. F1) 28h. Esumaud readiness date:
name: | NB 6 - HULL 70
5731/00

TBN

Page iii



MORAN TOWING COR?P

Tug(s)
RFP No. N00033-99-C-1018

SUBPART D

Pricing dan for Tugs to be fumished by the offernr by the darc/time specified In box 9

Box 29. CLINS for firm period (Article Bl)

0001 Firm Period, Firm Quantity
[CLIN {Description Unit Price Units Extended Price
0001AA  Tug | Per Diem S 2.211.00 728 days S 1.609,608.00
D00IAB  Tug 2 Per Diem S 2.211.00 728 days $ 1.609.608.00
000IAC  Tug 3 Per Diem S 2.211.00 728 days $ 1.609.508.00
0001AD -Tug 4 Per Diem s 221100 728days |5 1.609.608.00
O0001AE  Tug § Per Diem S 2,211.00 728 days $ 1.609,608.00
000JAF  Tug 6 Per Diem s 2.211.00 728 days S 1.609,608.00
000IAG  Tug 7 Per Diem S 2.211.00 728 days $ 1.609.608.00
000IAH  Tug I. ROS< 10 days s 1.797.00 1 day s 1,797.00
0001AJ  Tugz 2. ROS <10 days S 1.797.00 1day S 1.797.00
000IAK  Tug 3. ROS <10 days S 1.797.00 1 day S 1,797.00
000IAL  Tug 4. ROS < 10 days s 1.797.00 1 day $ 1.797.00
000IAM  Tug 5. ROS< 10 days S 1.797.00 1 day S 1.757.00
0001AN  Tug 6. ROS < 10 days S 1.797.00 1 day S 1,797.00
0001IAO  Tug 7. ROS < IO days S 1.797.00 1day ) 1.797.00
Q00IAP  Tug t. ROS > 10 days s 2.101.00 1 day S 2.101.00
0Q01AQ  Tug 2. ROS> 10 days S 2.101.00 ! day S 2.101.00
0001AR  Tug 3. ROS > 10 davs S 2.101.00 1 day 3 2.101.00
000tAS  Tug 4. ROS > 10 davy S 2.101.00 1 day b 2.101.00
000IAT  Tug 5. ROS > 10 days S 2.101.00 | 1 day 5 2.101.00
0001AU  Tug 6. ROS> [0 days s 2.10Lw 1 day S 2.101.00
000IAV  Tug 7. ROS> 10 days S 2.101.00 1 day s 2.101.00
0001AW  Overtime difterential (Tugs 1-7) S 402.00 2688 hours $ 1,080.576.00
000tAX  Fuel (Tugs [-7) TO BE DETERMINED UPON USE
000IAY  Reports NOT SEPARATELY PRICED

Page iv



Tugs:

MORAN TOWING CORP

RFP No.

N00033-99-C-1015

L

® |[SUBPART D
Pricing data for Tugs t be furnished by the ofteror by the date/time specified in box §
Box 29. CLINS (Articic Bl)
000! Firm Period. Oprtion Quantities
ICLIN  |Description Unit Price Ugits Extended Price
O001BA  Tug 8 Per Diem s 2.211.00 728 days $ 1,609.608.00
0001BB  Tug 8. ROS< 10 days S 1,797.00 1 day b 1.757.00
0001BC  Tug 8. ROS> 10 days S 2.101.00 1 day S 2.101.00
0001BD  Tug R. Overime s 402.00 383 hours §  153,965.00
00CIBE  Fuel (Tug 8) TO BE DETERMINED UPON USE
0001BF  Reporis NOT SEPARATELY PRICED
“Overtime. "~ as used above, means “Overtime Differential” (see Anticle B1.1)

Page iv(a)



Tug(s) MORAN TOWING CORP
RFP No. NDOQ33-99-C-1018

SUBPART D

Pricing daw for Tugs to be Mmished by tie viferor by the dawe/ime specificd in box 9

Box 30. CLINS for first option period (Article Bl)

0002 First Oprion Period. Firm Quantitics
JCLIN  [Description Unit Price Units Extended Price
0002AA  Tug | Per Diem S 2.287.00 1093 days S 2.499,651.00
0002AB  Tug 2 Per Diem s 2.287.00 1093 days S 2.455,691.00
0002AC  Tug 3 Per Dicm S 2.287.00 1053 days $ 2.459,691.00
0002AD  Tug 4 Per Diem S 2.287.00 1093 days S 2.455.691.00
0002AE  Tug 5 Per Diem S  2,287.00 1093 days S 2.499,691.00
0002AF  Tug 6 Per Diem S 2287.00| 1093days |S 2.499.691.00
0002AG  Tug 7 Per Diem ] 2.287.00 1093 days S 2.499.651.00
0002A1l  Tugz . ROS< (0 days H 1.873.00 1 day S 1,873.00
0002A)  Tuz 2. ROS< 10 days S 1.873.00 1 day S 1,873.00
0002AK  Tugz 3. ROS < 1U.davs s 1.873.00 1 day s 1.875.00
Q002AL  Tug 4, ROS < 10 days S 1.873.00 1 day s 1.873.00
0002AM  Tug 5. ROS < 10 days S 1.873.00 1 day 3 1,873.00
0002aN  Tuz ¢. ROS < IU dvy S 1.873.00 1 day S 1,873.00
0002A0  Tugz 7. ROS < 10 days S 1.873.00 ! day $ 1.873.00
0002AP  Tug L. ROS > 10 days s 2.177.00 1 day s 2.177.00
0002AQ  Tug 2. ROS> 10 days S 2.177.00 1 day $ 2.177.00
O0002AR  Tug 3. ROS > 10 days 5 2.177.00 1 day S 2.177.00
000248  Tug <. RDS > 10 days $ 2.177.00 1 day S 2,177.00
0002AT  Tugz 5, ROS> 10 duvs S 2.177.00 1 day ] 2.177.00
0002AU  Tug 6. ROS> L0 cays s 2.177.00 1 day S 2.177.00
0002AV  Tug 7. ROS > 10 days S 2.177.00 I day } 2.177.00
000ZAW  Overrim differential (Tegs 1+7) | 416.00 | 4032hours [$ 1.677.312.00
0002AX  Fuel (Tugs 1-7) TO BE DETERMINED UPON USE
0002AY  Repurts NOT SEPARATELY PRICED
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MORAN TOWING CORP

Fl_m:
RFP No.

N00033-99-C-1015

“Overtime. " as used 2duve. means “Overtime Differential™ (sce Article B1.1)

@ [SUBPART D ]
Pricing dats for Tugs to be furnished by the offeror by the date/time specified in box 9
Box 29. CLINS (Articie Bl)
D002 First Option Period. Option Quantities
[CLIN  [Dcscriprion Unit Price Units Extended Price
0002BA  Tug 8 Per Dicin S 2,287.00 1093 days $ 2,499.691.00
 0002BB  Tug §. ROS < 10 days $  1.873.00 1 day s 1,873.00
0002BC  Tug 8. ROS> 10 days S 2.177.00 1 day S 2,177.00
0002BD  Tug 8. Overtime s 416.00 576 hours S 239,616.00
O002BE  Fuel (Tuy &) TO BE DETERMINED UPON USE
DOO2BF  Reporis NOT SEPARATELY PRICED
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Tug(s):
@ SUBPARTE Reserved MORAN TOWING CORP
RFP No. N00033-99-C-1015

@ SUBPART F
Space for conrinuarion of responses (refer to prior box numbers)

Box No.|Description:
14 |ARTICLES DELETED:

15 JARTICLES MODIFIED:

ARTICLE C1.41 "Overtime" Add the following sentence: For tugs suationed at NAVSTA, Norfolk.
overrime hours are defined as those sot identified as “straight time” hours for specific tugs.

ARTICLY. C1 59 "Straishe Time" Add the following sentence: For tugs stationed 2t NAVSTA.,

Norfolk, swraight rime shall be defined as follows:
Tworugs  0500-1600
Three tugs 0700-1800

One tug 0900-2000 ‘
Shouid the Government excrcise its oprion. that tug's hours will be 0800-2000

ARTICLF C42(a)ji): Add ncw second sentence as follows:

“Each tug shall be capable of transporting up to nwvelve (12) personnel in addition to crew.”

152 ARTICLES ADDED
insert new:

OPTIONAL TUG, TUG 8, WAS EXERCISED AT TIME OF CONTRACT AWARD.

ADMINISTRATIVE CORRECTION: ARTICLE 115(C) is hereby changed to read:
“The total duration of this contract. including the exercise of any options under this

clause, shall not exceed 60 months™

ATTACHEMENT J7: Incorporates subcontracting plan into contract.
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[Tug(s):
MORAN TOWING CORP

[RFP: NOOG33-99-C-1013

SUBPART G
Preambie

The signatre of the Contracting Otficer below signifies scceptance of the proposal set forth in this Part I and award of a
This Part [ conming in full all of the amendmeras, references. responses, deletions. additions.

contract including Parts [and IT hierowl’

and interlineations made by both parties to the RFP. the Owner's proposal. and Parts [ and IT of this Charter Party, all as of
the Charner Party date. Part If shall include the sttachments agresd and aoted in Section J berein. and thase Special
Pravisions agreed and sated in Box (22, .

It is muruatly agresd that this Charier shall be perfurmed subject 10 the conditions contined herein. including both Paris 1 and

11 except for Sections “L° and “M.” and with Section “K* incorporaccd only by reference. In the event of 3 conflict of conditions, the
provisions of Part ] hereu! shall prevail vver those of Part I1, and any Special Provisions agreed shall further prevail over any

other provision of this Chaner save thuse of Pan L. to the extent of such conflict. LCach of the provisions of this Chanter Party

shall be deemed severahle. and shouhd any article or pan therco! be held invalid. illegal. or unenforceable, the rermaining

provisions or parts thereo! shall cominue in 1ull Free and effect.  The headiags of articles and boxes are for the sake of

convenience and reference anly, and shall nut atfoet the intcrpretation of this Chaner Party.

To the extenr chat there is any inconsisteney berween the Guvernment's Charer form terms and conditions promulgated by
the RFP and the charter furm terms snd Comditions submituad by tie Owner. which inconsistency has noc been clearly disclosed to the

Guvernment by the Owner. the Government's charner form werms and conditions shall control in this Charter Party

Your offer on Solicitstion Number N00335-98-R-101S including tve additions or changes made by you, is hereby aceepted as to services
covered therein, This award consummates the commract witich consists of the folhmmg documcmr (z) dn Govemmcnz s solicication and

your affer, and (®) thtis awanbcatract.
e e ———— ——

“Name and Tirle of Siener (OWNLEL) <0. Namwe of Conmcnntggcﬁr MSQ e

EDwRArD I TRgLVRTRA .E.
vieZ PRESOENT CONTRACTING OFFICER

Signawre (Owner)

B d I

Date Signed

2[4f$5

aite Signcd 2. Unucd Sates of Amperica

Page vii
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~ 02/02/99 TUE 12:30 FAX 2026353314 NSC Ny

SECTION B - PRICE AND COST

BI CHARTER HIRE

Bl.1 Chaner hire for services under this Charter Party shall be
payable 7 (scven) days a week at the applicabic ratcs sted in
SUBPART D. The ovenime differential ratc. when stated. in
SUBPART D shall be used when tugs arc utilized outside of
straight time hours (Articles C1.41 and C1.59 refer).

Bl.2 The hire rates supulsted in SUBPART D shall be
considered payment in full for the services of all Tugs, Associated
Equipment, and erew in accordance with this Charter Party. except
as otherwise provided herein. including all overtime. penaity tme,
bonuses. payinents, and cmolumenty payable o Tugmaster and
crew, and including the cost of Tug's ercw running lines, Said hire
ratcs are exclusive of the costs of fuel and port charges, which arc
addressed at Articlcs H14 and HI |, respectively.

MSC TUCTIME 97 (rev 01/97)
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

1 GENERAL DEFINITIONS
Cl.1  “Alterations” - Additions of equipment. planned changes

to the configuration, location, fype. of fumber of picces of
equipment or systems: changes in the arrangement and outfitting of

Tug's structure :

C1.2  “"Agisting” - Movement of a tow which is making usc of.
or which has gvailahle for usc. her own propuision

Cl3 ‘Associated Equipment” - Construed to include all
Contractor-furnished equipment necessry for performance in
accordance with this Charer

. ClL4 "BHP" - Brake horsepower

Cls "CAGE" - Commercial and Governmental Enticy Code
(see DFARS 252.204-7007. which is referenced at Anicic LY.

herein)

Cl.6 "CEC- - Contractor Establishmemt Code (sec FAR
4.602(d))

C1.7  “CFE" - Comtractor-Furnished Equipment
Ci.8  "Charterer® - The lnited States of Amcrica

Cl.9 “Charter Party” - This ducumcent: intcrehangesdic with
“contract” and “Charner.”

C1.10 ~Charter Party Date”™ - Identified at Boa 2
ClL.11 "COMSC~ - Commanduer. Militany Scalilt Command
C1.12 “Charter” - This document inctuding Both Pans | and 1l

C1.15 ~Contracting Officer” - The only representative of the
Guvernment who is authonzed 1o excrule and modily contract

Cl.13 "Contractor” - Interchangeable with *Owner”
CL15S “Crew” . Ofthe Tugs identitled in Part {
C1.16 “Dead tow™ - sce "Flut tow."” helow

Cl.17 "DFARS" - Depantment of Defense Federal Acomsition
Regulation Suppliement (issued by the Departmeni of Delensc)

Cl.18 “Docking™ - Aiding thc movemen! of 2 (ow. from the
stream off 3 pier ta 3 berth

Cl.19 "DOD" - Department of Defense

C1.20 “Escorting™ - Non-docking accompaniment of 8 tug in
close proximity to 3 tow, whcther or not lines are made fast to the

ww

MSC TUGTIME 97 (rev 01197)

C121 "Facsimlle Proposal” - sce FAR $2.215.18, which is
refercneed at Asticle L13.1, herein

C1.22 °FAR" - Federal Acquisition Regulation (issucd by the
Deparrment of Defense, Gencral Services Adminismation, and
National Aeronautics and Space Administration)

C123 “FCC" - Federsl Communications Commission

Cl1.24 “Flat tow" . Tow which docs not have her own propulsion
available for use

Cl25 "FOS" - Full Opcradng Status. with Tug manned and
provisioned, all equipment operational. and prepared in all respects
1o perform in accordance with this Charter Party

Cl1.26 “fpm"” - feet per minute

C1.27 "GFP" - Government-fumnished property (sex the clause
incorporated by reference at Article 138, herein)

Cl28 “Government” - The United States of Americs

Cl29 “gpm" . gallons per minute

C1.30 “HP" . Horscpower

C13! “lee operations™ - Conditions prevalent when icc
conditions arc declared by the U.S. Coast Guard at or near the
delivery point ordered. or when it becomes necessary for the g to

break or clear ice prior to docking. undocking, or shifting 3 tow

C1.32 “Linchandling” - Movement or transportation of the tow's
lines ashore by tug's crew

C1.33 Live tow” - 3 tov. under hor own propulsion. or which has
her own propuision availablce for use

Cl.34 "LOA" « Length Overall
C1.35 “Mlaster” - intcrehangeable with “Tugmaster”

Cl.36 "Moderate Weather™ - Conditions up 10 and including
sustdincd winds of Besufort Forve 5

C1.37 "Moering"” - see "Docking,” above
ClL.38 "MSC" - Interchangeable with “COMSC™

Cl39 "NAPS® - Navy Acquisition Proccdures Supplement
(issucd by the Department of the Navy)

C1.40 *OT - Sec "Overtime,” below

(X}



_02/02/99 TUE 12:31 FAX 2025833514 B N

SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

Cl.4] “Ovsrtime” - 1501 through 0359 hours local time
Mondays through Thursdays: 1801 hours local time Fridayvs
through 0559 hours the following Mondays: il Federal holidays.
SEE SUBPART F OF TIIIS CONTRACT.

C1.42 "Owner” « That entity exervixing commercial eontml of the
Tug(s) identified in Punt I: imerchungeable with “comtracior” and
“offeror” and to include disponent owners and all the tugowner's
and disponent owners agents. managers. operatarg, chaneners.
employess. independent contractors, Tugmasicr. O¥lcers, and srew

C1.43 "Owner's Represenmative” - Sce "Represenaative.” below
Cl.4d “P & I" - Maritimie protecction and indeminity insurance
Cl1.45 “Part 1" . All maner hefors page | ol this Charter

Cl.46 “Part 11" - All maner aticr and inchuding page 1 of this
Chaner

C1.47 “Paying Office” - Sov Box 18
Cl1.48 "Place™ - Any benh. Jdock. anchumge, whart. open
roadstead. submarine line. or alengside any vessel, bargc. Jighier.

submarine. eraft, hull, derrick. or abject of whatsvever nawre, or
any other place whatsoever to wineh the Goveniment is entitled Lo

direct the Tug hercunder

C1.49 “Pulling™ - Tuz with lines fast to 3 vesset aground

CL30 "Readiness™ - Sev Anicle |13

CL31 “Represeatative™ - Fascnum, superitzomiont, dhispuuchur,
supervisar, or manager emphnad amil desigznaed by Owaer e
nsspond 1o Guvernmant's rauusia tor service under this Chanet
C1.52 "RFP" « Reguest or Propoxiis

C1.53 "ROS" - Reduca! Operatinnal Status (s Article H15)
C1.5¢ =Shilting" - Assisting i 1ow from herth 10 benth. or

alongside a dock. or from burth 1 permunen: anchorage. or from
permanent anchnrRge W henh Bndiusive of ducking or tndoucking)

C1.55 “SHF" - Shuti horsepower
C1.36 "Speed” - derived by dividing the towl haurs on any given
passage (as shown in the Tug's heg Dooks and alter excluding the

number of hours elapsed dunng pennds of non-Modere Weather)
into the total miles of that passage

C1.57 ST~ - See "Straigiv time.™ below

C1.S8 "Suanding by" - Tuy auwsiing onders w or alanzade the
delivery point ordered

MSC TUGTIME 97 (rev MY7)

- vew

C1.59 “"Straight time" - Straight time is defined as an |i-hour
day beginning berween 0500 and 0900 bours. The Port Operations
Officer will notfy twg when its 1lshour day begins. The
Government may change when tug shall commener straight time
with 43 hours notice. SEE SUBPART F OF THIS CONTRACT.

€1.60 “SWL" - Safc Working Load

Cl1.61 “Telegraphic Response/Notica” - To the electronic-mail
number(s) ldentificd at Box 4, uniess otherwisc specified

C1.62 "Telephonic Response/Notice® - To the teicphone
number(s) identified a1 Box 5, uniess stherwise specified

C1.63 *TIN" - Taxpayer Identification Number (scc FAR 52.204-
03. which is referenced &t Article K3, herein)

Cl.64 "Tow™ - Any vesscl barge, lighter. submarine. craft
derrick. or ohject of whasocver nature including anything carried
thereon, 10 which Tug is entitled 10 be ordered under this Charter

Cl.66 "Tug"/Tugs" - Those Tugs identified a1 Pant | and any
other Tug(s) accepied by the Government for usc under this
Charter (the word “Tuz" as used In this Chaner is both piurat and

singular)
C1.67 "Tugmaster” - Of the Tugs idemified in Pant |

C1.63 “Undocking" - Assisting 3 tow from a berth to the stream
ofY the pier

Ci1.69 “USCG" - United States Coast Guand
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C2  MISSION
cal Services. Tug(s) shall provide services speeificd within

this contract including applicable J scetions inciuding handling
ammunition barges and miscelluncous watercrall.

C22 Operations.

(2) Operating Area  Tug(s) will penerally operate in the
walery of the Chesapeake Bay inciuding adjacent channels and
navigable tributarics/waters.

{b) Opcrational Control. The tug(s) will perform under the
operational control of the Pun Operations Regivnal Commander,
Naval Station. Norfolk, VA. or his/her designee.

(¢) Temnorarv Release for Commercial Service.

(i) General. Owncr agress 10 seck commercial
employment in 3ccordance with Owner's offer. as accepred
Release for Commercial Service adjustments to FOS/ROS rates
{Box 13) shall be in accordance with Owner's offer, as accepled. 10
the exient they meet or cxcced the minithum consideratien
specified herein. In the event wug(3) anc released for commercial
service. deductions will be taken. which at 2 minimum. reilest 2
prorated portion of the charer hire in effect. For cxample. if 3 wg
in ROS status is released for 2 two hour poriod of commuereial
service, 1712 of the ROS rate will be deducted frum chaner hire, In
addition. the Government will deduct the value of bunkers uscd
during the commuercial service period. which shall be calculated by
using we(s) fuel consumpuon for harbor wuork (provided in
Anachment J2) multiplied by the DoD fuel rate in effeet during the

period.

(il Ampravals. Should the Owner locste such
cmployment. 3 written fequest shall be promptiy submitted 10 the
Pont Opurauions Officer for approval. The reguest shall specify
proposed cmployment including location and schedule.  The
decision 1o approve such temperary commereial scrvice shall be 3t
the sule discretion of the Guvernment.

(iit)  Relegye. If the Governmenr approves such
service. the tup(s) shall be considered roicased to s Owner for
Commercial Scrviee from the time of departure from Government
derth. untl time of arrival ar Government berth. In the event uf
emergent Government requirements. the Owner shall return 0
Government service with uimost dispatch.

(iv) Indemnificesnn. During penods of rcicase for
commercial emplovment the Owner shall bear the full risk of
commereial employment and shall be solely liablc 0 uund parties
fur any darnages arising frum such jervice. The Owner horeby
agrees to indemnify and hold harmiess the Charterer and the U.S.
Government from any and sli third puty claims reiating to or
Insing under commercial employment.
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(v) Charierer's Rizhzs. Commercial employment
shall mot interrupt the running of the charer period nor the

Chanrcrer's rights under Arnticle HY of the contract,

€23 Dismribution. Tugs will be homeported in the stated
locarions. However, the Government reserves the right to reassign
the aforementioned tugs to meet emergent requircments.

(i) Firm Conmacr Seven (7) wugs are required for the firm
contract.  Six (6) tugs will be smrioned primarily at NAVSTA,
Norfolk. one (1) tug will operate primarily in and around Liule
Creek.

(ii) Optional Quantities: Should the Government exercise it
option, one (1) tug of approximately 100.000 Ibs forward bollard
pull 65,000 Ibs side bollard pull) and 4200 SHP will operate at

NAVSTA Norfolk,

C2.4  Availabilin/Response Time.

C24.1 Reeular Workine Hours: During regular working hours
{which for the purposcs of this coatract, arc defined as straight time
(see Anicle C1.59)). all rug(s) shall be fully crewed and available
for service within fifteen (15) minutes notice by the Government,

C2.4.2 All Times: One tug 3t NAVSTA. Norfolk and onc wg at
NAB Littie Creek. shall be fully crewed and available for service
within fiftcen (15) minuvies notiee by the Government 24 hours per

day. seven days a week.

C2.4.3 NoneRcpular Warkinz Hours:  In addition to tugs under
Anicle C2.4.2, onc wwg shall be fullv crewed and availahle for
scrvice upon onc hour notice by the Government atter reputar
working hours at cach of the following focations: NAVSTA,

Nerfolk.

C2.5 Government Furnished Facilities and Services.

{a) Bemhine, The Government shall provide dock space.
Fresh water, shore power and facilitics for sewage/wrash removal
shall be provided on 3 rembursable basis for up to 8 tugs
Contrsctor is responsible for proper disposal of haardous
maerials and oily waste.

(b) Parkine. The Government shall provide threc (3)
parking space per tg for 24-hour contractor personnel.

(¢) Office space. The Government shall provide nominal
(200 sq. f1) desk and work space, if required.

(d) Storage. The Governunent shall provide 2.000 square

feet of storape area on 2 manned barge, equipped with fresh water,
eiectricity and bathroom facilities, in the area of the tug berths.

(e) Fuel. The Government will fumished (AW
FARS2.245.02) Marine diesel fuel ($2 grade) for Government
related operations. .
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

o TUG SPECIFICATIONS

Owner warrants that the Tug performing under this Charzer
shall be in full conformity with the following specifications. in
addition to all other requirements of this Charter from the time of

delivery and during the currency of this Charter:
C3.1  Particviars:
(3) General.

() Owner warranes that the Tug is as deseribed In Pant
! and Attachment J2 of this Charter.

(b) Rl:i:l’v.

(i) Tug shall be U.S. flag and shail be classed by 2
recognized classification soeicty for hull and machinery.

(¢) Raeulotorv Complionce.

The Owner warrants that the Tug and all Associared
Equipment shall be in full compliance with all applicadle
_international conventions and all applicabie luws. reguiations. and
vther reyuirements of the Uniwd Stwates including all U.S.C.G.
rezulations. The Owner further warrants that the Tug shall have on
baard during2 the eurrency of this Charter all ceniticates. records. or
other documents requined by the aloresaid conwventions. laws,
regulations, and requirements. including 2 Cenilicate ol Financial
Respungibility meeting the requirements of the Federal Water
Pollutian Control AcL as amended. and/or the Oil Pollutiun Act of
19%0.

(d) Comolement.

(i) Gencral. The Owne. warrants thas the Tug shail
have an efTivient and legaily sutficient complement of Tugmaster
and crew with adegue raining and expenence in towage and
“operation of all of the Tug's equipment. The Tugmasier and enure
crew shall be US. cinzens and possess valid and current
cenificaes and documents. The Tugmaster and enure ereve sill
e prolicient in spoken Eaglish. The Tugmasier and crew of Tug
shall be appointed or hired by the Owner and shall be deemed to b
the servants and agents of the Owner a1 all limes exeopt as
otherwise speeified in this Charter.  The Tugmasicr of the Tug
shall be under the direciion of the Charterer as repands the
employment of the Tug. but shall not be under Charterer's orders as

recgards naviganon. carc and custody of the Tug.

(ii) Charterers instructions.  The Chaomerer skhall
furnish the Tupmaster wih 3l requisite Instruenions and sailing
directions. in wrinng. including COMSCINST 3121.9 "Sunoard
Operating Manual.” as revised.  The Tugmaster shall exercise due
diligence to observe 3i! such orders and instruchons of the
Chanerer in respect of the Chanerer's empioyment of the Tug's

services.
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(1)Canduct of Turmasrer or Crew. If the Charterer
shall have scason to be dissatisfied with the condust of the
Tugmaszer o erew, the Owner shall. on reesiving partculars of the
complnint investigate it. and if necessary make 3 change in
personnel.

(iV)ddministrative Reguiremenzs.  Ovmer warrants
complisnce and cooperanion with all administrative requirements,
including any necessary investigative actions required by the
Government in obizining sccurity clcarances if required.
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C3.1(c) Performanee Specificarions.

(1) Suitabilirv. Each tug shall be suited for the work
required and stated in the solicitation.

(ll) Boligrd Pull. Each tug shall have approximately
100,000 Ibs of forward and astemn bollard pull, and 63,000 Ibs of
side bollsrd pull.

(iit) Shaf Horsepower. Each wa shall have approximatcly
4200 SHP.

Cl.1(N Phvsica! Specifications.

(U Tug Twpe. All wp(s) shall be tractor-like and with
multiple main propuision systems design.

(i) Meximum Dimersions.

(a) Tug(s) maximum draft (ioaded) shall not exceed 18 _

fect,

(b) Tuz(s) shall nut exceed 50 11 beam.
() Tug shall he not exceed 110 0 LOA.

(4) Tugs must be low profile: capable of working
dround 3l} vesscls fisted in Anachment J1. Recommend the pilot
house height of approximately 24 foct depending on where and

—how the pilot house is situated on deck. as this has been determined
1o provide the safe working dimanee between the twg and hull of
such vessels as it will be handiing.

(iti)Fendering.  Each tug shall be so fendercd so as to
prevent metai-in-hull contact when assisting suriace anud subsurtace
vexselv'ohjects of the classevtvpes listed in Auschment J1 under
all conditions of vezsel puch and roll. Such fendering shall be non-

marking.

tiv)Configuration. Each tug shall be so configurcd so as to
preven: metal to hull contact when assisung surface and subsurface
vessels/objects of the classestypes listed in Attachment J{ under
all conditions ol vessel piich and roll.  The Contracior shall

provide tug propulsion unit protection.

(v) Personne! Transfer Brow. Tug shall be equipped with
3 personne! transfer brow capabic of transterring personnsi and
gear to all classes of submarines. Recommend lengpth of 20 feet,
two feet useabie width. and capabie ot being positioned 1n any
direcuon in a 90 degres are from abeam 1o swraight astern. The
brow shall be fitted with rubber covered ruller(s) 1w prevent metal
0 metal contast with veaxel decks.

(vi) Navigotional and communications.

(@) Each tuy shall have the minimum navigational and
communications equipment required by the US Coast Guard and
FCC for inland and ntcrnationa) waters. Additionally. wg must be
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equipped with radar, fathameter, and SATNAV/GPS, and onc sct
of fixed VFH radics.

(b) Tug shall have VHF conventional eommunication
operating on the following frequencies:

NAVSTA. Norfolk 141.950MHZ, 142.0S0MHZ 142.650 MHZ,
142.000MHZ

NAB, Linte Creck  Port Ops 156.6 (Monitar Ch £12), NAB #1
’ 140.350MHZ. NAB #2 140.975MH2

{b) Tug shall be cquipped with onc exterior
[oudhailer.

(vii) Firefighting Copabilirv.

(3) Tug shall have a fire system capasble of providing
3000 GPM ar 125 PSI a1 firc stations and of delivering firefighting
foamn or light water through all fire hoses and monitors at each

station,

{b) Tug shall have a minimum of two fire monitors
capable of providing 3000 GPM at 128 PSI ar fire stations 1o
provide 160 degrens coverage.

(¢) Tug shall have a minimum of two firc stations (one
port and one starboard) capabic of providing 3000 GPM  at 12§
PSl to provide 360 deprees coverape.  Each siation shall be
equipped with 1.5-and 2.5 hose fintings,

(d) Tug shall b capabic of injecting and delivering
fircfizhting foam or light water through 3ll firc hoses and moniwrs
at each station.

(viii} Eguipment.

(3) Capsians/Winches. Tug shall have sufficient fore and
31t capstans or winches o perform the services listed in thix charier
party (sce Articles C2 and C3). Such capstan shall have a
minimum safe working load of 29.000 Ibs and 40 fu. per minute

pav-outhaulein speed.

(b) Lines/Wires/Gear. Each wug shall be equipped with
sufTicient synthetic lines and wircs and associared equipment to
safcly and cfficiently perform the services listed in this Charer (see
Arncles C2 and C4). Anachment J6 ("RECOMMENDED LINE
INVENTORY") provides examples of lines. Additionally, Tug
shall have assist lines that have a specilied breaking strength not
less than three times the tug's maximum bollard pull.

(c) Tug shall carry and mainnin two aluminum pilot
ladders: A 12 0t Jadder and 3 22 £t ladder.

{d) Tug must provide its own gangway af berth,
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

(viv) Wind Siaze. Each wg shall be capable of performing
work in winds equivalent to Beaufon fores 8 (wind speed of 34 -

40 knots.

(x) Spead. Tug shalli be capable of a minimum transit speed of
approximaltely 11 knots at 80% ratcd horscpower.

{xi) Range. Tug shall have 3 minimum operational range of
S04NM. Endurance shall be eight days.

(xii) Crew Recuirements. In addition 1b those requirements set
forth in Anicles C3.1(¢) and (d), tupmasters must have. or be
capabic of obtaining prior 10 employment on the tug. 3 confidenaal
claarancs. Contractor must have. or be capablic of sbuining, &
"confidential™-level (acilities clearance. An interim sesurity
clearance must be obtained prior 1o any performance under the
conwact.  Contractor is responsible for performing 3 complete
backeround cheek of 3l crew members. proof af which shail be
provided to swmtion Sceurity. Approptiat crew members must
have a Coast Guard license.

{xiti) Personnel.

{3) Proiect Manazer. The Contractor shall ensure a project
manager is prefent onesite with full authonity 10 act for the
Contrscter in providing tugboat service operations.

{b) Uniforms. All Contractor cinployees shall wear a
contracter-turnished unitorm with jdentifleanion an front and back.
Emplovec names shall be visible on front of outer clothing.
Company nuame shall be in large ictters on the upper back ares af

the outer garments.
(c) Wentificarion. Each employvee shall be {umished with
identification badges as dirveted and approved by the Government.
(xiv)  Orher.

(3) Tug shall be have a minimum scwage canaeny of 24
hours.

(b) Tug shall be eapable of vansportng up to (2 persnnnel
in addiuon to Tupmaster and erew without provisions for perthung
and victsalling.

MSC TUCTIME 97
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

c4 OWNER-FURNISHED SERVICES (ix) Submission of repornts outlined in Amchment Jo4

Cs.l  Towees.

{3) The following list. all-inclusive in ncither scope nor
description. is illustative of the towage services o be performed
under this Chaner:

(i) Towing. twisting. mooring, berthing. docking.
vndocking. shifting. assisting. pulling, and cscoming those vesse|
types identified at Anachment J1. Covernment reserves the right
1o use Government-owned or controlled Tupy or vesscls scparatcly
or jointly with Owner's Tuz in the performance of any services
listed in this Charnter.

(ii) Towing, twisting, moocring. berthing. docking.
undocking. shifting, asststing. pulling. and escorting misecliancous
other vessels, barpes. submarines. craft. hulls. sleds. durricks,
lighters. and objeers of whatspever nature inciuding anything
carried thercon. Government reserves the right to use Government-
owned or controiied Tugs or vessels scparately or jointly with
Owner's Tug in the performanece of any serviees listed in this

Charer,

(iii) Towage scrvices shall include the handling of
ammunition barges.

Ca.2  Other.

(3) The.lollowing list. allsinclusive in neither scope nor
duscription. is ilusimtine of the other services 10 be performed
under this Chaner:

(i} Owner's Reprsenmalive shall prompily respond 1n
Government's requests for services under this Chaner on 2 24-
hour-day busix

(i1} Transfers of pilots and ather personnet by wg.

(i) Tug cmerpency support services. including
responses W wedther  conditions threatening  vessels.  piers.
drydocky. or shorc facilitics: shipboard fircs: vessels aground:

vesse! equipment failures: downed aireralt: oil spills: missions of
mercy: collisions: ammunition mishaps: and scarch-and-rescue

operations.
{iv) lcebreaking. to Tug's eapability
(v) Linchandling

(vi) Providing personne! (other than 3 niding crew) to
go abaard 4 tow

(vii) Dirceting the connecuon and release of tow if
there is no pilot of other authorized officer dirccting the move

(viii)  Aliow for use of the wg for Navy personnel
traning in vesss! handiing

MSC TUGTIME 97 {rev. 01/97)
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C4 OWNERFURNISHED SERVICES (Continued)

Generol,  The Conwmactor shall fumish all management,
administration. Quality control. supervision. Jabor, scourity.
wronsportation. equipment. materials. and supplies reguired for

performance of this contract

Ca3 Emereency Situations.

(a) General. In the event that the Owner is unwilling or
unable to perform those duties as dircered, or to limely respond to
emergency situations, and upon determination by the Commander-
in=Chicf, Atlantic Flex (CINLANTFLT) or his designated
representative that the emergency so requires. the Owner aprees to
relinquish custody and control of the tg(s) 1o the Government in
order o allow the Government 10 respond W the emergency
situation using the Owner's wg(s)equipment augmentad in whole
or in pant by a2 Government crew. Such determination shall be
provided to the Tug master or designated reprosentative: the
Commander. Miliiary Scalili Command: the Contracting Officers
and the Contracting Otlicer's Represemuative.  The period of
Government aperation and conwol shall not exeoed i time
required to respond 1o the emergency and properly retum the tus)

tn Owner’s control,

(b) Mitigation. Owmer release of the tug(s) for emergeney
operation by the Guvernment shall serve 10 mirigate Owner's
fiability, if any. under the Termination for Defuult Clause, such
vafue aseociated with the refease of tugts) to e Government to be
offset asainst the Contractor’s liahility under the Termination for
Default.  During a period of pantial or complcte augmentation of
crew by the Government. as a result of defaull, the Owner shail aat
be entitied 10 charter hirc.

{¢) Owner Responsibility. The Owner thall cooperate and
provide assisiance 1n reactivation of the wg(s) fram cold iron and
any other assistance directed by the authorized Government

repreventative(s).

{d) Government Reypunsibility. The Government shall be
responsible for luss or danagze to the wg(s) during perivds of
complete crew augmentadon by the Government.  During periods
of partial crew augmentaton. the Government shall be nesponsible
for damages resulting from Government acuion in accordance with
the Federal Tort Claims Act

{c) Conditinn of Default. Any failurc. untimely response.
or refusal 1o perform any of the services in Section C4 may be
considered 3 condition of defaull under this choner. unless

otherwise excented.

Cs 4 Admimistration_and Reports. The Contractor
shail be responsible for Guvernment repons, (sce Anachment J=4
("LIST OF REPORTS TO BE FURNISHED BY THFE
CONTRACTOR") cotrespondence. messages. and pubiications as
specified in the sonwact inciuding. but not limited 1n:

(a) Tuz Movement Log The Cuntractor shall keep a log
of wg movements. providing copies W the Nortolk IPort Operations
Officer and to *he COR on 3 monthly basis.
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(b) Personnel Roster. The Contractar shall provide a
Personncl Roster upon delivery which shall provide the name,
address. position. and license of all erew and on-site personnel.
The Personne! Roster shall be updated within five days of crew or
stafT changes and shall include a phone listing of key personnel and
stations on the g(s). )

(¢) Fuel Consumption. The Contractor shall provide a
report Suiamarizing fuel usage. by tug. shall be submitied on 2
moathly basis to the NAVSTA, Norfolk Port Operations Officer
and to the Naval Fient Auxiliary Foree Program, Code PM13D,
Military Sealit Command, Washington Navy Yard. 914 Charies
Morris Court SE. Washing D.C. 20398-$540.

(d) Accident Accident reports are to be provided 1o the
COR upon the cccurrence of an aceident.

(¢) Federal Governmen! Publications. The Contractor
shall be rosponsible for maintining and complying with
publications and updates provided during the term of the Chanter
(sce Awachmemt J5 ("GOVERNMENT  FURNISIIED

PURILICATIONS™)).
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SECTION E - INSPECTION AND ACCEPTANCE

El  INSPECTION
El.l  [nGeneral

(3) Per Section C3, Tug Specifications. the Tug and
Associswed Equipment shall be subjest 1o the Govemnmenrs
inspection as 1o suinsbility for the required service prior to the
award of this Charter, and to subscquent inspections 3t any Lme
during the currency of this Charter o determine continuving
suitability for the required services as well as to detennine whether
the material condition of the Tug and Associated Equipment will
prevent effective operation during basic and optional periods (if
any) of this Charter, Such inspections shali include but not be
jimited 10:

(1) Condition and operability of navigation and
communication cquipment and provision of appropriate lechnical
manuals and onboard spares

(2) Condition (tighuress and prescrvation) of huli, deck
plating. superstructure. and fendening: and the uperability of
winches/ crancs/capstans

(3) General mawerial condition and maintenance of the
Tug

(4) Condition, operability and cerniification of royuired
satety and [irefighting equipment

{S) Operahility and satery of engincering spaces and
cquipment

(6) Bunker survey, when appropriste

(7) Condition and eporatility of all hines. wires.
hawsers. ond other towing gear

(b) The Goverament funthier ruservey the right 1 have the
Tug surveved at any time by an independent survevor,

(¢) If in the opinion of the Govemment Inspecior
deficiencics exist that preciude the adeguacy of the Tuy for the
assipned service. 3 nouce for correcuon will be issucd. In the
cvent that the swted deficiencics are not correcied in 3 neasonable
pericd of time and in the optniun of the Contracting Officer (based
upon the recommendation of the Government Inspecior and/or the
independent survevor) the Tug is imadeguate for th: intended
service or unable to operate for the remaining period of the Chaner
as a result of these deficiencies. the Government reyerves the right
1o cancel this Chaner at no cost t the Covernment at Jny time
during the term of the Charter. or ke any other action available
under this Churter or authorized by law.

E12 Predelivery inspection.

(3) A predelivery inspection of the Tug may be heid at
Government's option upon the reguest ol the Owner; such
inspection shafl be of an udvisury nature oniv. A( any such
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inspection, any represenmrion of 8 Government rcprescniative
present. or lack thereof, shall not be binding on the Government
This inspection shall be eonducied, if possibie. in a shipyard and
on s date munnlly agreeable to the Owner and the Governmoent
The Owner will be advised of the condition of the Tug and
Axsociated Equipment found by the Inspector. This predelivery
procedure is to cnable the Owner to correer 3ay dcficiencies
discovered. if any, befoce Tie delivery inspection. The resutts of
sny predelivery inspection under this Armicle shall further be
without prejudice to sny later determinations that sny Tug or
associsted eguipment is unsuitsbic under this Charter, whether
madc at the delivery inspection or at any time during the surrency
of the Charter period inciuding options if exercised.

El3  Reservation.

(3) Nothing conmined in this Article shall be in derogation
of any additional rights of the Government uader the terms of the
Govemment Clause incorporated 3f Article E2 of this Chaner.

E2 FAR 52.236-04
INSPECTION OF SERVICES - FIXED PRICE

(FEB 1992)

10
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SECTION F « DELIVERY AND PERFORMANCE

F1 DELIVERY

F1.1 Lavdavs. The Tug and all Associated Equipment shall be
delivered to the Chanerer at 3 pont or place in accordancs with Box
6 not later than 1600 hours local time (place of delivery) on the
canceling dac stated in Box 10. the Owner giving written natice of
readiness to the appropriate Government representative 3t the pon
or piace of delivery on a working doy (Saturdays. Sundayvs. snd
US. Government holidays and local holidavs shall not be
considered working davs) during offlice hours  Government
inspection of the Tug shall be completed within a rcasonable
amount of time thercafier, not exceeding twenty-four (24) hours
after proper tender of the notice of readiness. Sundays and U.S.
Government holidays and {ocal holidays excepted In the
computation of said nwentyefour hour period. Unless otherwisc
agreed, hire shall commence upon acceptance of all Tug by the
Charterer, but not_buforc the commencing date stated in Box 10,
uniess approved in writing In advance by the Contracting Officer.
Charnerer shall have the Jiherty to eancct this Chanwer 3t no cost 1o
the Government should Tuz and Associated Eyuipment not be
ready in accordance with the provisions herein by he _canceling
te stated in Box 10, suid cancullation 1o be deelared not laser
nventy-four {24) hours aficr 1600 hours local e (place of
delivery) on the canceling date stazed in Box 10. should the Tug or
Associated Equipment nat he ready by that time. This Anicle shall
nrot limit any right of the Government under this Chaner Pany, or
any right (o take any other action awthorized by law,

Fl.l(a) Lavdays:

Commencing Cancelin:

Tug 1: 1 Desember 1999 31 Deconber 1999 ¥

Tug 2: 1 December 1999 31 Ducember 1999 7

Tug 3: 1 January 2000 31 Bmaan 2000 2

Tuz 4: | January 2000 31 Januarv 2000 ¢

Tug $5: 1 February 2000 28 Fehruan 2000

X

Tug 6: 1 February 2000 28 Februarny 2000

Tug 7: | March 2000 31 Muarch 2000 »

Tug &: TBN TRN

F1.2 . Conditton. The Tug and all Associated Equipment shall
be. 1nsofar as due diligence can make them so. scaworthy. properiy
and cfficiently manned and trained. equipped. supplicd and in
cvery way suitable and adequately fitted for and in all respects
ready fur the service conremplated under this Charter Party. Anv
Associated Equipment shall upon delivery be 3s geseribed in this
Charter Party. The Owner shall exereise due diligence (o maintain
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the Tug and Associated Equipment in such state during the period
of the Chareer Parxy.

F2 REDELIVERY

F2.1  Uniess lost the Tug shall be redelivered at a port or plase
in accordance with Box 7. Charterer shall give Owner not less than
twenty (20) days notice of expected date and range of redelivery,
and not less than ten (10) dsvs notice of actual port or place of

redelivery.
F3  PORTS/PLACES

F3.1 Soferv. Tug may be ordered wo any berth, dock, anchorage.
wharf, piace. open rosdsead. submarine line, or slongside any
vessel. barge, lighter. submarine, craft. hull, derrick. or objert of
wharsocver nature that Charterer may direct, provided the Tug can
lie always safcly afloas.

Fd CHARTER PERIOD

F4.1  This Chaner Party shall be jor the peniod desiznated in
Box &. from the dute of acceptance of the Tug. Any optional
periods shall be stated in Bex 8: in sddition, the Govemnment chall
have the Time L.ost options as specified under Article 9 entitled
“Time Lost" and the option 10 extend services specified in Ariclc
114.0 cntitied "Option w Extend Services™. All optional periods
shall be in direct continuation. All optional periods shall be
without pusraniee. at Charterer’s solc option. Optional periods
shall be declared not later than seven (7) davs prior 1o the
expiration of the period then current.  Should Charterer exervise
any option to cancel this Charter (if any such option is stated at
Box 8). then said oplion to cancel shall be exerelsed in sccordance
with the pnor-natice time frames stipulated at Anicle F2.

F3 FAR 82.232-18
STOP-WORK ORDER (AUG 1989)

11
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SECTION C - INVOICING AND PAYMENT

Gl INVOICING AND PAYMENT

Gl.l Reimbursemen:. The Owncr shall be reimbursed by the
Charterer for all of the charges and expenses which arc ineurred by
the Owner for Charterers account as hercin provided. upon
preseniation of such vouchers, receipes. and other documentation
necessary 1o determine the charges and expenscs fair and
reasonable, as are required under the spplicable provisions of this
Charier Party and billing inszruciions provided thercunder, to the
extent such charges and expenses anc detennined to be foir and
reasonable.

Gl.2  Promp: Povmen. The duc date for invoicc payment
rermains as specified in paragraph (a)(2) of FAR cluuse 52.232-25
"Prompt Payment®, incorporated hercin. which provides a thirty-
day due dute for making invoice payments by the designated
pavment ofTice.

Gl3 Jnvoica Pavment. In accordance with Amicle G122
properly centified invoices fur charter hirc and Juel expenses
submitted in accordance with applicable billing instructions to the
address identified in Box 13, will be scheduled (or pavment in

. accordance with the Prompt Payment Act

Gl.4  Jnwrest. Norwithstanding Article G1.3 hervin, the intcrest
penaity for invoice pavments hereunder ghall be pavable not souner
ca mea

than the thiny-day limit stipulated by FAR 52.232-23513)(5) and
FAR 52.232-25ta)(2).

Gl3  Exoedited Pavmens. To expedite payment. Owner may
arranac with the Paying Office for couricr reveipt ol paymoents due
hercunder. or may submit with invoices selleaddressed netumn
enveiopes fumishcd by an express-defivers xervicr that arc
properiy stamped with retum postage or which bear Ownery
deliveryescrvice account number.

Gl.6  Invaice Submussion. Invoices under thus Chaner moav be
submigee by the Owner every fifteen (15) davs 1o the oflice
designated 2t Box 13, All inveices or claimy whatsoever for
moncys dus the Owner under this Chaner must be submiticd not
later than one year aficr the period of service bomg billad.  Any
s3id claim or inveice not so submitted shull be decmed warvea by

the Owner.

MSCTUGTIME 97 (rev 01/97) Revised Page (1157) 12
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H1 DESCRIPTION OF THE TUGC

HL1  General

(3) Ovner warrants that. from the date of delivery of the
Tug and throughout the period of the Tug's service under this
Charter Party, the Tug shall be in a tharoughiy scaworthy condition
and as described in Part | and Antachment J2 of this Chaner Party.
Owner shall indemnify Charterer from any and all Jlability. loss. or
damage arising out of or conuibuted to by any unseawonhiness of
any Tug or any deficiency of its machincry. egquipment or
personne! abuard. The power. speed. and fucl consumption of the
Tug and other descriprions a3 set forth in Antachment J2 are
warranties by the Owner. Should acwal performance or readiness
condition of the Tug show any failure 10 satisfy one or more of
such warrantics or other Charier requirements not duc to the fault
of the Chanerer, the hire may be equitably decreased. this Chaner
may be terminated, or the Tug may be placed off-hire. at
Charterer's option so as to indemnify the Charicrer 1o the exient of
such fallure, this Chamer Panty othenwise to ronin unaffected.
Should any warranied specification of the Owner in Part [ or any
Altachment of this Charter Panty bc in excess of 3 reguired
specification clsewhere identified in the Chaner or solicitation. the
warranted  specification  shall  prevail  over  the  required
specification.

HL.2 Horsepower

(a) The Tuz hersepowers identilicl in Attachment 12 are
ceriflcd by an independent survey or,

1.3 Warramed Fuel Consumption and Speed

(a) Transit Specds and Consumption

(1) The Owner warrants that, unless athenvise ardered
by the Chanerer. the Tey is capable of mainimng and shall
manain. throughout the currency of this Clhaner Panty. the
average speeds in knots (identified in Atachment J2 at Box “w™ as
“Transit Speeds™) at 80% af the Tug's shait horscpower, without

Tow.
(b) Towing Cunsumption

(i} When transiting at the speeds  uienufied in
Attachment J2 (at Box “y7) in moderate weather., Owner warrants
that daily fuel consumpuon in act barrels at 6V degrecs Fahrenhen
shall be at the sverage ratels) identifial in Auachmens J2 (at Box
“y™). for the gzrade(sVviscosity(ies) thorein idenliticd 1o be

consumed.

(i) When  towing 3t the spoads  wleauticd  in
Altachmemt J2 {3t Box “x”") in moderaie weatlier. Owner warrants
thnt amiy fuel consumpuon tn net barrets at 61 degrees Fahrennen
shall be at the average rare(s) identiticd in Aitachment J2 (3t Box
°x"). for the grade{syviscosity(ics) therein lenuified o be
consumed.

MSC TUGTIME 97 (rev 01/27)
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(c) Fuel costs resulting from consumption in excess of
warranted fuel consumption rates will not be reimbursed.  Further

hire shall be equitably decreased 1o recover the cost of any fuel
provided by thc Governmen: under Aricle H14 which is
determined by the Contrazting Officer to be in excess of thar which
should have been consumed based on offcror’s warranted fucl

consumption.
H2 RESERVED
H3 INSURANCE

H3.l Reguirement. During the full period of this Chaner Parvy,
Owner shall mainmin, and shall, when reguested. fumish a
Cenificate of Insurance evidencing the following insurance

coverage: .

() Droad-Form Tower's Liability insurance (including
damage to the Tow) on exch Tug performing under this Chaner
Pany in the minimum amount of $5,000.000, with mading limits

adequate for the services contemnplated herein.

(b) Tower's Protection and Indemnity liabiliny insurance
on each Tug performing under this Charter Panty in the minimum
amount of $5.000.000. with rading limits adequate fur the services

contemplated herein.

(¢) Hull and Machinery insurance on ¢ach Tug performing
under this Charter Pany, with wading limits adequate for the
services contemptated herein,

The expense for all such insurance coverages shall be for the
Owner's account and shall be deemed W be includal in the hire

pavablc under this Chaner Party.
H3.2 Reserved

H33 Reserved

H3.4 Limitation on Churierer's Liobilitv. Excxpt as otherwise
specifically provided hercin, the Charterer shall pot be liable for
any loss, damage. expensc. cost or liability whatsoever and
howsoever incurred by the Owner or Tug which is recoverablc
undcr any insurance sarvied by the Owner.

H3.5 Notification 1o Charterer. Owner shall. to the maximum
extent practicablc. kcep the Chanterer, through the Contracting
OfTicer, currently intonmed in writing as to the potential vitiation.
suspension. lapse. or termination of any of Tug's insuranee policies
3s a conscquence of this Charter Party.

H3.6 Chorterer Nomed Assurad. The United Srates of Amcerica
shall be nameg as an addiuonal assured with waiver of subrugation
under Owner's Jowers Liability policy, under the Hull and
Machinery policy, and under the P&[ enzy. The naming of the
United States on Owner's P&[ policy shall be subjest to the
provisions of Owner's Privilege Clausc. when such clause is
substanuaily the same as Privilege Cluuses standard in the indusuy.

13
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

Hd RESERVED (unleys Anticie SO(H) "WAR?® is specifically
referenced in Box 15A)

HS READINESS

HS.1  Readiness is a required service of the Tug chanered herein.
Readiness shall be defincd as the ability of Tug and Associsted
Fquipment 10 perform the function for which dusigned. built. or
chanered. including the ability to deploy without delays, whether
or not so ordered to perform.  Should acwal performance or
condltion of the Tug or Associated Equipment show any failure fo
satisfv one or more of the Owner's warrantics. or render the Tug in
fess than 8 fully efficient swre. the hire wiil be proportionately
decreased $o as to indemnify the Charterer to the extent of such
failure, this Charter Party to remain otherwise unaflecied. Failure
of the partics to agree upon the extent of the proportional decrease
in hire shall be a dispule under the clausc entitied “Dispures”
incorporated herein by reference In Sceiion 1. Nothing in this
clause shall limit the rights of the Chancrer w place the Tug ofl-

hire pursuant to clause H6. '

Hé OFF HIRE

H6.l General. 1u the event of the loss of ime resulting from
deficiency ands/er default of men including but not limitwed 1o
misconduct, illacss. injury. strikes. Isbor disruptions. lockouts: or
deficiency of stores: fire: breakdown of. or dumages 10, hull,
machinery. or cquipment: ¢ollision: stranding:  grounding:
doiention by authoritics: repairs: inspections: drydocking for the
purpose of examination or paiming botlam: or desiation for the
purpuse of landing any il or injured purson on baard wdicr than
any passenger. supercarge. or military personnel abuard the Tow or
who may be carmied aboard any Tug at Charterer's ryuest: or by
any other cauxe wharsoever preventing the full working of any
Tuy: the payment of hise shall ecase for all time lost unid the Tug
is 3gain ready and in 3 fully efficient swie to revume her service
from - -position not less favorabie to the Chanterer than thal 3t
which such loss of time cnmmenced. Showld any Tuy devidie of
put back contrary to the orders ar dircclions of tic Chanerer for
any reason other than unseaworthiness of the Tow, the hire s o be
suspenaed [rom the time ol her deviating or putting buck unul she
is again ready ond in a iully efficient state 1o resume ber service
from a position not less fuvorable to the Chantercr than that at
which such lnss of time commenced. When the period of time lost
to the Chanerer on any onc pesasion is lesy than four consecutive
hours. the hire shall not be reduced Jor such peniod.

H6.2 Costs for Owner. The cost of luel consumed while the Tug
is of -hire, as well as 3l pon charges. pilotages. and other expensss
incurred during such period and conseyuent upan the putling in to
any port or piace other than to which the Tuy is bound shall he
borne by the Owner. All fuel used Ly the Tug being driven into
port or to shallow harbars or 1 rivers or poris with bars. the delay
of the Tug and/or expenscs resulting therewo. shall be for

Chanerer's ascount.

H6.3 JSpeed and Fuel Worranties. 1t any Tu3z f3ils to make the
speed warranted in Part | of this Charter Partv. or any Tug's fuel
consumption exceeds that warranted in Part | of this Charter Party,
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due t defee in or breakdown of any pant of her hull. machinery., or
equipmeny: casualty: or inefliciency of Tugmaser, Officers, of
crew or their failure to proceed with utmost dispateh, the hire for
the time lost (if the Tug is delaved morc than tweive hours), and
the cost of extra fuel consumed, if any, shall be bormne by the
Owner. Any delay by ice shall be for Charterer's accosnt.

H7  RESERVED
HE8 GOVERNMENT PERSONNEL

H8.1  Charrerer's Option. The Charerer shall have the oplion of
carrying passengers. of assigning officers and/or enlisted men
aboard any Tug for duty purposes and appointing supcrearge
(supcrcargo as used herein is both plural and singular) as far as
accommodarions and United States Coast Guard ccmiification
allow. Chanerer shall pay an amount of $32.00 per day, per
person. covering sl expenses including accommodations and
vicwalling. Owner shall victual U.S. Government represeniatives.
pilots and Customs Officers when authorized by Charterer.
Charerer shall pay $7.00 per meal for all such authorized and
approved vienmlling provided as 3 result thereof.

H8.2  AMilitary Personnel. In addition 10 the carriage of personnel
noied in Anicle H3.) above, Chanerer shall have the option to
assign other military personnel sboard any Tug. Such personnel
are not 1o require victualling. berthing. or sanitary facilities from
any Tug unless requesied by the miliry commander aboard, in
which case the Owner will be reimbursed out-ol-pocket expenscs
not to cxceed the amount per person per day set forth in Amnticie
H8.] sbove. Chanerer will supply life floats and jackets for the
use of such military personne! carried aboard any Tug during the
charter period.  Sueh itemns to be removed by Charterer at the
wermination of.the Charter, '

HB.3 Charterer’s Liabilitv. The Charterer shall be liable to the
Owmer for any loss of the Tug's fitings or appurienances or any
damage 10 any Tug. her fittings. or appurienances csused by the act
of passengers. supercargoes, cvacuces or military personnel in the
embarkation, carriage or debarkation of passengers. supercargoes,
evacuces or military persannel to the extent such loss or dumage is
not payable under the Tug's insurance policies: provided the
Charterer shall not be liabie for such damage unicss wrinen notice
specifying such damage. and if obtainabic. the name of the party or
panies causing such damaye shall have been given to the Charterer
ot its authonized representative within a reasonable time.

HY TIME LOST

H9.1 Tocking 0 End of Chorter Pzriod. Any time lost by the
Tug during the currency of this Chaner Party (including during any
option exereised) due to breakdown of machinery, interference by
authoriry. collision. stranding, fire or other accidents or damage to
the Tug, or repairs, inspections, overhaul and aiteranons.
preventing the work of the Tug shall be added to the charner period
st Charerer's sole option, declarsble at least thiny (30) days prior
to the termination of the chaner period. Hire for such additional
deciarable period shall be at the same rare as in effect as of the datc
sad declaration was made.
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H9.2 [Exeessive Time Last. The Government mav by written
notice cance! this Charter at no cost to the Government whenever,
in any piven 363=day period. for any neason whatsoever, more than
thirty days arc jost.  Failure 10 sancel this Chaner afler thirty days
are lost shall be without prejudice to any ather rights of the
Charterer, or any later right of the Charerer to cancel this Charer.

H9.3  Raiationship to Other Remedies. No remedy conferred by

this Anticle ypon the Chanerer is inrended to be exclusive of any
other remedy, but every such remedy shall be cumutative and shall
be in addition to every other remedy aiready conferred by this
Chanier or now or hereafter existing ar law or in cquity er by
statule.

HI0 RESERVYED

Hil PORT CHARGES AND EXPENSES

H1l.1 Expenses for Charerer. Except as olhenwise provided

herein, Charterer shall pay all wharfage. dockage. canal wiis, dues,
taxet. and similar port charges impassd by public suthority
including consular charges (except those peraining to the
Tugmaster, Officers. and srew) insurrcd by the Tug and/ar Tow in
pons visited pursuom to Chanwerer's Jircction.  Agency feen
provided not incurred for the convenicnee of the Tug or Owner.
shall also be for Chanterer’s account. The Chanerer shall pay all
pilotage charped to the Tug: however. in no case shall the
Chanerer reimburse the Owner for pilutage piid to the Tugmaster
or crew. Survevors or consulants as mutually agrcet! may be
reined under this Chaner in onder o lacilitaie uci-linding in
respect of actwal or powntial clzim actions or fur inspections of
surveys generaliy: the costy theretor shall be ay muiwally apreed
and. il for Chanwrer's actounL said costs shall be incurred only
aficr prior wrinten approval from the Contracting Olleer.

H11.2 Reimbdursement. All of the chargey incurred for Chanrerer's
account as npoted in Anicle HIL.1 above shall be pawd by the
Owner if so reyvired by the Chamerer.  The Chunerer shall
thereafier reimburse the Owner fur such chargey in aweondance with
Arucle G1 herein,

HIZ OWNER'S OBLIGATION

HI2.1 Provisiors. Insurgnce. Wages. Fees and Olhier Expenses.
The Owner shall, uniess vtherwise aoivd hicrein, pmivide and pay
for all provistons: deck. enginc room. and galley stores and fresh
water. insurance on the Tug: wages ol tunsportation of. and
services for Tugmaster and crew and consular foes peraining to
them in accordance with Article H11.1. Owaer will be responsible
for 311 port charges associared with the forcgoing.

H122 Dispatch. The Owner, throuzh its azents. emplovees and
servangs. shall commence and prosccute scrviecs madc pursuant o
this Chaner with utmost dispatch and thall render all customary
assistance with the Tug's ercw and wyuipment.

HI123 Logs. The Owner shall have mamuined on board the Tug

deck and engine room logs. true copies ol which shafl be retained
by Owner and made available 10 the Charterer at any time upon
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request at no cost 1o the Government for a period of af least ten
years aller the expiration of this Charter. Logs shall be Icgible and

in English.
H13 RESERYED

Hi4 FUEL

Hi4.} Deltverv Bunkers. Upon delivery of each Tug, the Owner
shall present to the Coniracting Officer a statement cerified by the
Owner or his authorized agent showing the amount and grade of
fuel on board at the time of delivery with such additional
verification as the Conwacting Officer may require and the
Chanerer shall pay the Owner for such fuct at the eurrent market
price a1 the port of delivery upon centificarion and verification of
such sttement by the Contracting Officer. The Charterer shall pav
for the on-hirc bunker survey. if performed by sn independent
surveyor and required by the Contracting Officer. The Owner shall
provide additional bunkers as may be required by the Charterer
prior 10 the acceptance of each Tug by the Charerer and the
Chanerer shall reimburse the Owner all costs dircculy connecied
with the bunkering of the additional fucl including but not limited
in lighterage. dockage and similar charpes. and taxes related

therewith,

Hi4.2 Provision of Fuel. The Charterer shall ondinarily suppiy or
cause to be supplicd any or all of the fuel required by the Tug
during the perivd of this Charter. The grade of such fuel is 10 be
specified by the Owner, and the grade suppiied shall be at jeast that
gradc unless otherwise mutually agreed. The Owner shall be
responsible for any fuc! westing. Testing laberatory confirmation of
cumpatibility and specifications of newly on-board delivered fuel
shall constitute acceptance by Owner. The Tug shall not be off
hire in che evenr of delay resuiting from the supply of fuel found 10
be ol specification. uniess for want of due diligence by Owner. I
the Owner loads such fuel on any Tup at his own expensc. the
Charnerer shall reimburse the Owner the reasonable cost of such

loading.

H14.3 Owner's Purchase of Fuel. The Owner shall, if directed by
the Charterer. purchase fuel for any Tug, in which case the
Charecrer shall reimburse the Owner the cost of all fuel (excluding
lube oils) procured by the Owner and loaded in the Tug during the
peried of this Chaner. [f the Owner is required to incur costs under
this Amicle by the Charercr, the Chancrer shall thereafter
reimbursc the Owner for such costs upon presentation of properly
centified vouchers. supporting receipts, and other documentation
which justifies the charges as fair and reasonabic in accordancr
with Article G1. The Owner shall aot. howeves, be reimbursed any
amount in excess of the current marker price of such fuel at the
place purchased plus all reasonable expenses incurred by the
Ownecr in loading said fue! on board the Tug. The tide o all fuel
for the comt of which the Owner is entitied to be reimbursed
hereunder shall automaricailv pass © and vest in the Charterer
upon delivery w the Owner or upon the hsppening of any other
event by which title passes from the vendor or supplier thereu! to
the Owner, in the case of any such fuel which is purchased for the
perfurmance of this Chanter. The Charterer shall be afforded all
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

benefits of Owners contracts for its fuel rcquirements. including
but not fimited o any savings addreysed at Anicle H3 1.

Hi4.4 OfF-hire. if the Tug should go off-hire durinyg ihe period of
this Charter, the Owner shall present 10 the Controcting Officer 2
sttement cerfied by him or his suthorized agent. showing the
amount of fucl on board ar the time the ofl-hire period commenced
and the amount of fuel on baard when the off-hire period ended.
The Charterer shall be credited for the cost of the fuct consumed
during the off-hire period and also reasenable expenses incurred in
luading such fuel. such costs to be based vpon costs at.the previous

ecfucling point

H)4.5 Redeliverv. Upon redelivery of the Tug the Owner shall
present to the Contracting Officer 2 statement cenitied by the
Owner or his authorized agent showing the amount of fusl on
board a1 the time of redelivery. A bunker survey conducied by an
independent bunker survevar approved by the Chanercr shall be
periormed at the port of redelivery or such other place as the
Charterer shall direet, at Owner's time and expense.  The Chanerer
shall be credited with the value of sucl on baand at the ume of
redelivery, computed a1 the currem market price at the port of

redelivery.

Hid.6 Recsonadix Expenscs. The tenn “roasonable expenges”, as
used in this Aricle, shall mean all aasanable costs exchuding crew
overtime which are neccssarily incurred in leading aid fuel on
board the Tuz. such 8y expenses incurmed at wnker terminak
loading fuel from lighters. barges. ur other crafl usx! as lighters.
including lightemage lighter demurrage, ur detention incurred: cost
of shifting lighters for the convenicnee of the Tug. handling lighter
lincs: and such similar expenses which the Charwrer shall find
were necessarify incurred in the dunsuling of fucl on the Tuy during
the peried of this Chaner.

HiS REDUCED OPERATIONAL STATUS (LAYLTP)

H13.) Churterer’s Opsion. The Chanerer shall have the option to
direet the Owner 10 place the Tug in 3 penod ol neduced
operational staws (ROS). During any such period the rite of hire
shall be as stipulawed in Pan L The less-thanewendav rates
stipulated in Part | shall 3pply over the full term of: (a) any ROS
penod which actually extends less than wn days. and (b) any ROS
period which Is initialiy estimated by the Chanerer to extend less
than ten davs. The wenedav-ang-longer raws stipuluied m Par |
shall apply over the full term of any ROS perind wiuci is csumated
to and does extend ten days or lonpger, without reference 10 any
other ROS or FOS rates.

H18.2 Notice to Owner. The Chanerer shall give the Owner
wrilich or teieyraphic noncs or. in the event notive is dven by
telcphone. writien of telegraphic cantirmation ol excreise of the
option specified in Article H15.1. including with aid notice an
estimare of the duration of the ROS periad. Such nutice shatl also
specify the time 3t which the period of ROS is 10 commenes. which
time shall not be jess than 48 hours subseyuent to the receipl of
such notice by the Owner or his representative. The Chanerer shall
give the Owner written or weiegraphic nouce or. in the cvent notice
is given by teicphone, written or telegraphic confirmation of
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termination of the period of ROS. Such netice shall specify the
time &t which such period shall terminate, which time shall be &2
least 72 hours {Satyrdays. Sundzys and holidays excluded)
subsequent o the receipt of s2id notice by the Owner or it$
represennxtivess provided however, that by agreement between the
Owacr and the Charterer the Tug may be returned 1o full
opcrational status (FOS) before the time spesified in the notice of
termination of the reduced operational period.

H15.3 Repairs during ROS. During any period of ROS the
Owmer shall have the opuon of petforming voysge repairs or

mainmenance work for his account.

H15.4 Nepotigred Rates. Shouid savings be anticipared to execed
those reflected in the wen-day-and-longer rates identified in Pant |
on account of cither the iength of the ROS period or ather unique
circumstances at the pont of layup. the Owner shall notify the
Chanerer.  An appropriste ROS rate shail then be negotiated for

the spevific peried.

H16 WAIVER OF CLAIMS

H16.) All invoices or chims whatsoever for moncys due the
Ovwner under this Charter must be submitted not later than one year
after the relevant period of serviee. Any said elaim or invoice aot
so submined shall be deemed waived by the Owner.

H17 CUARTER NOT A DEMISE

H17.1 Nothing hercin contained shall be construed as ereating a
demise al the Tug to the Chartercr, the Owner under this Charter
retaining complete and exclusive possession and control of the Tug
and her navigation.

113 SUBCRARTER

H18.) The Churnerer shall have the option. without the prior
written consent of the Owner. to tubchancr or agree to subchanter
the Tug under any form of time or voyage chaner. If Chanerer
shall enter into any such charter, Chamerer shall nevertheless
remain liable for the due performance of this Charter. Any such
subchanter shall Include a provision that it is subject to the
provisions of this Chanter Party.

H1% - H2! RESERVED

H22 EXCEPTIONS

HI21 Lxceored events. Neither the Vessel, her Master, or Owner,
nor the Chanerer shall uniess otherwisc in this Charer Party
expressly provided. be responsible for any loss or damage or defay
or (3ilure in performing hereunder arising or resuiting from any act
of God. ast of public enemics. pirates, or assailing thieves. arvest ar
restraint of princes. rulers or people. seizure under legal process
provided bond is promptly furnished to reicase the Vesscl. flood
tire. blockage: nioL insurrection, or civil commotion: canhquake:
or explosion. and all dangers and accidents of the seas and rivers
throughout this Charnter Party always mutually excepted. The Tug
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

shall have the Jiberty 1o sail with or without pilois. to tow and o be
towed, 10 assist vessels in distress. and to deviate for tie purpose of
saving life or property. or 1o go into drydock or into ways with or
without eargo on board.

H23 SALVAGE

H23.1 In th= event of the Tow breaking away from the Tug under
this Charter Party or in the cate of emergency support ordered by
the Government. the Tug shall stand by and render all reasonable
services 10 reconnect the towline and other such services as will
fulfil) the terms of this Charter Pany, without making any claim for

salvage.
H2¢ LIMITATIONS

H2¢.] Any provision of thisx Charmer Pamy v the contrary
nouvithstanding. the Owner shall have the benefit ol all limitations
of and excmprions from [liability aceomied 10 twe Owner or
Chanered Owner of the Tug by anv statuie or rulc ol law for the
time being in foree except o the exiont that conract terms entitle
the Government to eompensation frwin the Comrmctar for the
Contractor's failure 1o perform the requirenrents and obligations of
this Charter or such st3tie or rule ul faw limiting the Contractor's
liability is subordinate 1o any statuturily mandawd provision of this
Chaner Panty by operatien of luw. Nathing in this Chaner Pasty
shall operate to limit or deprive the Owner of any statuiory
exceptions or limitation or liability on the theery ol personal
contract or otherwise. -

1125 « H2? RESERVED

H28 ALTERATIONS

H28.) The Charterer shall be 31 libery i make any additional
slierations it may require hevend what is on baard 3t the
commencement of the Chunter, such wurk ta twe dune at Chanerers
expensge and on its time.  The Chanerer shall therentier. during the
perivd of this Chaner, leave the Tug in i origmal vondiion,
ordinary wexr and texr excepied. provided tha the Coneacting
Officer is notificd in writing within 30 davs of complction of any
alteration thar the Owncer requests such nestoration ur removal. The
Charterer shall be ar fiberty 1o instal) anv eyuipment or defensive
armament (inciuding demagnctization by instalicd wyuipment or
other procsss. e.y.. degaussinz. Wiping or deperming). to inswll
any additional gear or cyuipment lor Joading. carrying or
discharging cargoes and to repaint the Tug. Such work shall be
done at the Chanerer's expense and on its lime and shall not be
such as 1o be in contravenuon of anv applicable law ol the United
States or reyuistion made pursuant thereto.  Such egquipment.
armament macerials and gewr so litted arc to be considered
“Government Property” under the tenns of FAR clause 52.245.02
incorporated by refereace i Settion "1° herein.  The Chararer
shall, during the period of the Charter. rvmove e same topether
with any alierstions and additions theteto at its expense and time
and shall reseore the Tug w0 her condition and color prior to such
changes. ordinary wear and war excepicd. The Government shall
have the right 1o abandon in piace any alteranion or Government-
fumished propenty. unlcss the Contracting ONicer is nolified in
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writing within 30 davs of completion of any alteration that the
Contractor fequests such restoration or removal.

H29 BROKER

H29.1 The broker of this Chaner, if sny, shall be the party
identified in Box [7. Brokers must obizin a power of anomey
executed by the Tug's Owners prior to submiting offers ynder their
own signmwres, signing represcowtions and cerifications or
executing finalized conwacts under this Article and muwn submit
same 1o Government with finalized contract. Any commission,
percentage, brokerage, or other fee contingent upen or resulting
from the award of this Chaner Pamty shall be for the Owners
account.  Owmer has furnished the Government a2 compleed
Standard Form 119, “Stazement of Contingens or Other Fess®, to
the addrexs staied in Box 4, If required.  Under no citcumstances
will the Conmiraciing Officer accept 2 Standard Form 119 executed
by any entity other than the principal contractor.

H30 STANDARDS OF APPEARANCE

H30.1 Itis imporant that the operation meets the highest possible
suandards of sppearance and Tug smanness. To this end. the
Owner and operator will institute 3 continuous propram of Tuz
maintenance. The hull. decks. deckhouse and all appunienances
will be cleaned and preserved as necessary and painted as required.
The interior of the Tug's deckhouses will be maintained in a ¢lcan
and orderly state. with all equigage properly and securely swwed,
The main and auxiliary machinery spases will be kept elcan and
free of excessive accumulations of oil and debris. ' All spaces will
be lighted to allow safe operation and correct maincenance of
machinery and equipment.  The erew shall maintain a clean,
greomed and professional appearance.

H3l1  SAVINGS

FH31.1 The Owner ~grees that sny refunds. sebates. credits.
discounts. insurance payments or other amounts (including any
interest thereon) accruing to or rescived by the Owner under this
Chaner shall be paid by the Owner 10 the Government 10 the extent
that they are properly allocable to costs.  expenses. or
rernbursements for which the Owner has been reimbursed by the
Government under the terms of this Charer.  The forepoing shall
apply 10 any savings o the Owner resulting from a fleet reduction,
spplicd un a pro ram basis.

H32 RESERVED

H33 LAW GOVERNING

H33.1 The interpretation of this Charter Party and of the rights
and obligations ot the partics theretn shall be govemned by the lows
of the United States.

H34 - 135 RESERVED

Hl6é SUBSTITUTION

17
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H36.1 Emervency Subsiinition.

(3) In the event that any Tug is placed oftehire. and either
Owner or Chanerer reasonably expects that said ofT-hire period
shall exeecd four hours. Charterer shiall have the option 10 require
Owner to substituie another tig and evnified crew to perform
under this Chaner Party, Shuuld Choancrer excreize this option
Owner shall. within a period of six (6) hours atier the period of off-
hire commenced. have depivyed a substitute tug mectng the
criteria of Anmicle H36.1(b). then fully remdy v perform in
scvordance with this Choner Panty, upon arrival ot the Tow or
other work site designated by Charwener.

{b) Any tug nominated 1o be 3 substitute tug under this
Aricle shall result in no enst ineneuse for Charterer: shall have
substuntially the same characieristics noted in Attachment J2 as the
Tug for which substituted: shal! be similariy fitted and otherwise
equal or superier in perionmance as compared with the Tugs
ldentified in Antachment J2: shall not. logether with all ather Tugs
then under charter, diminish the agprezate bollund pull or
harsepower identified for all Tugs in Auachment J2: shall moct the
Chancrer’s minimum requircments: shull roxult in no operational
delav for Charterer except ax provided in Anicle 1156, a) above;
and shall not otherwise excuse any olher performance required

under this Chaner Party.

(€} All potifications congeming vmergens  substitutions
by cither Charterer or Owner may be made in writing or. if
conlirmed in writing within  Jurtyocight (I8} hours.  orslly.
Chanerer’s notice of acceptance or rejection ol the substiute tug
shall be made ‘within 3 rausonable time gilloning  Owner's
nomigation thercal, provided that Chantence is tumished sullicient
information an which to base such a Jetermination. SHenee of the
Charterer shall not be construcd as acceptance of any amminaled

.

(d) Notwithstanding Charterer’s prior aceeptance of any
substitute twp under this Anicle. Charterer may at any time rejeet
any previgusly accepted substitute wug &6 il is determined that the
characieristics of this subsutute bty wore misreprosenied by the
Owner or are othenwise unsuited 10 the reguirements ol this Arcle.

H36.2 Pormanent Substitnin:.

(3) Owner may pominaie 3 substilute lg to periorm the
services of any Tug idemiiticd in Pan | Any «uch substtute tug
shall meet the eriteria of Aruclc H36.1(b).

(b) All natificatinng cuncerning permament substitutions by
cither Charrerer or Owner may be made in wriung or, if confirmed
in writing within forty=cight (48) huurs. enally. Chartercr's fotice
of gecepiance or rojection of the Substiute tug shalf be made witiin
a reasonable time followinz Owner's avmination thercol, provided
that Charterer is furnished sutficient mfnrmation on winch 10 base
such 8 determinanion. Silence of the Clumencr shall not be
construed as 3cceplance of v nominatxd .

1137 SHIP PHYSICAL SECURITY
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H37.1 Genergl. The Owner will comply with and implement the
Ship Physical Secutity Requircments conmined in COMSC
Instruction 5530.3A *MSC Ship Physical Security®, as revised,
incorporaied herein by reference with the same foree and effect a3
if given in full ;ext  Upon request the Conwracting Officer will
make the full text svailable, :

H372 Relmbursemens. Reimbursement for recurring costs of
“Condition Delta™ shall be three hundred dollars (S300) per day for
up o three (3) davs  All other costs (nonerccurring) shall be

included In the basic hire.
H38 RESERVED
H39 LOADING AND DISCHARGING

H39.1 The Government may lcad aboard any Tug any equipment,
scaworthiness permitting. Any loading. discharging. and securing
thereof shall be Government's responsibility if same cannot be
¢ffectod with crew and material onboard the Tug.

H40  RESERVED
H41  TOWING LIABILITY

H31.1 Any and sll costs astaciated with the following shall be for
the soie account of the Owner without recourse to the Government,
provided any of the following results during the perfarmance of
scrviees under this Conrace or proparations therefor. from any
ncplizgence. wronpful act. or omission of Owner or its agents.
scrvani.  cmployees. or subconrractors: or from any
ungeaworthiness. unfitness, or breakdown of any Tug. gear. or
other cquipment furnished by Owaer under this Conatract:

{3} Injury or death of Tugmaster or crew of the Tug. or of
Capuain. Officers. or crew of the Tow:

{b) Injury or death of any other person aboard the Tug or
10w,

(¢) Loss or damage of whatsoever nature sustained by the
Tug or Tow. or any property aboard the Tug or Tow;

(¢) Loss or damage of whatsocver nature caused to or
suffered by third partics or their property by reason of conmact with
the Tug or Tow, or by any ebstruction created by the presence of
the Tug or Tow:

(¢) Any lability in respest of wreck removal for the Tug
or Tow, or in respect of the expense of moving or lighiening or
buoving the Tug or Tow. or in respect of preventng or sbating
pollution originanng from the Tug.

H41.2 Whenever the Tupmasier (or any crew) of any Tug
turnished or engaged in fumnishing fug power or assistance to any
vessel (which vessel uiilizes or has readily available her own
propulsion capability) gocs ahoard said vessel, or whea any
licensed pilot goss aboard said vessel. s3id Tugmaner. crew



SECTION H - SPECIAL CONTRACT REQUIREMENTS

member, or licensed pilot bucomes the scrvant of the Owner of said
assisted vessel in respect of the giving of orders 1 any of the Tugs
provided for or engaged in $oid services and in respect of the
handjing of the vesscl, Further, acither those providing the Tug or
piloL nor the Tug. its Owners. chanerers, Operators. managers. or
agents shall be under any tiability for executing the orders of said
Tugmastet, crew member, or licensed piloL nor ghall game be liable
for any damage resulting therefronL unless gaid damage is caused
or results from the negligence or wronztul ac* or omission of the
Tug Ownery, chartcrer's. operatory, anagcrs. empioyees, or agents

of those fumithiag the wy or pijot,

H4l3 In all insmanees in which any vessel being handied by
Owner's Tug sustains damage or is involved in anv incident
resulting in damage to vessels or propeny. or in bodily injury or
death. Owner shall sccure & report from the Yugmaster or OMicer
scting as pliot, or from any licenxed pilnt aboand 1 vessel being
handicd. Owner shall submit said ropon in - triplicate to the
Contracting  Otficer within twentv-lour hours Inllowing said
incident. reporting the facts, listing deaths, reporting the extent of
damages or bodily injurice, andd Jisting revommendations to provent
recumence.

H4l TOW-WORTHINESS OF TUE TOW

R42.1 The Government shafl exervise due diligenee that the Tow
at the commencement of its towage shall he in 3 proper condition

for the towage contemplated.

MSC TUGTIME 97 (rev 41797)
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FAR $2.202.01
DEFINTTIONS (OCT 1995)

FAR 52203-03
GRATUITIES (APR 1984)

FAR 8§2.203-05
COVENANT AGAINST CONTINGENT FEES

(APR 198%)

FAR 52203.06
RESTRICTIONS ON SUBCONTRACTOR SALES

TO THE GOVERNMENT (JUL 1995)

FAR 52.203.07
ANTI-KICKBACK PROCEDURES (JUL 1995)

FAR $2203.08
CANCELLATION. RECISSION. AND RECOVERY OF

FUNDS FOR ILLEGAL OR IMPROPER ACTIVITY
(JAN 1997)

FAR 52.203-10 n7
PRICE OR FEE ADRJUSTMENT FOR LI.LECAL OR
IMPROPER ACTIVITY {JAN 1997
FAR 52.203-12
LIMITATION ON PAYMENTS TO INFLUENCE 1y
CERTAIN FEDERAL TRANSACTIONS (IUN 1997)
FAR 52.204.02
SCCURITY REQUIREMENTS (ALIG 1996} 1o .
FAR 532044
PRINTING/COPYING DOUBLE SIDID ON
RECYCLED PALCR (JUN 1994) 120
FAR §2209-06
PROTECTING THE GOVERNMENT'S INTEREST 121
WHEN SURCONTRACTING WITH CONTRACTORS
DEBARRED. SUSPENDED. OR PROPOSED FOR
DEBARMENT (JUL 199%) 129
FAR £2.215.02
AUDIT AND RECORDS-NEGOTIATION
(AUG 1996) 23
FAR $2.215.20
REQUIREMENTS FOR COST OR PRICING DATA OR
INFORMATION OTIIER TIIAN CQST OR PRICING 24
DATA {(OCT 1997) ALTERNATE IV (OCT 1997
(s) Submission of cos1 or pricing dutit is nut raired.

28
(h) Provide information described heiow:

(1) An;::hmcm J2A “Basic Pricing Data”
Revissd Page (11/97)

114

1ns

FAR 822173
OPTION TO EXTEND SERVICES (AUG 1989)

FAR 5221709
OFTION TO EXTEND THE TERM OF THE
CONTRACT (MAR 1989)

(a) The Government may extend the term of this conrract

by written notice to the Contractor within scven (7) days.

(b) If the Government exerciscs this option, the exiended

contract shall be considered  include this option provision.

(c) The total duration of this contract including the

cxercise of any options under this clause, shail not exceed 60
months,

ne

FAR 52215-08
UTILIZATION OF SMALL. SMALL
DISADVANTAGED AND WOMEN-OWNED SMALL

BUSINESS CONCERNS (JUN 1997)

FAR 5§2.219-0%
SMALL SMALL DISADVANTAGED AND WOMEN-

OWNED SMALL BUSINESS SUBCONTRACTING
PLAN (AUG 1996)

FAR 5121%-16
LIQUIDATED DAMAGES - SMALL BUSINESS

SUBCONTRACTING PLAN (OCT 199%)

FAR 2.222.01
NOTICE TO THE GOVERNMENT OF. LABOR

DISPUTES (FEB 1957)

FAR $2.222.0)
CONVICT LABOR (AUG 1996)

FAR §2222-26
EQUAL OPPORTIINITY (APR 1984)

FAR 52222.28
EQUAL OPPORTUNITY PREAWARD CLEARANCE

OF SUBCONTRACTS (APR 1984)

FAR §2222.3%
AFFIRMATIVE ACTION FOR DISABLED VETERANS

AND VETERANS OF THE VIETNAM ERA (APR 1998)

FAR §2.222.36
ATFIRMATIVE ACTION FOR WORKERS WITH

DISABILITIES (JUN 1998)

FAR $2222-37

EMPLOYMENT REPORTS ON DISABLED
VETERANS AND VETERANS OF THE VIETNAM
ERA (APR 1998)

20
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126 FARS2.222441 136
SERVICE CONTRACT ACT OF 1965. AS AMENDED
(MAY 1989)
137
127 FARS2222-42
STATEMENT OF EQUIVALENT RATES FUR
FEDERAL HIRES (MAY 1989)
&1 ]
“In compliance with the Scrvice Comract Act of 1963, as
amended. and the regulations of the Secretary of Laber (29 CFR
Part 4). this clause identitics the classes of scrvice employees 135
expected W be employed under the contract and staes the wages
and fringe benefits pavablc 1o cuch il they were enployed by the
contracting agency subject to the provisions of § US.C. 5341 or
$332. 140
THIS STATEMENT IS FOR INFORMATION ONLY: IT IS NOT
A WAGE DETERMINATION
Employes Class Munetary' Wage-Fringe Benelits 4]
N/A
42
N/A
128 FARS2.222-43
FAIR LABOR STANDARIS ACT AND SERVICE 143
CONTRACT ACT - PRICE ADIUSTMENT
(MULTIPLE YEAR AND QPTION CONTRACTS)
(MAY [989) (4
129 FARS2.222-44
FAIR LABOR STANDARDSN ACT AND SERVICE 145
CONTRACT ACT - PRICE ADJUSTMENT
(MAY 19¥9)
146
150 FaRS2.223.02
CLEAN AIR AND WATER (AR 1983)
147
151 FAR 52.22)-08
POLLUTION PREVENTION AND RIGUHT-TO.-KNOW
INFORMATION (A'R 199%) 148
132 FAR$2.223-06
DRUG-FREE WORKPLACE [JAN 1997)
133  FARS2223H4 149
TOXIC CHEMICAL RELEASE REPORTING
{OCT 1996)
150
134 FAR 52225-11
RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES (OCT 1996) 151
135  FAR 5222601
UTILIZATION OF INDIAN ORCANIZATIONS AND 152
INDIAN-OWNED ECONOMIC ENTERIRISES
(SEP 1996)
Revised Page (11/97)
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FAR 52.227-01
AUTHORIZATION AND CONSENT (JUL 1995)

FAR 8§2227-02
NOTICE AND ASSISTANCE REGARDING PATENT

AND COPYRIGHT INFRINGEMENT (AUG 1996)

FAR 52.229.03
FEDERAL, STATE, AND LOCAL TAXES (JAN 15%1)

FAR 52.229-05 ,
TAXES - CONTRACTS PERFORMED IN US.
POSSESSIONS OR PUERTO RICO (APR 1984)

FAR §2.233-04
PAYMENT UNDER TRANSPORTATION CONTRACTS

AND TRANSPORTATION-RELATED SERVICES
CONTRACTS (APR 1984)

FAR 52.232-08
DISCOUNTS FOR PROMPT PAYMENT (MAY 1997)

FAR 5223209
LIMITATION ON WITHHOLDING OF PAYMENTS

(APR 1983)

FAR 52.232-11
EXTRAS (APR 1984)

FAR 5§2232.17
INTEREST (JUN 1996)

FAR 52.232-18
AVAILABILITY OF FUNDS (APR 1984)

FAR 52.232.2)
ASSIGNMENT OF CLAIMS (JAN 1986)

FAR 52.232.25
PROMPT PAYMENT (JUN 1997)

FAR 5223233
MANDATORY INFORMATION FOR ELECTRONIC

FUNDS TRANSFER PAYMENT METHODS
(AUG 1996)

FAR $52.233.01
DISPUTES (OCT 1995) - ALTERNATE 1 (DEC 1991)

FAR 52.233-03
PROTEST AFTER AWARD (AUG 1996)

FAR 52243-13
BANKRUPTCY (JUL 1995)

FAR $2243.01
CHANGES - FIXED.PRICE (AUG 1987)

ALTERNATE | (APR 1934)

21
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SECTION 1 - CONTRACT CLAUSES

155 FAR 52.244-01
SUBCONTRACTS (FIXED-I'RICE CONTRACTS)

(OCT 1997)

154 FAR 52.334-06
SUBCONTRACTS FOR COMMERCIAL ITEMS AND

COMMERCIAL COMPONENTS (APR 1995)

(3) Definition

Commercial item. 8s used in this clause. has the meaning contined
in the clause at $2.202-1. Delinitions.

Subconrraer. ps used in this clause. includes 3 transter of
commercial items between divisions, subsidiurics. or aifiliates of

the Contractor or subcontraciar at any ticr.

(b) To the maximum extent practicable, the Contructor
shall incorperate. and require its subcontractors-at all tiers to
incorporate. commercial items or nondetclopmental dtems as

. components of items 10 be supplicd under this contract.

(<) Notwithstanding any other clause of this contract. the
Contrastor is not reguired 1 include any FAR provision or clause,
other than thase fisted below o the extent they are applicabic and
as may be reguired (o extablish the rensonableness of prives under
Part 13, in a subcontract at any tier for cenmmurcial itoms or
commereial components:

(1) §2.222.26. {iqual Oppanamay 11,0, 11244);

() $2.222.35. Aflimmive Action Tor Disthled
Veterans and Veterans of the Vietnam Em (38 US.C. 421200

{3) $2.222-36. Altirmative Action tor { Lindicapped

Warkers (29 U.S.C. 793): and

(4) $2.237.04. Preference fur Privitely Owned ULS -
Flagged Commercial Vessels (46 U.S.C. 12411 (1Tow down pot

" reguired Jor subcontructs awarded beginning May 1. 1996).

(d) The Contractor shall include the terms of this clause,
including this paragraph (d). in subcontracts awanied under this

contract

155 FAR 52.245-01
PROPERTY RECORDS (APR 1981)

156 FAR 5224502
COVERNMENT PROPERTY (FINED-PRICE

CONTRACTS) (DEC 1989)

[57 FAR$2248.0]
VALUE ENGINEERING (MAR tusYy)

1s8  FAR 5224842
TERMINATION FOR CONVENIENCE (O THL
GOVERNMENT (FIXED-PRICE) (SEP 1996)

MSC TUGTIME 97 (rev 01797)

192 FAR 52282-02
CLAUSES INCORPORATED BY REFERENCE

(FEB 1998}

(3) This contract incorporates one Or morc clauses by
reference, with the same force and effest as if they were given in
full text. Upon request. the Conmasting Officer will make their full
text available. Also. the full text of 3 clause may be seccssed

clecmonically as this address: hntp://www.scg.osd.milfar/

157 FAR 52.252-06
_AUTHORIZED DEVIATIONS IN CLAUSES

" (APR 1984)

(2) The use in this snlicittion or contract of any Federal
Acquisition Rcgulation (48 CFR Chapter 1) clause with an
authorized dcviation is  indicated by the addition of
*{DEVIATION)" after the date of the clause.

(b) The use in this solicitation or contract of elauses and or
pruvisions (Anicic 141.1) with authorized deviations is indicated
by the addition of “(DEVIATIONJ™ after the name of tw

regulation.

{58 FARS2253.01
COMPUTER GENERATED FORMS (JAN 1991)

159  DFARS 252.201-3000
CONTRACTING OFFICER'S REPRESENTATIVE

{DEC 1991)

160  DFARS 252.203-7001
SPECIAL PROHIBITION ON EMPLOYMENT

(JUN 199T)

161  DFARS 252.203.7002
DISPLAY OF DOD HOTLINE POSTER (DEC 1991)

162 DFARS 252.204-7000
DISCLOSURE OF INFORMATION (DEC 1991)

163  DFARS 252.204-7003
CONTROL OF GOVERNMENT PERSONNEL

WORK PRODUCT (APR 1992)

164  DFARS 252204-7004
REQUIRED CENTRAL CONTRACTOR
REGISTRATION (MAR 1998)

165  DFARS 252.205-7000
ACQUISITION FROM SUBCONTRACTORS
SUBJECT TO ON-SITE INSPECTION UNDER THE
INTERMEDIATE-RANGE NUCLEAR FORCES (INF)

TREATY (NOV 1995)

Reviged Page (11/97)
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166 DFARS 2522(9.7003
SMALL, SMALL DISADVANTAGED AND WOMEN-

OWNED BUSINESS SUBCONTRACTING PLAN (DOD
CONTRACTS]) (APR 1998)

167 DFARS 252.219-7005
INCENTIVE FOR SUBCONTRACTING WITH SMALL

BUSINESSES. SMALL DISADVANTAGED
BUSINESSES. HISTORICALLY BLACK COLLEGES
AND UNIVERSITIES AND MINORITY INSTITUTIONS

(NOV 1995)

168  DFARS 252.219-7006
NOTICE OF EVALUATION PREFERENCE FOR
SMALL DISADVANTAGED BUSINESS CONCERNS

(JUN 1997)

(3} Definitions

"Historically hiack cnliczes and wuniversities.® as
used in this clause, means institutions determmd by the Seerctary
of Education to meet the requiremants of 34 CFR Scetion 608.2.
The werm also means any vaneprolit neswarch institution hat was an
integral pan of 3 histericalhy hlack colluge or university before
November 14, 1986.

“Minority lustitutions.” as used in this clause, means
institutions meeting the regrements of paragriphs (31, (1), and (5)
of Section 1046(3) of the Higher Educanon Act of 1965 (20 US.C.
1135d-5(3)). The term afxo includes Lispaniceserving instiluions
as defined in_Scetion 316IbX1Y or such Aot (20 US.C
1059%:(bX 1)

"Smalil disauvuntaged Lusiness eoncern.® os used in
this clause. means 3 small husiness coneem. owned and comrofled
bv individuals who ome buth socially  and  cconemically
disadvantaged. as defined by the Smutl Business Adunnisustion 3t
13 CFR Pam (24, the muons of carningys ol whach directty acerue
to sucn individuals. This wem also means 3 amall busuess concern
owned and controlicd by an wewmamicaliy disudvantaged Indian
tribe or Natve Howailan  arganizition  which  meets  the
requircments of 13 CFR 24.112 or 15 CI'R 124113, ruspecuvety.

*United States.” a5 uscd in this clause. means the

United States. its territonics and pussessions. the Commonvealth of
Pueno Rica, the U.S. Trust Territary of the Pacific Istands, or the

District of Columbia.

{b) Evsluation profercece.

(1) Otters will b evalunted by adding a factor of ten
persent to the price of all olfurs. except -

(i) Offers ltrom gmall disadvanuged  huginess
concerns. which have not waived the preference:

MSC TUGTIME 97 (rev 0197)
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(1) OfTers from bhistorically black colieges and
universities or minority insdtutions, which bave not waived the

preference:
(1IN Otherwise successful offers of =

(A)Eligible products under the Trade
Agreements Act when the dollar threshold for application of the
Act I exceeded:

(B) Qualifying country end products (as
defined in the Defense Federal Acquisitivn Regulation Supplement
clause st 252.225.7001, Buy American Act and Balsnce ef
Payments Program): and.

{iv) Offers where application of the factor would be
inconsistent with 3 Mcmorandum of Understanding or other
international agreenent with 3 foreign government.

(2) The ten pereent factor will be applicd on 3 line item
by line item basis or to any group of items on which award may be
made. Other evaluarion {actors deseribed in the solicitation will be
Spplied before application of the ten pereent facior. The ten
percent factor will be not be applied if using the preference would
cause the contract award to be made at 3 price which excerds the
fair markct price by more than (cn percent.

{c) #Faiver of evaluation preference.

A small disadvantaged business. hiswrically black
collcpe or yniversity, or minority instiwtion offeror mayv clect to
waive the preference. in which case the ten pereent factor will be
added 1o lts ofler for evaluation purposes. The agreements in
paragraph (d) do not apply to offers which waive the preference.

Offeror clexts 1o waive the preference

(J) Agreements. .

() A small disadvantaped business concern.
historicatly black college or university, or munority institution
offeror, which did not waive the preference. agrees that in
performance of the contract in the case of 2 contract for «

(i) Secrvices. except comstruction, ar least 50
perecnt of the cost of personnel for contract performance will be
spent for employees of the concern.

(ii) Supplies (other than procurememt from 3
repular dealer in such supplics). at least 50 percent of the cost of
manufacwring. excluding the cost of marerisis, will be performed

by the concern.

(iiiYGeneral construction, at least 1S percent of the
vost of the conmact, excluding the cost ol materials. will be
performed by employees of the concem.
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(iv)Construction by spesial trade commacinrs. at
leas1 28 percent of the enst ol the contract, excluding the cost of
maerials, will be performed by empiovees ol the concern.

(2) A smal! digadvantaged business. historically black
college or university, or minority institution regular dealer
subminting an ofYer in its own nomu azrees to tumish in performing
this contract only end ilems manulactured ur pruduced by small
disadvanstaged business concems. historically black eolicpes or
universities, or minority instiwstions.

{3) Upon request a3 historically black collepe or
university or minority instiwtion offeror will provide the
Contracting Officer evidenée that it has been determined to be sn
HBCU or M1 by the Secretary of Educaiion.

169 DFARS 252.223.7002
SAFETY PRECAUTIONS FOR AMMUNITION AND

EXPLOSIVES (MAY 1994,

170 DFARS 252.223.7T0u4
DRUG FREE WORK FORCE (SLEI" 1988}

171 DFARS 2£2.223.7006
PRORIBITION ON STORAGE AND DISPOSAL OF
TOXIC AND HAZARDOUS MATERIALS (AR 1995)

172 DFARS 282.235.5031
SECONDARY ARA BOYCOTT OF ISRALL
(JUN 1992}

{a} Definitions.
As used in this chsc
“Foreign persun” sncans any person ntherthan a United

Siates person as defined in Scetion dei2y o e Expon
Admimstation Act of 1979 (20 US.C. App. See 2418

"United States person” i defined in Sscuon 16(2) of

the Expont Administration Act o 1979 and meuns any United
Sratey resident or nationai (other than an individual ressdent outside
the United States and employed by other than 3 United States
person), any domestic concem (iscliding any penmancnt dumesuic
establishment of any forcign concemn). and any forcign subsiduary
or affiliate (including 2ny permancut foreign cstablishment) of any
domestic concern which is controllcd 1n fagt by such comesuc
concern, as determined under rezulasions of the Preyident

(b) Certificanion.

By submining thix offer. the Oifernr. if 2 foreign
person. company or entity. cortitics than it—

(1) Does not comply with the seeondan arsh hoyeott
of Israel; and

MSC TUGTIME 97 (rev 01/97)
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(2) iz not wking or knowingly sgreeing to tikc any
sction, with respect to the secondary doyeou of Israel by Amab
countrics which 50 U.S.C. App. Sec 2407(a) prohidits a3 United

States person from taking.

1735  DFARS 252.342.7000
POST AWARD CONFERENCE (DEC 1991)

174  DFARS 252.243-7001
PRICING OF CONTRACT MODIFICATIONS

(DEC 199))

175  DFARS 252343.7002
REQUESTS FOR EQUITABLE ADJUSTMENT

(MAR 1998)

176  DFARS 252.245-7001
REPORTS OF GOVERNMENT PROPERTY

(MAY 1993)

177 DFARS 252247.7025
REFLAGGING OR REPAIR WORK (MAY 1995)

178 MSC 5252.249-9801
DEFAULT (FIXED-PRICE SUPPLY AND SERVICE
(JUL 1993) (DEVIATION) - ALTERNATE { (JUL 1993)

(DEVIATION}

(a) (1) The Govermnent mav. subject to paragraphs (¢) and
{Jd) below. by written notice of default 10 the Contracior, terminate
this cuntract in whole or in pant if the Contractor fails 1w

(i) Deliver the supplies or perform the services
within the time specified in this contract or extension: or

(ii) Make progress. 30 as 10 endanger performance
of this conwract {bu! see subparagraph (a}(2) helow): or

{iii) Perform any of the other provisions of this
contract (but sez subparagraph (aX2) below); or

(iv) Operate the Vessels specified in this contract
notwithstanding any interruption or delay thar may be attribured to
labor disruption. {abor dispuie. or strike.

(2) The govemment's right o terminare this conwact
under subdivisions 1(ii) and 1(iii) above may be exercised if the
Conoactor does not cure such failure within 10 days (or more if
suthorized in writing by the Contracting OfTicer) after reveipt of
the notice from the Contracting Officer specifying the fuilure.

(b} If the government Lerminates this contract in whole or
in part it may acquire, under terms and in the manner the
Contracting Officer considers sppropriste, supplies or scrvices
similur W thote terminated. and the Coatractor will be liable to the
Government for sny exccss cosis for the supplies or scrvices.
However, the Contractor shall continue the work not terminarcd.

4



SECTION I - CONTRACT CLAUSES

(c) Exeept for defanlts of subcontractors at any tier or for
failure 1o perform due W a labor disruplion. kihor disputc, or strike,
the Contractor shall not be liablc for any excess coxts il the failure
o petform the contract ariscs from causes heyvond the control and
without the fault or negligence of the Contractor.  Exampies of
such causes inciude (1) acis of Gud or of the public enemy. (2)
acts of the Government in either its sovervign or contacmual
capacity, (3) fires. (4) foods, - (S) cpidemics. (6) quarantine
restrictions.  (7) freizht cmbargoes. andd (X) unusually scvere
westher, In each instance the failure w perform must be beyond
the control and without the fault or neglizence of the Contracior.

(d) If the failure to perform is caused by the default of 3
subcontracior at any tier. and i the cause of the default is bevend
the control of both the Contractar and the subcentractor. ond
withaut the faulr or acglipence o' ither. the Contractor shall not be
liable for any excess cosis for failure W perionn unless the
subcontracied supplics o services wene ohminablc from other
sources in sufficien: time tor the Comtrclor 1w mect the required

delivery schedule.

(e} If this contract is (crmimated while the Comractor has

. pussession of Government gouds. the Consactar shall. upon

direction of the Contracting Officer. prutcet and proserve the goods

until surrendered to tic government or its agent. The Comtractar

and Contracting Officer shall agree on pavment lor  the

preservation and protectinn ot tiwe gewnds.  Failure w azree on an
amount will be 3 dispute under the Dispunes Clause,

(1) I after womination, #1 i dewennined  tha the
Contractor was.not in dethlt, or that the defintt was excusable, the
rights and oblizations of the pamivs shall be the same 3s of the
terminauon - had  been assucd  lor the comvenience ef the
Guavernment.

(g) The npghts and remadics o the Government in this
Clause are in addition to any other riglis and rancdics providad by

law or under this contracl,

MSC TUGTIME 97 (rev 0197)
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SECTION S - SPECIAL PROVISIONS AS AGREED

UNLESS SPECIFICALLY REFERENCED IN ROX 15A
HEREIN, THE FOLLOWING ARTICLES DO NOT APPLY TO
THIS CHARTER PARTY (SEE ALSO THE PREAMBLE IN

PART [ HEREIN)
St RESERVED

S9(H) VAR (replaces Anicie H4)

HAa.l  [nsrructions. 172 wg is ordered under this Chaner Party to
any port. place. zone, or route invoived in a stule of war, warlike
operations or hostilitics. givil strife. or piracy (whether there be 3
dectararion of war er not) where she might rasonably be expected
1o be subject to caprure. scigure. arrcst. or hostilz act by a
belligerent power (whether de facto or de jure). it shall be
unrcasonabie for Owner not 1 proyecute aid voyage instructions
If insurance against said risks i then availuble commercially or
under 3 Government program. In the event ol the cxisience of s2id
risks. Charterer shall. to the exient provided in this Articke. assume
provable additional costs of wages (including all additional
bonuses and pavment roquired) and insurmmee uad all taves
associsted therewith properly incnrred by Owner as 3 consequence
of scrvice under this Charter Party.

H4.2  Additional Wure Costs. Chanerer shall reimburse Owner
for provable additional costs tincluding taxes associated therewith)
incurred pursuant 1o thix Comract as a consoguence ol the risks
identilied at Article H4.1 for (1) wages ot Master, Oificers. or crew
and (i) required pavyments ar ponuscs o Master, Otlicars. or erow.
However. any of said wapes or pavments shall not oxeeed in
amouni that which would he pavable, snder applicabic laws and
repulations. to U.S. civil fervice murinery in the employ of the
Military Sealift Commund in a simiilur porl. plae. sone. or route.

H4.3  Additienol iswrumee Costs,  Chaneier shall neimburse
Owncr tor provabic additional costs wi promia and e associaied
therewith (over and abuve such coxis in et an the Charter Pany
Datc) reasonably incurred puesuant (o this Chaner Pany as 3
consequence of the sishs identiticd at Article 1131 in the Tug's
warerisk Hull & Machinery policy, i the Tug's war-risk Protection
& Indemnuty policy, and in any wursrisk polics on the lives of or
for injuries to officers and crew.  Prwidud, however, that no
proportion of additionai premia allucable W msuring an amount in
excess of the ingured value of the Tug (as of the Charter Panty
Date) shall be reimbursahic by Chanerer in respect of any of the
foregoing war-risk policics. Provided funther tun Owner shall
apply for and remit to Charterer ag savings any: rebaies by reason of
Tug trading in lower-premitim warerisk anmas,  Provided further
that the United States of Ameriea shail be named as an additional
assured with waiver of subrogmion noted under all of the forcgoing
war-risk policies. Allemnatively. in Chanerer's solc opuion. and at
no cost to the Govemment. Chanercr may deicte SH(H) with
twenty<four hours noucs: thenee Artickc S9{W) shall suomaneally

be effective.

Hd.8  Non.availabilitv_of _ingurgnee. 1Y no commeraial or
Governmental insyrance is available for service under this Chamer
Party covering the nisks idemtiiled in ancie H4. ). Tug shall ant be
reguired 10 CATST OF PEMIAI 3L any Poa., place. 2onge, or rute subjeet

MSC TUGTIME 97 (rev 017)

10 said risks: Charterer in such case shall have the right w order the
Tuz 1o other pory(s) or places(s).

SH(W) TIME CHARTER WAR RISK COVERAGE

H4.3(w).1 Tvpes ord duration of coverape. Under the authority
of 46 U.S.C. 1285, the U.S. Maritime Administration will furnish
the following War-Risk insurance coverages., which will be
sffective during the Tug's transit during this Charter of arcas
currently exciuded under commercisl marine insurance war risk

trading warranties.

A. WareRisk Hull Coverage. insured at the hull
valye suated in Tug's current commereial hull and Increxsed-value
policies effective on Charter Party date, 3 copy of which current
hull policics shall be furnished 1o Chanerer;

B. War-Risk Protection and Indemnity coverage.
inzured ar 3 value of either: (A) one-hundred fifty pereent of the
hull vatye staied in Tug's current commereial hull policy efective
on Chaner Party date: or (B) USD 45 million. whichever is grester
but in no cvent exceeding that amount of commercial P&I cover
which was in effect for the Tug on Charnter Party date:

C. War-Risk Blocking and Trapping Coverage:

D. War.Risk Sccond Scaman's Coverage. the
principal sum of which shall be USD 150,000 per Master. officer.
or crew member (this is also loss-of-life benefic). Noae
hospitalization disability payments therein to be payable in the
amount of USD 1.000 per month. Dismemberment henefits to be
payvable in accordance with the schedulc identificd in the policy. as
a percontage of the USD 150.000 principal sum. For loss of or
damage o personal effects. an amount not exceeding USD 1,500
shall be payabic 10 licensed officers. and an amount not excecding
USD 1.000 shall be payable to unlicensed crew members and U.S.

Merehant Marine cadets and cadet ofTicers.

E. War-Risk Loss-of-Hire Coverage. il 2
commercial loss-of-hire policy was in effect on the Tug on Charter
Party date. The sum insured by this policy, including the amount
of lost ume which is covered. will be cquivaient 10 the kevels
insurcd by the Tupg's commercial policy. However, the amount
insurcd by this policy will in no cvent exceed the hire rarc
{effective under the COMSC Charer when the loss of time began),
over 3 maximurn durauon of 100 days lost. This maximum amount
will be further. subject 10 a deductiblc equivalent to that in place

under the Tug's commercial policy.

F. Terms of coverage above referenced to be in
accordance with MARAD policies issued pursuant to the suthority
of 46 APP, U.S.C. 1285 as approved by the Contracting Officer. in
the form of Policy set forth in 46 CFR 308, 3 such form is

amended.

C. Conuactor shall provide, as a minimum. a
Certificate of Insurance evidencing rypes and levels of insurance
held. If requested by Contracting Officer, the Contractor shall
provide 3 copy of above-mentioned policics with endorsements.

S-1



SECTION S - SPECIAL PROVISIONS AS AGREED

H4.3 (w).2 Netwithstanding any ather provision ol this Charter
Party, all other insurance shall bo for Commctars agcount

MSC TUGTIME 97 trev 01/97)
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ATTACHMENT J1 - SUNMMARY OF VESSELS LIKELY TO BE SUPFORTED

Given below is a lixt of vessel classcs that are likely w0 be supponed during the term of any contract resulting from this RFP,
This list is for demonstration anly and i pol 2 guaraniee of vessel fypes 10 be supported. and may not be al inclusive,

¢« AE
e« AFDM
e ATS

e AQGDS

*  AMMUNITION BARGES

« A0

* AQE

s ADR

s« AR

s ARD

¢ ARS

e AS

e ASR

s ATF

e AVM

» BARGES

e CAMCLS

« CG

e CON

e COAST GUARD CUTTERS
« DD

« DDG

s ¥

¢« [FKEG

o FOREIGN SHIPS. SIMILAR CONFIGURATIONS AS U.S. SHIPS
- IN

e LI

. LA

o LID B
. ren

. LKA

« LPD

« LSO

e LST

e MSD

s NN

o SSHN

« SSN

. Yo

* YD

. YO

e YON

MSC TUGTIME 97 (rev 01/97) J-1



ATTACHMENT J2 - Tug Particluars

ANEERY

Tug s Tug Name: TUG Z-1 JENSEN DSIGN
1|HIGHLY MANEUVERABLE, LOW PROFILE REVERSE TRACTOR TUG
Particutiars
3. Registsrea ownaer b. Fiag
TUG Z INTERNATIONAL UNITED STATES OF AMERICA
’ ¢. Year and place built
1986 - HALTER LOCKPORT. LA
d. Official number 5. Call letters
[ 1042186 WCW 9643
¢, Maxirnum jength (Meters) ¢. Length bciween perpenciicutars (Maters)
23.65 METERS (940"} 28 METERS (%29
h. Maximum beam (Maters) i. Maximnum saitwater draft (Melers)
$.75§ METERS {329 3.76 meters {1237
j. Gross Tonnage K. Net lonnage
256 TONS 76 TONS

I. Loadine assigned. il any (Meters)
FROM UNDER EDGE OF LINE 1 METER (33 3/3") THROUGH CENTER OF RING

M. Vertcal distance. watertine-plane to uppermest point of tug {Meters)

7.32 meters (247
n. Classificauon Society entered, If any o. Classificaton assigneg, ¥ any
AMERICAN BUREAU OF SHIPPING +A1, +AMS, A-1 TOWING VESSEL
5. USCG centificates heid (inciuoe cxpiration gates)
CERTIFICATE OF DOCUMENTATION - CODASTWISE EXPIRATION DATE 1v/93

Q. Inzurer(s) (Art H3)
LLOYDS. BERITISH UNDERWRITERS. SKULD

Prapuision
7, SRan nercepower 4,000 HP venfhied dy Verificatien date
2@ 2.000 HP EACH SEE CATERPILLAR DATA 1996
s. Brake horsepower 4,000 HP | Venificd by Verification date
2 & 2.000 HP EACH SEBE CATERPILLARDATA 1986
L. boliare pull (pounds) ) Venfiea dby Verifizaticn gate
108,900 LES ABS and ULSTEIN SEE ULSTEIN DATA
u. Mamn engines/propetiers (qty) Manutactures by Drve type
2 CAT 3516 BTA - 2 Z.DRIVES CATERPILLAR Z ULSTEIN ULSTEIN Z.DRIVES 1850

v. Design sha RPM

9800 ENGINE RPM 291 PROPELLER RPM

Seoecd
w. Transit speed (knets)(Iull speed, 8t 80% of horsepowsr igentficd in bex 1. without tow, in conditions of
moderate weather) 11 XNOTS
Fuel

x. Fuei consumpuon far Rarbor work (net palionshawr at 69 deg £ and grace(s) burned)
$2 galions per hour

y. Fuei consumgtion 81 S knots lowing (net bbis/asy 5t 60 deg F anc grade(s) burnag)
DEPENDING UPON LOAD 78 BARRELS TO 105 BARRELS

2. Bunker Capacity (bbis)
809 5 BBLS {34.000 GALS.)

Equiprment

2. Descnpoon of towing gedr and liting equipment
FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR. LINES CARLES, SCHACLES,. PENANTS. ETC.

bb. Fire-pump capacity (GPM)

3,000 GPM SYSTEM WITH TWO HIGM CAPACITY MONTTORS WITH FOAM CAPABILITY
ce. Capstan pull capacity (Ibs and fpm) 2 WINCHES. BOW AND STERN THAT MEET OR EXCEED 29,000 LBS OF

LINE PULL AND 40" FEET PER MINUTE PAYJN/HAULOUT.

¢d. Fusl consumption 3t transits of 10 knots (net Bois/Gay 3t 60 deg F and grade(s) bumed)
21 BARRELS PER DAY 2.160 GALLONS

Use or discicsurs of data cortained on
tes sheet i3 Subject Io the restction on
the ttie page of Lhis propesal.




ATTACHMENT J2 - Tug Particluars

<

71

PATRICIA CLASS (GOW DESIGN)
KERRY MORAN (REBUILT 1389)

Tug & Tug Name:
3, 4 HIGHLY MANEUVERABLE. LOW PROFILE REVERSE TRACTOR TUG

Particulars
a. Kegisterso owner

t. Flag
UNITED STATES OF AMERICA

. Year and pace buit: 1363 JAKOBSON

MORAN TOWING CORPORATION
- LONG ISLAND, NEW YORK REBUILT 1389
d. Official number c. Call letters
290772 WAZ 7920
f, Maximum wngth (Meters) g. Length between perpencicuiars (Matars)
J2.92 METERS {1089 30.20 METERS (89"
h, Maximurn beam (Meters) 1. Maximun saltweter gratt (Msters)
8.6 METERS (28.79) 427 METERS (13)
j. Gross Tonnage k. Neltonnage
283 TONS 197 TONS
L Loddiine assigna, i sny (Meters)
FROM UNDER EDGE OF LINE .52 METERS {1°11") THROUGH CENTER OF RING

m. Verues! distance, wateriine-pianc o uppermost point of tug (Meters)
8.71 METERS (22 FEET) i

n, Classification Society entersd, If any
AMERICAN BUREAU OF SHIPPING

0. Classification assigned. if any

+A1, +AMS, A.3 TOWING VESSEL

p. USCG caruficales heid (inciude expiration cates)
CERTIFICATE OF DOCUMENTATION . COASTWISE

EXPIRATION DATE 1198

Q. insurerts) (At M)
LLOYDS, ERITISH UNDERWRIT!RS SKULD

Propuision
r. Snaft horsepower 4,000 HP Venfied by verification cats
2@ 2.000 HP EACH MDD SEE ATTACHED EMD DATA 19933
s. Eraxe hersepower 4,200 HP Venficd by Vernficaten dats
2@ 2,100 HP EACH EMD SEE ATTACHED EMD DATA 1399
{. boliarg pult (zounas) venficd by venficstion aate
172,000 LBS ULSTEIN SEE ATTACHED EMD DATA 1999
u. MaIn engines/propalers (qty) Manutacwred by Drive type
2-18 845 EMD 2 Z-DRIVES EMD & ULSTEIN ULSTEIN Z.DRIVES 1350 UHPN

- [v. Design snaft RPM

800 ENGINE RPM

315 PROPELLER RPM

Speed

11 KNOTS

w. Tranait spoed (knotsj(fuil speec. 3t 80% of horsepower warntified in Pox °r,” without tow, 1 conaikons

MOoCeralt wedner)

Fuel

0 GALLONS PER HOUR

z. Fusl consumpocn for narbar work (net galions/mour 3t €0 deg F ana grace(s) bumed)

y. Fuel cansumpucn at S knots towing (net bbis/day at €0 ceg F and grace(s) burnen)
DEPENDING UPON THE TOW 150 BARREL PER DAY TO 208 BARRELS PER DAY 3.600 - 5,000 GALS/PER DAY

2. Bunker Capacay (bdis)
£33 BBLS [35.000 GALS.] TO BE CONFIRMED

Egquicment
aa. Descnpron of towing gesr sna fiting equipmant

FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR. LINES, CABLES,. SHACLES, PENANTS. ETC.

Ba. Fire-pump capacity (GPM)

cc. Capstan pull capactty (I1bs and fpm)

LINE PULL AND 40°FEET PER MINUTE PAYJINHAUL-OUT

3.000 GPM SYSTEM WITH TWO HIGH CAPACITY MONITORS WITH FOAM CAPABILITY.
2 CAPSTANS, BOW AND STERN THAT MEET OR EXCEED 29.000 LBS OF

§7 BARRELS PER DAY

¢4. Fuel consumpoon st transits of 10 knots (net BBIS/C3y 3t 60 deg F ano grade(s) burnad)

2.400 GALS PER DAY

Use or disciczure of data comained on
Tus sheet 5 sublect to the restnction on
the Uie page of this propasal



ATTACHMENT J2 - Tug Perticluars

Tug Name:  WASHBURN AND DOUGHTY i2s S5+ 64 7...8,

Tug ¥
W [HIGHLY MANEUVERAELE. LOW PROFILE REVERSE TRACTOR TUG
Particulars
3. Regitteres owner . t. Flag
UNITED STATES OF AMERICA
TO BE DETERMINED ¢. Yesr ang pitace built: 1938 - WASHEURN AND
DOUGHTY - EQOTHEAY, MAINE
d, Officts! number . e. C3l lettars
TO BE DETERMINED TO B® DETERMINED
1. Mazrnumn length (Msters) g. Length betwean perpenciculars (Maiers)
29 METERS (914"} 27 METERS ({8907)
h. Maximum Ceam (Mstars) i. Maumum S3ftwater craft (Meters)
$.78 METERS (32 DRAFT 138"
j. Gross Tonnage k. Nettcnnage
445 TONS 101 TONS

I. Loachne assignag, if any (Meters)
FROM UNDER EDGE OF LINE THROUGHK CENTER OF RING . TO BE DETERMINED

m. Verucai gistance, wateriine-plane to uppermos: peint of tug (Meters)
§.71 METERS (22 FEET)

o. Classitication assigned. if any

n, Classificagen Scciety entered, if any
‘Al «AMS A.1 TOWING VESSEL

AMERICAN BUREAU OF SHIPPING

p. USCG centificates held (ingluse cxpiration gates)

CERTIFICATE OF DDCUMENTATION . COASTWISE DATES TO EE DETERMINED
Q. insurens) (An H3)
t/' LLOYDS. ERITISH UNDERWRITERS. SXULD
Propuision
[r. Enaft horsepower 4,000 HP verifies by Verificauen @ste
2£ 2.000 HP EACH MD SEE ATTACHED PAGE ¥ 1989
s. Erake horscpowe” 4,200 HP Venfiac by JJenificauen gate
2@ 2.100 MP EACH EMD SEF ATTACHED PAGE 2 1998
. Jt. Beliare puil (poungs) Verified py Veriicauon cate
v 111.200 tbs ULSTEIN SEE ATTACHED PAGE = 1398
u. Main engmespregoiiers (Qly) M3anutactures by Drres type
2-16&845 EMD 2 ZDRIVES EMD & ULSTEIN ULSTEIN 2.DRIVES
v. Design gnart RPM
4 900 ENGINE RPA 315 PROPELLER RPM
Speed
{w. Teanuit speeg (knewx)(full sceed, 3t 80% of horsepower idenlfied n Bex “r." wiRGU! Wow. N cendilions of
- mogerate weathe?) 11 KNOTS
Fuel
< |x. Fuel consurnption for harber work (Net galions/howr 3t 50 geg F ana grace(s) burnag)

$0 GALLONS PER MOUR

DEPENDING UPON THE TOW 130 BARRELS PER DAY TO 208 BARRELS PER DAY  3.600 - 5.000 GALSPER DAY

(v
/I y Fuel consumouon at § knets towng (net btls/aay st €0 cep F and grace(s) bumned)
/

2. Bunker Capacay (bbis)
847 BARRELS 38,000 GALS

Ecquipment

33. Descnpuon of towing ge3r ang liling equipment
FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR. LINES, CABLES. SHACLES, PENANTS. ETC.

o3, Fire-pump capsctty (GPM)
3.000 GPM SYSTEM WITH TWO HIGH CAPACITY MONITORS WITH FOAM CAPABILITY.

cc. Capstan pull capactty (Its and fpm) 2 CAPSTANS, BOW AND STERN THAT MEET OR EXCEED 29,000 LBS OF

LINE PULL AND 40° FEET PER MINUTE PAY-INHAUL-QOUT.

eg. Fusi consumpaon at transits of 10 knats (ne! balssday 3t €0 Gug F gna grace(s) burmned)

$7 BARRELS PER DAY 2.400 GALS PER DAY

Uze or discionse of dats contained on
U3 shewt s sutjecs o the Pestnction on
the tiie page of tvs preposal



ATTACHMENT J3-\WAGE DETERM!NATION

The anached Wage Dewrminaion, Number 94-0196 Revision 6. is incorporared herein.

MSC TUGTIME 97 (rev 01/97)
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REGISTER OF WACE DETERMINATIONS UNDER
TES SZEVICE CONTRACT ACT

v diregricn ef the Seczezary of Laber

QQ s gl 0\
-s O < b

Wage Determinaticns

!
[

Exce 1 cf ¢

U.5. DEPARIMENT OF LASOR
IMPLOVMENT STRNDARDS ADMINISTRATION
WAGE AND KOUE DIVISION

WASEINGTION, D.C. 2021
Wage Dezermination No.: $4-0196
Revigicn Ne.: €
1

Dace of Last Revisiocn: 10/17/15887

-

P T

FATIONWIDE COUNTIZS OF NONE.

e+ Frince Beneficrs Remuized Fer All Occupaticns Izcluded In
as

.o igvimm we
-

This Waca Dezarminaticn Fellew The Oczzpaticnel Listing

CCCUFATION

MINZIMOM EQURLY WAGE

Exploved on contsact3 for special projects
vessels, tugkocats znd other coastal vessels
in the akcve localicy:

9

3.

@ ~% M IAa
. .

1o0.

.9

*9

-

3.

Desk Depart=ent

Able S23man

A=le seazan, naintenance/dezk
ugiliey

Ecassvaiz [(Boguen)

Czdizazy Seaz=z=

Exgine Department

Chiel Zleczrician
fleacezician/Sessnsg Eleczziczian
Qilez/Dicsel Cilex

tzlicenszed Junior Exgizeess/
Qualified Membar cf the Exc:ize
Depazctoent (QMZD) /Deck Exgicza,
Mechaniczs

Trilier Workas

Wipesz

Stewasd Daparz=ent
Ceok

Stewacd
Steward Asaistant

Tug Boat Soovices:

4.
i1s.
16.
17.

Ganeral Vasgel Assistant
Capetain Harker Tug
Engineer, Hazpor Tug
Deckhand, Rarser Tug

Daily Rate:

$118.73

$132.¢£0
§176.33

£ 27.80

~0

n o
R

v w o

e <
T

[= 38 N Y

{t o

5152.87
$§333.07
£11¢9.27

£11s8.67
$148.87
£ 52.13

210.33
s§i6%.22
£141.73
$105.1¢



WASE DETIEMINATION KC.:Ss

w-018: .BRav. €]} LSEWE bmesiaM/iallaST C¥E - we

*NOTZ: paily rata caznot be cempuceZ to an hously race.

ee Friz-q Lenefits Reguires For All Occupations Included

Thigs Wage Determiznstien®®

Life, accidanz, and health insurance glans, sizk
leave, peasicn plans, civic and pecsomal leave, azd savings aad thrifs
plans. Mizizum employer centributicns costing an average cf $2.56 per
hour cemputed en the basis of all heurs worked py service emplovees

emplcyed cn the contract. Mev include such benefits as sesvezznce pay.

(28
H]

1/ EEALTH & WELFARE:

2/ VACATION: Twe weeks paid vacticn after 1 yeer of service Witk a
CEnITICISr €T succassar: 3 weeks sfter S vea:s. 4 weeks aftars 1S
veacss. Le-—:h cf sarvice includes the whela szan ¢f ccatirnuous
s8rvice wvitk ths prseat CoORnCractcs Cr SUCCesSsSCr, wheraver emploves,

and withk the crdesessor corntractsT in tle perlicrmincs cof similar work

ac the same Feseral facilicy., (Rez. 4.173)
T: New Y23r s Day,

2/ EOLIDAYS: Minimum cf ten paid khzlidavs per yees
Mazzin Lusies Kings or.’'c Eirtacday, Waskingosn's Bisthday, Mamcrial
-a

Day, Indegerncencs Day, lakor Dav, Csluzzus Day,

Thankegivine Pay, ang Christmas Day. (A gonIiTacsss mev sultssisusa fzor
2= ci the rpanez hellssvs anmztizes ésy €I with pay in sessrience wiia
invslvez.] S22 2% C7FR <4.179%)

a pizn communicazaZ to tiha empleoveas isvs

*This wece deozasminatizsn aszliss ts Unizad Ssatas Zagt, Wess, and Guil
Ccascsse.
NOTZE: The casm "sarvice empglcoves™ does 2ol inmciucda Iov englovee Wit
c=aliliss 23z ax= exacutive, 2cémiznizerazive. o proiessiznal axplicvas as
thcse tarms ase idemeified in Fegulsticns, Parzt 41
155ues under Cihe Fair SIancass Act. (32 CF7, Fazt S$4L.)
JCE DESIRIFTICNM
cecccssccnaccoes
AFTAIN HARSCE TUG
222 IIg mASTRAT AnC cperaIsr i cnarze cf ks tugsest. its
iI5 cgeraiis anc maintanance. Ths Castain lw e zTadic
umgerstancs and cpezaias radar and einer mavicatiznal &ids
vsed in conjunsiic: witl Tuceskiy creratisnr and Tug-zZasgas cpasaIIIns
bcther hastcr and ccex=. This persan mis3 2lss ke qualifiaz iz
seministrative sSdip business anc c"a'a < cracre cf maintexzznce cf the
vegFel. Mus: boid agpropriste Czas c-;-d gozumenzasisn/iizansa.

ENGINTIZ. ¥ASEOR TUG

Qualifief exginesr ixn the operacisn, the mainctenance, both corrsactive
and grevextasive, aad overall su;e:vis:r i the groper operatioen ans
maincezance of all machisery, betz maiz and auxliary and eleztoical
and otiar meskanical cear assari the TugSoe: AlSc musSt rave
adminisgrative gzilizv Ts keer records ané ma;::aia the invanzesy of
Fazss, tocls, fuel, ecs. Must hcld apprepriaze Csast Cuass
cecumeztatisn/license.

DECXERND. ERIEEOR TUC

Qualified seaman capable cf pezlcrming all cuties related o tuchoat
sezvlCing saips and tarces Both inm the harber anc at sea. iMust held
apprseTidte Coast Giard documancaticon/license.

J=3



TTEEMINATION DL ITw wal:  ReEvV. €y cuSuE SNneec=s T

*+v UNIFORM ALLOWANCE °**

If emplcyees are raguired to wear unlforms iz the periccmance ¢
tais csmecracc (either by the tarms of the Govermmant conirict, by
the emplover, bv the stace or local law, etc.), the cast ef
gurnishing such uzifczms and mainctaizing (by lauadesing cr d=y
cleaning) such uniferms is an expensé that may not Le borze by an
emuloyti whare suszh cost reduces the hourly rite Eelew thet
rt%uireﬁ bv the wace decerminaticn. The DepaZimenc of L§bc: will
accept payment iz accerdance with the following scazdards as

compliznce:
The comiTacasr er subcontractor is reguired £ furnisk &ll
emplovees with an adesuste numcer ¢f unileorms w;:@cu: c=st
reimburse emplcyeas for tha aczual cost cf the unilerme. IS
adéition, wheze uniferm clezning anc maintenance is mace tae
reszensi=ilisv of the emploves, all contraciers and SuSCEnIrACIOTS
suhie:: to this wace cezerminaticn shall (in tike absence ¢f & ktena
2ida ccllesszive basgaining acresment previding 3T 3 cilleran:

ameuns. &r h

aczual eosctl.,

mAincEnInCe &<

Howewer, 1= tac can

c? "wash 3nd wass” mEteri

with etier Ferscnal catmaents, ang c=
-

mimg. gallv waskizg. er eammarsial

Tr2asTens Such as & cleaxni=se

€T e

foznighing ©f cazmzzasy aflizmative poeel 25 T2 IR
simpursa all emplcovees for such clesnming axd

2 T2ze cf §4.35 ger week (2T £.83F canss perT i),
s - Looanm d s sea -
| 4

ances wheze the unifcomes furnlisgheZ ars mids
als, mav ke rocuzizely waszheZ ant cTied

not Teguize znv sgecial

laumgdarzing inm crsar tO me4: the cleanliness ©I aFpeasinge stincasis
=8z kv the Tesms £f The Cevernment cSnTTEEl. Y the eInITasisr. By
law, €r £v the nmasture ¢f Che woTk. thars i3 ne raguiseTent thal
ansicvess ce reimturszes for unilcorm masnifenance C©Iste.

vv NCTIS AFPLYING T2 THEIS “AGZ DETZRMINATION v
TIT FOR AUTESEIZATION CF FISCITICHNAL CLASIITICATICOHW XNT WREZ FRTI
Szz=dass Foom 144 (ST lédsl)

Tha ezmiracting ciflicer sxall resulre thal ANy class ¢l zersid2
emslcves wnizh is ner ligces herein and which ir ts De empicivec
uncer the c3nTrast (i.e., zhe weTh I be perfsrmed iz nmet parizrmed
Ey anv classziiizazicn lisctes 1= tae wace cCeterminatishl. ce
claszilies tv tRha TInITas:ssr sT asg ts prsvide: & Teassnasis
relaticnsais (i.e., aspoeosriezs leval cf =xill compariscni fetwesn
such unlisced clasziilizacions anc the classilicsticns liszzas in Tae
fuch confcrmeZ classes cf emplioveas saall ke

wageé cdezsrmoinsticn. €
pRic tha monesldry waces znf furnished the frince beneiics as ase
dezermined. Sucl conicrming process slall ke initiases kv the
g2nto3ctsr Prior Tt the perfcrmance cof csatsigt woTk by such
wnlisced class{z2s) = emplevess. The ¢sniczmnei classifizsiien.

-

wage rate, and/er fzinge kenel:t:s shall ke rezzcactive ts tlhe
Pt el

ccmmencement cdate ci the contrac:t. (See Secstiem 4.5 (C) (i)}
When multiple wase deZerminaticns aze incluces i a2 esncraes. a
sezas3ate £F leis shzould ke pregaces fso wach wage Zzzermization &t

which 3 class(es! i3 €s be comlzrmesd.
The prscess for pTesarinc a confcrmance reguest is &s fcllows:

1) When preparing she tid, tlhie esntracter identifies the need Jor a3
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TTEMINATION &, 1S%=025¢ JEev. 6) ISEUZ LATsieV/iwisads. &%

eanfermes cczupation(s) and comzutes & proposed rats(s).
2) Aftes csnzvact swasd, The contTacIters prasares @ wricten Ia2port
listizs in crder prcposes classificacion tizle(s), a Faderal grade
eguivalency (FGE) for e=xch propeoses classilication(s), jeb
dascripeicn(e}. and raticnale fer procesed wace rate(s}. iacluding
informagion regarding the agzesment cT disacresment cl b

- -uG
authorizes rerzasgatative of the emclovees involvesZ, cr vharz theve
is po authecrized representative, the employvess themselves. This
repers s:ould ke submitted te the csmtracting cfficer no later than
30 cdays after such unlistad class(es) of esrlcyees perlicrms any
csngract werk.,

3) The centracting cfficer reviews the prepcsad acticn and prompoly
submits & report of the acsiczn, tocecher with tie agexcy’s
rezcrmendaticng s=¢ pertizent infermaczicn including tie positien ¢
the contraczcr and the emrlovess, To Che Wage anc Heus Divisicn,
Employment Stancdarzds Adminissratisn. T.S. Desastment ¢l lakcy, for
Teview. (See sesticon 4.6(k) (2) of Rezuletizzs 22 CF2 Fast &),

4) Wicghiz 30 cdave cf receips, the Wage znd Hous Divisico azsrsvas,
mecifies, cr Cisafproves the action via cTansmitlal It ths aganc:
e pocifias tha cangracting cilfizar thas
agditicnal zime will ke reguizis C: procsass Che Tafues:t.

cntraszing clficer,

€) The gonzsaczine cflicsr transmizs thne Wace and Four dzzisien te
the esntrasssT.

€) The esnzsizsss izfosms tihe aflszied eampisiyess.
Infsrmezicn reguizes bv the Fegulaticns muss b2 sudmitcass cn ST
lisd > bend pi;e:.

When pragarinc & csnisThancs reTuesz, th2 "Sarvice ConmTrizs et
Direzsesrs cf Cesugatisn=" (the Diresssry) shculd £e u=3ed ts compacze
jee celiniziens To insere that cuties TagaasteZ goe ne: pazisomes
By & clgesilicazicn alzasdy ligzeZ o the wige cazasminszizn,
refacmzer. It I3 NET o ioh ticls, Ul the Teguicss Siakg thas
Cezetmisla whetasr 2 clasr Lz woncluZes in &n essaklii s
cazarminazisn,  Canlormances mav oot =a usazZ s oa iy zaic.
eomiing, c- gubZivide clags:fizazicne lisctes in o2

CeZarmilacLcn.



ATTACHMENT J3=COVERNMENT REQUIRED REPORTS

REPORTNAME™™ & .+ 7 FREQUENCY SUBMIT TO
1. Fuel Consumption Repon Monthly COMSC PMI
2. Accident Report As Required COMSC PMI
COMSC N102
Washington Navy Yard
914 Charies Morris Court SE
Washingron. D.C. 20398-5540
As revised NAVSTA, Narfolk
3. Personnel Rester Port Operations Officer
As requircd NAVSTA. Narfolk
4. Tug Movement Layg Port Operations Officer
COR

MSC TUGTIME 97 (rev 0197) Jd



ATTACHMENT J3~COVERNMENT FURNISHED PUBLICATIONS

NAVSHIPS 0925 US Navy Towing Manual, Vol |

NAVSHIPS 0923 us Navy Towing Manual, Vel {1
OPNAVINST 4750.6 Pracedures for Administration and Management orNavy Harbor Tugs

OPNAVINST Sinn.19 Navy Safety Precautions for Forces Afloat
COMNAVSURFPACINST d740.1 Series  Procedures and Responsibilities lor Flest Tows and Navy Sponsored Commereial

Contract Tows.

NAVAL SHIPS TECHNICAL MANUAL:

Chanter No. Title
77 Lile Prescrvers
079 Damage Coutrnl, Vol 1,23
OR1 Waterhorne Uaderwater Cleaning of Surtace Ships
096 Weights and Swability
100 Hull Structures
330 Lighting
422 Navigation and Sl;n:ll Lights
510 Vmulaung. Hening, Caolm-- For Surface Ships
611 Fenders
613 Wire and Fiber Rope and Rigping
670 Stowage, Hundling and Dispasal of Hazardous Consumables
997 Hull Fitings. Lashing Gewr and Access Closures
9180 Rigging
9200 Winches and (apstans
9250 Tuwmg Gear
928n Fiber Ropes, Natural and Syihetic
COMDTINST 166722 Novizution Rules huemational. Inland ‘
1.8, Deparument of Transportation. United States Coast Guard
Damage Contral NWIP.62
International Coade of Siznals 10O Pub 102, DISA
Lieht List Pacific Const. Defense Mapping Agency
Local Notice 1o Muriners
Washington D.C. 20350

Scarch and Rescue (SAR) Mamual NWP 19-1. Chict of Naval Oper.mon:. OPr-0981.

Local Navigation Chuns
Tuzmaster Pilot Submarine ull Display Publication

MSC TUGTIME 97 (rev 01MT) 18



ATTACHMENT J6-RECONMENDED LINE INVENTORY

NAVSEA Drawing No. 600-201013% - Harbor Tug. Large. YTB-760 Class Feadering
Tug Propelier Guard. SK No. 36WZ<74

Chine Hull Form. Eender Detall. SK No, S6WZ.149

Round Botiem Hull Form. Fender Detoil. SK No. $6WZ-150

Tug. Submarine, Chinc Hull Form Intertace. SK No. § 6WZ.151

Tug. Submariae, kound Bottom Hull Fonn Intertace, SK No. S6WZ-152

Ll o B i o

MSC TUGTIMEFE 97 (rev 01797)



Attachmenr J7

Section L 12 (b) (iii)

Subcontracting Plan
RFP: N00033-88-R-1015 (S Sept 1998)

In case of award under this RFP, we will modify our subcontracting plan currently
in place for the contract awarded under RFP: NOOO33-98-R-1007 (attached). We
will establish 2 goal for the new plan of 10% of our total subcontracts and
purchases to be with either small, small disadvantaged or women-owned small
businesses. More specifically, Moran will attermpt to purchase or subcontract
either for items_necessary for the direct performance of Contract work or in
support thereofr?% from small businesses, and 3% Jfrom small disadvantaged

and wornen-owned ‘businesses.

Use or giscicsure of d3t3 contained on
Tisshent i St .ject Lo the restichen en
the ttie page of this propasal.

v



SMALL, SMALL DISADVANTAGED AND WOMEN-OWNED
SMALL BUSINESS SUBCONTRACTING PROGRAM

MORAN TOWING OF VIRGINIA lNDlVlDUAL CONTRACT PLAN
For Contract To Be Awarded Under Solicitation No. N0O0033-98-R-1007

PART I: BASIC CONTRACT

PURPQSE: To conduct a subcontracting program for small business and small
disadvantaged businesses in accordance with Federal Acquisition Regulation (FAR)

52.219-9 (AUG 1986) entitied "Small, Small Disadvantaged and Women-Owned Small
Business Subcontracting Plan." This Individual Contract Plan for the Subcontracting
Program is structured in accordance with the requirements set forth at FAR 19.704.

These requirements, as amended, are specified in the Contract to be awarded by the
United States Navy issued pursuant to Solicitation No. NO0033-98-R-1007 (the
"Contract”). The Contract requires the services of U. S. Flag Tugs to perform towing
and harbor support sarvices in support of submarines and surface vessels on a2 call-out
basis in the Norfolk, Virginia area. The period of performance commences on July 1,
1985 and is for twelve (12) months, with two six (6) month option periods.

1. Separate Percentage Goals for Subcontracting

The nature of the work required of Moran Towing of Virginia ("Moran") by the
Contract is such that subcontracting to small non-disadvantaged businesses is difficuit
and subcontracting to small disadvantaged and women-owned small businesses is
simest impossible. There are a very limited number of small non-disadvantaged tug
and towing companies with equipment capabie of performing even minor portions of the
Contract werk, and no small disadvantaged anc women-owned small tug and towing
companies with such equipment. Therefore, Moran has taken a wider view of the small,
smsll disadvantaged and women-owned business subcontracting effort to include itemns
which, while they may not be subcontracts used in the direct performance of the work,
are important to the overall efforts of Moran to perform the work. An example of such
items are tug repairs, Moran periodically requires repairs to its tugs both as a result of
the performance of its Contract with MSC and for other work it performs in the area.
Moran has established an overall goal that@a of its tota! subcontracts and purchases
be with either small, small disadvantaged or women-owned small businesses. More
specifically, Moran will attemnpt to purchase or subcontract for items necessary for either

the direct performance of Contract work or in support thereof 7% from small
2 from small disadvantaged and women-owned businesses.

businesses, and
- The supply and service areas {0 be subcontracted utilizing small business
concerns are: tug and towing services as described in the Contract, repairs associated

with the company's towing services, and all other support and maintenance in

Use er giscionize of data comamed on
thes shee @ subject {0 the restnchion on
the thie page of this propesal.



connection with the performance of the Contract work and other similar company

" contracts.
Individual Who Will Administer the Subcontracting Program / Duties of this

Individual

2.

The Vice President and General Manager of Moran, Pau! Horsboll, has been
designated as the Small Business Lizison Officer, and is responsible for the efiective
utilization and implementation of a Small, Small Disadvantaged and Women-Owned
Small Business Subcontracting Program. These requirements, as amended, are
specified in the Contract and are in accordance with FAR 52.215-8 and 52.218-8.

Moran includes indirect costs in establishing subcontracting goals.

Moran's Small Business Liaison Officer has identified all tug and towing

procurement sources as to business classifications, i.e., large, small, small
disadvantaged or women-owned small businesses. This information was developed by
a raview of existing company source lists. He will carefully scrutinize each procurement
for a possible award to 2 small business concern or small disadvantaged and women-
owned small business concern (should one become available during the course of

performance of the Contract). Source lists published by the Small Business
Administration, Virginia Department of Minority Business Enterprises and Tidewater
Regionzl Minority Purchasing Council are available to assist in identifying small

disadvantaged business concerns.
When & small non-disadvantaged business concern or a small disadvantaged or
waomen-owned smazll business concern is contracted to perform work for Moran,

Meran's policy ragarding the processing of invoices for payment is implemented to
insure timely payment to these business concerns in accordance with their terms.

Description of Efforts to Ensure Equitable Opportunity to Compete fo.
Subcontracts

3.

in addition to the steps described elsewhere herein, Moran will take additional
steps to ensure equitable opportunity to compete for subcontracts. When a small
business is not contemplated for procurements in excess of $10,000 and production
requirements allow sufficient time, the Small Business Liaison Officer will contact the
Small Business Administration through the Contracting Officer to obtain the name of a

potentially qualified small business.

<

Usae or cicclosurs dwmnfedm
the teie page of this proposal.



4. Inclusion of Clause at FAR 52.219.8 in Certain Subcontracts as Required /
Plans for Subcontractors with Subcontracts in Excess of $500,000

Maran will include the clause at FAR 52.219-8 in this Contract entitied "Utilization
of Small, Small Disadvantaged and Women-Owned Small Business Concerns" in all
subcontracts that offer further subcontracting oppertunities, and Maran will reguire all
subcontracting (except small business concerns) who receive subcontracts in excess of

$500,000.00 to adopt a plan similar to the plan agreed to by Moran.

E. Studies / Surveys / Periodic Reporting / Standard Forms

Moran will cooperate in any studies or surveys as may be required by the
government, submit periodic reports in order to allow the government to determine the
extent of compliance by Moran with its Subcontracting Plan, submit Standard Form 294,
Subcontracting Report for Individual Contracts, and/or SF 295, Summary Subcontract

Report, in accordance with the instructions on the forms, and insure that its
subcontractors agree to submit Standard Forms 294 and 295.

6. Records to be Maintained

Moran will maintain copies of subcontracts, purchase orders, and invoices
consistent with its presently established accounting system which will demonstrate the
amount of services and supplies which have been subcontracted to small and small
disadvantaged businesses. It will also maintain 2 file of source lists, together with a
description of efforts to locate small and small disadvantaged businesses and to award

subcontrac:s to them.

Moran will maintain records according to FAR 52.219-9(11) including any

records of any outreach efforts to contact (a) trade associations, (b) business
development organization, anc (¢) conferences and trade fairs to locate small non-

disadvantaged/small disadvantaged and women-owned business concerns. The
records shall inciude the following:

source lists and other data that identify small, small disadvantaged and

0]
women-owned small business concerns,

(i)  organizations contacted in an attempt to locate sources that are small,
small disadvantaged and women-owned small business concerns,

records on each subcontract solicitation of more than $100,000 indicating:

(8) whether small businesses were solicited, and if not, why not,
(o)  whether small disadvantaged businesses were solicited, and if not,

why not,

(iii)

3

Use er discicnure of dsts contsineg on
s shet £ Subject to the resiztion on
the thie page ef this proposal.



ASSIGNMENT OF MONIES DUE OR TO BECOME DUE

UNDER GOVERNMENT CONTRACT

THIS ASSIGNMENT OF MONIES DUE OR TO BECOME DUE UNDER
GOVERNMENT CONTRACT (the “Assignment”) is inade as of this 17th day of December, 1999,
by Moran Towing Corporation, a New York Corporation (“Assignor™), for the benefit of State Street
Bank and Trust Company (“Assignee”™), 2 Massachusetts trust company, as a financing institution in
accordance with Federal Acquisition Regulation 32.802(b) and its successors in interest in its capacity
as security agent under and pursuant to that certain Security and Application of Funds' Agreement (the
“Application Agreement”) dated as of the date hereof among Assignor, Assignee and U.S. Bancorp
Leasing & Financial (“USB™) (herein as the same may be at any time modified, amended or
supplemented or other parties added thereto being referred to as the “Application Agreement™) as
follows:

WITNESSETH:

A. Assignor and the U.S. Department of the Navy, Military Sealift Command, an
agency, instrumentality or department of the United States of America (the “Government”™) have
entered into that certain U.S. Contract No. N00033-99-C-1015 dated 30 November 1998 (together with
any amendments, change ordérs, additions, modifications or supplements thereto or extentions thereof,

the “Contract™).

B. As a condition of certain transactions between Assignor and USB and certain other
transactions to be entered into berween Assignor and certain parties to be determined, USB requires
that Assigﬁor assign to Assignee all of Assignor's rights to all monies due or to become due under the
Contract, pursuant to and in accordance with the Assignment of Claims Act of 1940, as amended (the

“Act”), 31 U.S.C. § 3727, 41 U.S.C. § 15, Subpart 32.8 of the Federal Acquisition Regulation,

SCUEILE G



Assignment of Claims and Subpart 232.8 of the Department of Defense Federal Acquisition

Regulation Supplement, Assignment of Claims.

NOW, THEREFORE, for value received, Assignor hereby assigns, ransfers and sets
over to Assignee all monies due or to become due Assignor under the Contract (the “Assigned
Claims™). This Assignment shall be subject to the following icrms and conditions:

1. Method of Payment. Assignor hereby authorizés and directs the Government to
make all payments which may be due or become due under the contract directly by wire ransfer of
immediately available funds to: _

State Street Bank and Trust Company

ABA #011000028

ACCT # 99039919

ACCT NAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

2. Covenants of Assignor. Assignor covenants to and agrees with Assignee that so
long as this Assignment shall remain in effect:

(a) Assignor will duly perform and observe all of its obligations under the Contract in
accordance with the terms thereof.

(®) Assignor will execute and deliver to Assignee such Financing Statements and/or
Continuation Statements as Assignor may reasonably request to perfect and/or

N continue the perfection of Assignee's security interest in the Assigned Claims.

(c)  Assignor will provide Assignee with true, correct and complete copies of any and all
amendments, change orders, additions, modifications or supplements to the Contract
which may be agreed to by Assignor and the Government at any time after the
execution of this Assignment and prior to its termination.

(d) Althoughitis contemplated that the Government will make Contract payments directly

to Assignee, any payment or instrument of payment received by Assignor from the

2-



Government relating to the Contract shall be held in trust by Assignor for Assignee and

promptly delivered by Assignor to Assignee in the form in which received.

3. Rights of Assignee. In addition to the rights which Assignee may have pursuant to
the other provisions of this Assignment, under the Act and other applicable laws and regulations, so
long as this Assignment remains in effect Assignee shall have the right to apply any Contract payments
received by Assignec pursuant to this Assignment to any one or more or all of the obligations of
Assignor under and pursuant to the Application Agreement; and/or to take possession of and endorse
in the name of Assignor any checks or other instruments for the payment of money received by
Assignee on account of the Assigned Claims. Nothing in this Assignment is intended to obligate
Assignee to make any demand for payment, bring any action against the Government in the name of
Assignor, or to take any other action permitted to be taken by Assignee hereunder. Noihing in this
Assignment is intended to obligate the Government, which is merely consenting to the Assignment
of such payments or funds, to enforce in any way any of the obligations between Assignee and
Assignor.

4. Notice of Assignment. Assignor shall notify Assignee as 1o the appropriate
Contracting Officer or agency head, the surety on any bond applicable to the Contract and the
disbursing officer designated in the Contract to make payments so that Assignee can file a Notice of
Assignment along with a true copy of this Assignment to such persons.

5. Miscellaneous. This Assignment shall be construed in accordance with the Act and
to the extent applicable, the internal laws of the State of New York. This Assignment shall be binding

upon and inure to the benefit of Assignor and Assignee. This Assignment may be executed in multiple



counterparts, each of which shall be deemed an original hereof and-all of which when taken together

shall constitute one and the same instrument.

IN WITNESS WHEREOF, Assignor has executed this Assignment or caused the same

to be executed as of the date first above written.

ASSIGNOR: MORAN TOWING CORPORATION

. W%éé

Eﬁ—/ ey )//ﬁcAulay

1ce President, Finance and Administration
CORPORATE SEAL

Alan Marchisotto, Secretary

STATE OF CONNECTICUT COUNTY OF FAIRFIELD
CITY OF STAMFORD, to-wit:

Acknowledged before me this /71'(1 day of December, 1999, by Assignor in the
foregoing Assignment of Monies Due Or to Become Due Under Government Contract, by Jeffrey J.

McAulay, Vice President - Finance and Administration, %duly authorized.

N Ddtary Public

Commyjssion Expires:
M Sorkmission Exp
Notary Putlicin .
County of Coidh Al
State of Ceancciicut [
My Ca:m:. o Dpins S 30, ROC
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The purpese of this modification is 1w incorparate the anached Netice of Assigament iato
contrect NO0033-95-C-1015 end w cffect the changes theyein. Accordingly, the contract

is modificd as follows:

1. Auxchment (1), Notice of Assignaient is hereby iscorporated ino the contract in ite
entirery, ,
2. Attachment (2), Assigament of Monizs Dus or To Becarne Dus Under Government
Contract, is heroby incorporated ifto the contract in jts eatircty.

3. Asaresult of this, and the Militacy Sealift Command's seceptance of the same, all
paywments due or that may be hereafter due or ewing under the contract © the Assignes by

ehecks or other arders, shall be payable to the onder of:

State Street Bank and Trust Cornpany

225 Asylum Strect

Hartford, CT 05103

Attention: Michael M. Hopkins, Viee President

By clectroniz payment by wire transfer:

Stxtc Street Bank and Trust Company

ABA #011000023

ACCT # 99039519

ACCTNAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT

ATTN: KAKEN FELT (860) 244-1821

4. All other terms and conditions of the cantract remain unchanged,

01710700 XON 17:23 {TX/0L ND 9829]
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MSz Shawn Farjes

Defease Finance and Acconmiing Sexvica
Omzha Operating Lozarion

PO Box 7040

Bellevue NE 68005-1940

Deer MSgt Farias:

Referenee is made to Caontract No, NOOQ399C101S, 2 coptract entered into between the United
Starcs of Americ, represented by a contracting officer of the Military Sealift Carmmand
("MSC"), Deparumnsaar of the Navy and Morzn Towing Corpozation, providing for the tug
services. You are the Disbursing Officer designated in the Contract to maks payments
thersunder.

We have been informed that, pursuagt io the Assigament of Claims Act, 1940, as amended, (31
U.5.C. § 3727, 41 U.S.C. § 15), monies due 2nd 10 become das under the Contrast have been
assigned by the Contractor to State Sgeet Bank and Trust Company. Enclosed are an original .
aad three copics of & Notice of Assigrznent as prescribed in FAR 32.805 aud a copy of the
instrumment of assignment. Please acknowledge receipt of this notize and retuen the sequired
copies o the assignes in accordance with the requirements of the FAR 2s soon as possible. Also
caclosed for your records is a copy of tha Notice of Assignment addressed 1o the cogtacting
Officer showing the acknowledgement of receipt signed by such officer.

This office has retained a copy of this NMotice of Assignmem. All payments to be made under the
Courract shell be directed to ba made ip accordanee with the terms of the egclosed Notice of
Assignment after it becomes valid upon your executios of the Acknowledgement and for so lons

_as it remaips valid Please make 2 copy of the Notice of Assigimment showsng your signarpre on
thz Acknowledgemens and return it to this office, or FAX a copy 1o us at (202) 685-5870 1o the
arzntion of the wndersigned, immediately after your excoution.

We appreciate your cooperation in this mater.
Sincerely yours,

CAROLYN MERRITT \,
Fiscal Accounting Specialist
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To: Carolyn Merritt, BESRIResy
Department of Navy, Mﬂltary
Sealift Command, N 86
Washington Navy Yard
814 Charles Morris Couxt SE
Washington, DC 20338

This has reference to Contract No. NO003S3-82-C-1015 dated 30
November, 1998, entered into between Moran Towing Corporadon, Two Gresnwich
Plaza, Greenwich, Connecticut 06830 (Contracters name and address) (the
“Conmacter”) and the U.S. Department of the Navy, Military Szalift Command,
Washingwon Navy yard, $14 Charles Morris Cowrt SE, Wa.slungwn, DC 20388,
Attention: Ms. Laura Olesen-Berge (the *Naw), of harbor tug services i Norfolk,

Virginia.

Moneys due or to become due under the contract described above
Rave been assigned to the undersigned under the provisions of the Assignment of
Claims Act of 1840, as amended, 31 U.S.C. 3727, 41 U,S.C. 15.

A tue copy of the instrument of assignmen: executed by the
Conmractor on December 17, 1999, is atrached to the original notice.

Payments due of 1o become due under this contract should be tmade
to the undersigned asgignese.

Pl=ase retuwm to the undersigned the three enclosed copies of this
notice with appropriate notations showing the dare and hour of reccipt, and
signed by the person acknowledging receipt on behalf of the addresses.

Very Tuly yours,
ASSIGNEE:

STATE STREET AND
TRUST C

By:

(signarlff of signing officer)
Michasl M. Hopkins
Vice President
Address of Assignee:
State Street Bank and Trust Company
225 Asylum Street
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Hartford, Conmectcut 06103
Attention: Michae! M. Hopking, Vice President

ACKNOWILEDGMENT

Receipt is acknowledged of the above notice and a copy of the .
insousment of assignment They were received n@[&&({p.m.) on Decamber

2, 995 Do

7 Eigoarer = TN

Name: @azaipm dernin
Title: Disbursing Officer

On behalf of:

United States Navy

Military Sealift Cammand N 86 :::::::::1:::::::::’_
Washington Navy Yard . R
914 Charles Morria Court SE

Washingwn, DC 20358

y
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ASSIGNMENT OF MONIES DUE OR TO BECOME DUE
UNDER GOVERNMENT CONTRACT

THIS ASSIGNMENT OF MONIES DUE OR TO BECOME DUE UNDER
GOVERNMENT CONTRACT (the “Assignment™) is made as of this 17th day of December, 1999,
by Moran Towing Corporation, & New York Corporation (*Agsignor”), for the benefit of Sute Street
Bank and Trust Company (“Assignee™), 3 Massachusets gust company, &5 3 finaucing instinmion in
accordance with Federal Acquizitan Regulation 32.802(b) and its successors tn zrerest is its capacity
as seaurity agent undes and pursuant to that cenam Seeurity and Application of Funds’ Agreemeat (the
“Application A gresment”) dated as of the dage heveof emong Assignor, Assigres and U.S. Bagcorp
Leasing & Financial (“UUSB™) (herein as the same may be at any time tmodificd, amended of
supplemented or other partics added thereto being refermd to as the “Application Agrecment™)-as
{ollows:

WITNESSETH:

A. Assignor and the U.S. Deparuneas of the Navy, Milinry Scalift Command, an
agency, inswurnennality or deparunent of the United States of America (the ‘Qgr_g_g_m_-cgf') bave
eatzred into tharcertain U.S. ContractNo. N00033.99-C-1015 dated 30 Novernber 1998 (together with
asy amendments, chanpe orders, sdditions, modifizations or supplements thersto or extentions thereaf,
the “Contract”™).

B. Asacondition of cermin wansastions between Assignor agd USB and certain other
transacuons to be ctered into between Assignor and certain partiss to be determined, USB requires
that Aszignor assign w Assignes all of Assignor's nghn to all monies duc or w bevome duc Under the
Coutract, pursuant in and in accardance with the Assigmment of Claims Act of 1940, as xmended (the

“4et"), 31 U.S.C. § 3727, 41 U.S.C. § 1S, Subpart 32.8 of the Federal Acquisition Regulation,

1
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APPLICATION OF FUNDS AGREFMFENT

This Security and Application of Funds A greement (as at any time amended. modified
or suppiemented. by execution of one or more addendz hereto substantially in the form of
Schedule A annexed hereto and made a part hereof. or otherwise. is hereinafier referred to,
uniess the context otherwise requires, as the or this “Agreement™) is made as of this | 7th day
of December. 1999 by and among STATE STREET BANK AND TRUST COMPANY. a
Massachusetts trust company (hereinafter referred to as “Assignee” or “Escrow Agent™),
MORAN TOWING CORPORATION (“Moran"), a New York corporation. FLEET BANK.
N.A..a national banking association in its capaciry as Administrative Agent under the Credit
Agreement referred to below (the “Administrative Apent™) and U.S. BANCORP LEASING
& FINANCIAL (an Oregon corporation hereinafter referred to as “IJSB™ and sometimes
referred 10 as a “Beneficjary™ and together with such other persona. firms, companies and
corporations as may become parties hereto by execution and delivery of an addendum or
addenda to this Agreement substantially in the form of Schedule A annexed hereto and made
a part hereof and designated thercin as a “Benefjciary” as the “Beneficiaries”). Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in

Schedule B annexed hereto and made a part hereof.

WITNESSETH

WHEREAS. it is contemplated that USB, as “Shipowner ™, and Moran. as “Charterer”
shall enterinto that certain Demise Charter (hereinafter referrcd to as a “Demisc Charter™ and
together with any other Demise Charters referred to 1n any addendum or addenda hercto
being referred to hercin as the “Demisc Charters”) to be dated as of December 29, 1999
providing for the demisc charter of the United States flag towing vessel named MARCI
MORAN, Official No. 1088747 (hereinafter sometimes referred to as a “Demise Charter
Vessel™ and together with anv other vessel or vessels that may be referred to in any
addendum or addenda hereto and which are chartered by USB or another Beneficiary to
Moran pursuant to any Demise Charter being herein sometimes together referred to as the

“Demise Chaner Vessels™,;

WHEREAS, Moran Transportation Company, 2 Delaware corporation (“Moran
Transportation™). as borrower. is a party to a certain Credit Agreement. dated as of October
30. 1998, by and among Moran Transportation, the Lenders (as defined therein), Fieet Bank,
N.A.. as Initial Issuing Bank (as defined therein). and the Administrative Agent (such Credit
Agreement, as amended. supplemented or otherwise modificd from time to time. being

SCHEDULE _H-1
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referred to herein us the “Credit Agreement™):

WHEREAS. Moran hes heretofore entered into thc Navy Contract pursuant to which
Moran will provide towing, harbor services, and other tugboat assistance to the United States
Nawvy:

WHEREAS. in performing such towing, harbor services and tugboat assistance, (a)
Maran shall empioy the Demise Charter Vessel MARCI MORAN. Moran 1o have {ull use
of'such Vesscl pursuant 10 the Demise Charter reiating thereto and (b) it is contempiated that
Moran shall also employ both (1) other Demisc Charter Vessels (Moran to have tull use of
such Demise Charter Vessels pursuant to thc Demise Charter(s) rciating thereto) and (ii)
other vessels which are not the subject of Demise Charnters (such vessels are referred to

herein as the “Non-Demise Charter Vessels™ the Demise Charter Vessels and the Non-

Demise Charter Vessels are collectively referred to herein as the “Vessels™;

WHEREAS, pursuant o certain Collateral Documents (2s dcfined in the Credit
Agreement), Moran has granted or shall grant to the Administrative Agent. for the benefit
of the Administrativc Agent and the ratable benefit of the Lenders, a secunty intcrest,
mortgage and/or other lien in or on the Non-Demise Charter Vesseis:

WHEREAS, pursuant to (among other documents) the terms of the Navy Contract
and the Navy Contract Assignment, Moran has assigned. pursuant to thc Navy Contract
Assignment. to the Escrow Agent. acting as security agent for the benefit of the Beneficiaries
and thc Administrative Agent (for the bencfit of itself and the ratable bencfit of the Lenders).
all monies due or to become duc under and pursuant o the Navv Contract and hereby grants
to the Escrow Agent. acting as security agent for the Beneficiaries and the Administrative
Agent (for the benefit of itself and the ratablc benefit of the Lenders), a security interest in
the “Escrow Fund™(hereinafter defined) as hereinafter provided:

WHEREAS. the Navy Contract Assignment and Navy Contract Assignment Notices
have been duly reccived by the Contractmg Officer and Disbursing Officer under the Navy
Contract and such Notices have been or arc anticipated to be acknowiedged by such Officers
within thirty days after the date of the Demise Charter for the MARCI MORAN. the Escrow
Agent being 8 [inancing institution within the meaning of the Federal Acquusition
Reguiations (“FAR Regulations™), including §52.232-23 of Title 48 of the Code of Federal

Regulations: .
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WHEREAS. the Escrow Agent has established the “Escrow Account™ (heretnafier
defined) and the United States Navy has been authorized and directed, pursuant 1o the Navy
Contract Assignment and Navy Contract Assignment Notices. to make any and all payments
duc and pavable 10 Moran under the Navy Contract to the Escrow Agent for deposit in the
Escrow Account whether the services performed by Moran under and pursuant to the Navy
Contract are performed by the Demise Charter Vessels or the Non-Demisc Charter Vessels:

WHEREAS. all funds deposited in the Escrow Account shall be held by the Escrow
Agent (i) to the extent such funds relatc to the Demise Charter Vessels or their operations,
as security for the performance by Moran of its obligations under and in respect of the
Demise Charter Transaction Documents with respect to such Demise Charter Vessels and (ii)
to the extent such funds relate to the Non-Demise Chaner Vessels, as security for the
Obligations (as defined in the Credit Agreement) of Moran under the Loan Documents (as

defined in the Credit Agreement):

WHEREAS. USB and Moran, concurrently with the execution and delivery of the
Demise Charter of the MARCI MORAN, shall cnter into an Investment and Sale Agreement
with respect to the MARCI MORAN and it is anticipated that Moran and the other
Beneficiaries will enter into similar Investment and Saic Agreements with respect to the
other Demise Charter Vessels:

WHEREAS. the Navy Contract Assignment states that this Agreement is between
Moran. the Escrow Agent and UUSB and “othcer parties added thereto™ and the Administrative
Agent and any Bencficianes from time to time added hereto shall each be deemed and

considered such other parties: and

WHEREAS. the parties hcreto desire to set forth the further terms and conditions in
addition to those set forth above relating to the matters described above and relating to the

Escrow Fund.

NOW THEREFORE. the partics hereto. in consideration of the premises, and the
mutual covenants hereinafter containcd, and intending to be legally bound. hereby agree as

follows:

1. Grant and Perfection of Securjty Interest in the U.S . Navv Congract and the Escrow

Fund. Atthe request and direction of Moran. the Escrow Agent has heretofore cxecuted and
dclivered the Navy Contract Assignment Notices to the appropriate Contracting Officer and
Disbursing Officer of United States Navy as specified therein for acknowledgment in
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accordance with the FAR Regulations. Moran will use its nest efforts to cause the said
Officers to return copics of the Navv Contract Assignment Nouces with appropriate notations
showing receipL. and signed by the person acknowledging receipt. within thiny davs from
the date of thc Demise Charter {or the vesse]l MARCI MORAN. Failure of the United States
Navy to do so within such thiny day period is specified as an Event of Default under the
Decmise Charter of the vessel MARCI MORAN. The United Statcs Navy is instructed.
pursuant to the Navy Contract Assignment and Navy Contract Assignment Notices. to
transfer by wire all monies due or to become due under the Navv Contract to State Streer

Bank and Trust Company as follows:

STATE STREET BANK AND TRUST COMPANY
ABA #011000028

ACCOUNT #£99039919

ACCOUNT NAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

All funds at any time on deposit in the foregoing account (the “Escrow Account™), together
with anv and all interest carned thereon. if any, shall be hereinafter referred to as the “Escrow
Eunds™. Moran herebv grants a security intcrest in the Escrow Funds to the Escrow Agent
acting as security agent for (i) to the extent such Escrow Funds relate to the Demise Charter
Vessels or their operations, the benefit of the Beneficiaries and (ii) to the cxtent such Escrow
Funds rclate to the Non-Demise Charter Vessels. the Administrative Agent (for the benefit
of itself and the ratable benefit of the Lenders). In addition to the Navy Contract
Assignment. Moran. as debtor. shall cause to be filcd UCC-1 Financing Statements in each
jurisdiction nccessary or advisable in the opinion of USB and any other Beneficiaries which
may become partics to this Agreement. or in the opinion of the Administrative Agent. in
respect of the right. title and interest of Moran in and 1o the monies earncd under the Navy
Contract and/orthe Escrow Fund. The Escrow Agent shall sign, as secured party, such UCC-
] Financing Statements and related documents as requested by Moran or USB or any other
Beneficiary, or the Administrative Agenl. but shall have no responsibility whatsoever for
such filings or for the correctness ot the place of filing. Moran shall insure that the filings
arc made in all states and/or locai offices which Moran and/or USB or any other Beneficiary,
or the Administrative Agent, believe necessary or advisable to protect the interest of the
Escrow Agent acting for USB and/or such other Beneficiary or the Administrative Agent.
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2. Addendum or Avddcgga 1o this Agreement: Rights and Obligations of Parues
Prior to and Following an Evept of Default.

(a)  Additionai Bencficiarics may become a party to this Agreement by the
execution and delivery by such addmional Beneficiary, Moran, the Escrow Agent. the other
Beneficiarics and the Administrative Agent. and acceprance by Moran. of an Addendum to
this Agreement substantially in the form of Schedule A to this Agreement. The Escrow
Agent. such othcr Beneficiaries and the Administrative Agent hereby agrce. upon the request
of Moran, to execute and deliver such Addenda for the purpose of adding additional
Beneflciaries.

(b) As used herein. the term “Event of Default” shall mean the occurrence of
an Event of Default (which has not been waived in writing by the appiicabie party(ies)) under
(aa) the Demise Charter of the MARCI MORAN or under any other Demise Charter. with
respect to 2 Demise Charter Vessel, hereinafter entered into between Moran and a
Beneficiary whom or which becomes a party to this Agreement by cxccution of an
Addendum hereto or (bb) the Credit Agreement.

(i) Prior to receipt by the Escrow Agent of a written notice of an Event
of Default given by (aa) USB or anv other Beneliciarv which may
hereafter become party to this Agreement or (bb) the Administrative
Agent, the Escrow Agent shall disbursc all Escrow Funds from time to
time on deposit in the Escrow Account to or as directed bv Moran and
Moran shall have the right to the use thereof. Until and unless the
Escrow Agent shall receive written notice of an Event of Default from
USB or another Bencficiary or the Administrative Agent, it msy
assume without inquiry that 1t may continue to disbursc funds from the
Escrow Account as directed in writing by Moran.

{ii) Following receipt by the Escrow Agent of 2 written notice of the
occurrence of an Event of Default from either of (aa) USB or any other
Beneficiary which may hereatter become a party to the Agreement or
(bb) the Administrative Agent, the Escrow Agent shall (A) with
reasonable promptness, send copies of any such notice to Moran. all
Beneficiaries and the Administrative Agent and (B) forthwith ccase
remitting any Escrow Funds to Moran (cxcept for any Escrow Funds
remitted to Moran pursuant to subparagraph (3) beiow). Following the
receipt of such copies, the Beneficiaries and the Administrative Apent
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shall consult with cach other and with Moran (Moran hereby
covenanting to cooperate in connection with same) for the purpose of
the Beneficiaries and the Administrative Agent determining from time
to time which portion of the then Escrow Funds then heid by the
Escrow Agent are attributable to each Vessel or the operations thereof.
The Beneficiaries. the Administrative Agent and Moran each hersby
covenant to cooperate with each other and to act in good faith so that
any such determinations can be timely made by thc Beneficiaries and
the Administrative Agent. All such determinations shall be made at the
sole expense of Moran. Upon the Beneficiaries and the Administrative
Agent making any such determinations from time to time. all of the
Bencficiaries and the Administrative Agent shall promptly send written
nstructions to the Escrow Agent to distributc the Escrow Funds related
thereto in the manner set forth in subparagraphs (1), (2)and (3) below
(it being understood and agreed that such written instructions shall set
forth what amounts thc Escrow Agent is to distribute under such
subparagraphs, the Escrow Agent not having the duty to make such
determination nor shall it be iiable, once it has distributed the Escrow
Funds in accordance with such instructions for the application of same
by the recipient(s)):

(1) If an Event of Default has occurred and is then continuing
under & Demise Charter, any portion of the Escrow Fund
(together with any interest thereon) attributable to the operation
of the Demise Charer Vessel which is the subicct of such
Demisc Charnter shall be paid to the Beneficiary which is the
shipowner under such Demise Charter for application to the
obligations of Moran and Moran Transportaton to such
Beneficiary under the Demise Charter Transaction Documents
related to such Demise Charter, and such written instructions
shall accordingly instruct thc Escrow Agent to so pay such
Bencficiary such amounts (and shall identify such amounts for
the Escrow Agent); and

(2) If an Event of Default has occurred and is then continuing
under the Credit Agreement. any portion of the Escrow Fund
(together with any interest thereon) attributable to the operation
of thc Non-Demise Chanter Vessels shall be paid to the
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Administrative Agent for application to the obligations of
Moran under the Loan Documents in accordance with the terms
of the Old Moran Security Agreement (as defined in the Credit
Agreement). and such wrinten instructions shall accordingiy
instruct the Escrow Agent to so pav the Administrative Agent
such amounts (and shall identifv such amounts for the Escrow
Agent): and

(3) any portion of the Escrow Fund not distributed to the
Bencficiaries or the Administrative Agent under clauses (1) or
(2) above shall be distributed to Moran.

3. Addijtional Dutics of the Escrow Agent. A. In addition 1o the duties of the Escrow

Agent sct forth above. the Escrow Agent shall have the following responsibilities:

(a) TheEscrow Agentshall use its best effors to provide information, upon
request. to Moran. the Beneficiaries or the Administrative Agent to assist in their
determination of which funds deposited in the Escrow Account were generated by each
Vessel.

(b) In the cvent any payments due under the Navy Contract are
inadverntently paid directly to Moran, Moran will forthwith deposit such payments, and the
Escrow Agent shall accept such payments for deposit in the Escrow Account. to then be
distributed in accordance with the above Sections 2(b)(i) or 2(b)(ii). as the case may bc.

(¢)  The Escrow Agent shall invest cash. dividends or other income may
receive with respect 10 the Escrow Account in Federated Obligations Fund #68 (CUSIP No.
98400008) or, if so directed in writing by Moran. shall invest such tunds as may be on
depostt in the Escrow Account in short term moncy market funds, commercial paper rated
A-1. P-1 by Moodys and Standard and Poors, in certificates of deposits of first class money
center banks. certificates of deposits of the Escrow Agent or in repos of U.S. government
securities. Income earned with respect to such investments shall be aliocated for tax-
reporting purposes to Moren, unless and until an Fvent of Default shall have occurred and
be continuing in which event such interest shall be aliocated to the parties entitled thercto and
the Beneficiaries. Administranve Agent and Moran shall cooperate in making such allocation
and shall provide written instructions to the Escrow Agent with respect to such allocation (if
being undersiood and agreed that the Escrow Agent shall not have the duty to make any such
allocation). Such income shall be accumulated in the Escrow Fund and disbursed solely
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pursuant to written instructions under Scction 2(b) of this Agreement. The Escrow Agent
shall have no liability for any investment loss. inciuding any investment loss incurred on any
investment required to be liquidated prior 1o maturity in order to make a payment reguired

hereunder.

B.  The Escrow Agent acknowledges that it is acting as security agent under the
Navy Contract Assignment and Navy Contract Assignment Notices for the benefit of the
Bencficiarics and the Administrative Agent (for the benefit of itself and the ratable benefit
of the Lenders). In doing so. it shall be entitied to all the benefits and protections (inciuding
those set forth in Section 4 below) provided for herein.

4. Excuipatory Provisions.

(a)  The Escrow Agent shall be obligated oniv for the periormance in good
faith of such duties as are specificaily set forth herein. each of which are ministerial and shall
not be construed to be fiduciary in nature. and no implied duties or obligations of any kind
shall be read into this Agreement against or on the part of the Escrow Agent. The Escrow
Agcent may rely and shall be protected in relying or refraining from acting on any instrument
reasonably believed to be genuine and to have been signed or presented by the proper party
or parties. The Escrow Agent shall not be liable for forgeries or false impersonations. The
Escrow Agcent shall not be liable for any act done or omitted as escrow agent hereunder (or
as sccurity agent undcr the Navy Contract Assignment or Navv Contract Assignment
Notices) except for gross negiigence or willful misconduct. The Escrow Agent shall in no
case or cvent be liable for any agreement between other parties referred to or described in
this Agrcement or for the rccitals contained in this Agreement. and the Escrow Agent shall
have no dury to determine or compel compliance therewith and shall not be otherwise bound
thereby, and shall have no liability for any representations or warranties of Moran, any
Beneficiary or the Administrative Agent or for any punitive, incidental or conseguential
damages. If in doubt as to its dutics and responsibilities hereunder, the Escrow Agent may
consult with counse] of its choice and any act done or omitted pursuant to the advice or
opinion of counsel, in good faith selected by the Escrow Agent, shall be conclusive evidence
of the good faith of the Escrow Agent.

(b)  Should any dispute arise with respect to the deliverv. ownership, right
of possession and/or disposition of the Escrow Account and/or Escrow Funds, or shouid any
claim be made upon the Escrow Account by a third party, the Escrow Agent upon receipt of
a written notice ol such dispute or claim by the parties hereto or by a2 third party, is
authorized and directed to retain in its possession without liability to anyone. all or any of
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the Escrow Funds until such dispute shall have been settied either by the mutual agreement
of the parties involved or by a final order. decree or judgment of 2 coutt in the United States.
the time for perfection of an appeal of such order. decree or judgment having expired. The
Escrow Agent may. but shall be under no duty wharsoever to. institute or defend any legal
proceedings which relate 10 the Escrow Account and/or Escrow Funds.

(c)  The Escrow Agent shall not be liable in any respect on account of the
identity, authority or rights of the parties executing or delivering or purporting to execute of
deliver the agreement or any documents or papers deposited or calied for thereunder.

(d)  The Escrow Agent shall not be liable for the outlawing of any rights
under any statute of limitations with respect to the Agreement.

3 Alteration of Duties The duties of the Escrow A pent may be aitercd. amended.

modified or revokcd only by 2 writing signed by all of the parties hereto.

6. Resignation and Removal of the Escrow Agent The Escrow Agent may resign

as Escrow Agent at any time with or without cause by giving at least thirty (30) days" prior
written notice to each of Moran, the Beneficiaries, and thc Administrative Agent. such
resignation to be effcetive thirty (30) days foliowing the date such notice is given provided,
however, that such resignation shall bc in compliance with the FAR Regulations. In
addition, Moran. the Beneficiaries and the Administrativc Agent may jointly remove the
Escrow Agent as escrow agent at any time with or without cause. by an instrument executed
by Moran. the Beneficiaries and the Administrative Agent (which may be exccuted in
countcrparts) given to the Escrow Agent. which instrument shall designate the effective date
of such removal and which removal shall be in compliance with the FAR Regulations. In
thc event of any such resignation or removal. a successor escrow agent which shall be a bank
ar trust company organized undcr the laws of the United States of America or of any State
having (or if such bank or trust company is a mcmber of 2 bank holding company, its bank
holding company having) a combined capital and surplus of not less than $50,000,000, shall
be appointed by Moran with the approval of the Beneficiaries and the Administrative Agent.
which approval shall not be unreasonably withheld. Any such successor escrow agent shail
deliver to Moran and the Beneficianes and the Administrative Agent a written instrument
accepting such appointment. and thereupon it shall succeed to all the rights and duties of the
escrow agent hercunder and shall be entitled to receive the Escrow Fund (10 be held and
disbursed in accordance with the terms hereof) provided such appointment shall be in
compliance with the FAR Regulations.
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7. Escrow Fees and Expenses. Moran shall be responsible 10 pav the Escrow
Agent the Escrow Fees set forth on Scheduie C annexed hereto and made a part hereof.
together with any reasonable out-of-pocket expenses incurred by the Escrow Agent in
connection with the execution. delivery and periormance by the Escrow Agent of ils duties

hersunder.

8. Indemnification and Expenses Moran does hereby assume liability for. and

does hereby agree (whcther or not any of the transactions contemplated hereby shall be
consummated) to indemnify, protect. save and hold harmless and keep whole the Escrow
Agent and cach of the other parties hereto (hereinafter defined as “Indemnified Persons™).
from and against any and all liabilities (including but not limited to liabilities arising out of
the doctrine of strict liability), obligations. losses. damages. penalties. claims. actions. suits.
judgments. costs. expenses and disbursements. whether any of the foregoing be founded or
unfounded (inciuding legal fees and cxpenses and costs of investigation). of whatsoever kind
and nature (provided that this Article 8 shall not apply to indemnification for anv tax other
than any net additional incomc tax ansing as a result of receipt of any indemnity pavment
pursuant to this Article 8) that may be imposed on, incurred by or asserted against any
Indemnified Person, and in any way rclating to or arising out of the this Agreement
(including, without limitation. the performance of all obligations thereunder) including in
conncction with any Event of Default and terminations or any assignment thereof or sublease
thereunder, or any amendments, waivers or consents of or with respect to any thereof
required by any of the parties (whether or not the same shall become effective) or requiring
the consent of or execution by Moran, except only that the Moran shall not be required
pursuant to this Article 8 to indemnify any indemnified Person for loss or liability resulting
solelv from such Indemnificd Person's own gross negligence or willful misconduct. In the
event that the Escrow Agent is owed any amount pursuant to the foregoing indemnification.
it shall have the right to set-off against the Escrow Funds for reimbursement of same. The
indemnification obligations under this Section 8 shall survive any termination of this
Agreement. By accepting this Agreement. Moran Trensportation hereby unconditionally
guaranties the pcrformance by Moran of the indemnification provisions of this Section 8.

9. Construction. The section headings in this Agreementand the table of contents
hereto arc for convenience of reference only and shall neither bc deemed to be a part of this
Agreement nor modify, definc. expand or limit any of the terms or provisions hercof. All
refercnees herein to numbered sections, unless otherwise indicated. are 1o sections of this
Agrecment. Words and definitions in the singular shall be read and construed as though in
the plural and vice versa, and words in the masculine. neuter or feminine gender shall be read
and construed as though in either of the other genders where the context so requires.
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10.  Severabilitv. If any provision of this Agreement. or the application thereof 1o
any Person or circumstance. shall, for any reason or to any extent, be invalid or
uncnforceable. such invalidity or unenforceability shall not in any manner affest or render
invaiid or unenforceable the remainder of this Agreement and the application of that
provision to other Persons or circumstances shall not be affected but. rather. shall be enforeed
to the fullest extent permined by applicable law. '

11.  Nowaivers. No failure or delay by the Escrow Agent. any Beneficiary or the
Administrative Agent in exercising any right, power or privilege hereunder shall opcrate as
a warver thereof nor shail any single or partial cxercise thereot preciude any other or further
exercise thereof or the exercise of any other right, power or priviicge. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies

provided by law.

12.  Original Copics. This Agreement may be exccuted in counterpar: originals
each of which when executed and delivered shall be an original.

13.  [Reserved]

14.  Succeasors. The terms and provisions of this Agresment shall be binding
upon and inure to the benefit of the parties hereto and their respective permitted successors,
transierees and assigns.

15.  Entirc Agreement: Amendment; Svrvival.

(a)  This Agrecment, including all Addenda hercto, expresses the entirc
understanding of parties relating to the subject matter hereof: and all other understandings,
written or oral. arc hereby merged herein and superseded. No amendment of or supplement
to this Agreement, or waiver or modification of, or consent under, the terms hereof shall be
effective unless in writing and signed by the party to be bound thereby, and aliso evidenced
by an instrument in writing signed by the other parties hereto.

(b)  Survival. All warranties, representations and covenants made by Moran
in this Agreement or in any ccrtificate or other instrument delivered by it or on its behalf
under this Agreement shall be considered to have been relicd upon by the other partics and
shall survive the execution and delivery of this Agreement. regardless of any investigation
made by the other parties or on their behalf, All statements of Moran. or on its behalf. in any
such centificate or other instrument shall constitute warranties and representations by Moran
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16.  Limited Right of Set-Off. Except for the Escrow Agent’s right of set-aff set
forth in Scction 8 above. and cxcept for the right to set-off against the Escrow Funds (if

Moran faiis to timeiv reimburse) for pavment of the Escrow Fees set forth in Schedule C and
the out of pocket cxpenses referred to in Section 7 above. the Escrow Agent shall have no
right of set-off and shall have no lien against the Escrow Funds.

17 Miscellaneous

(a)  Moran. the Beneficiaries and the Administrative Agent severally agree
10 perform or cause o be performed such action. and to cxccute, deliver or fumnish or to
cause to be executed. delivered or furnished. all such further assurances. certificates, opinions
and other documents necessary Or proper 1o carry out this Agreement.

(b) No change in. or modification of. this Agrcement or any Schedule
hereto shall be effective unless agreed in writing by the partics hereto.

()  The invaiidity of any provision of this Agreement shall not affcct the
remainder hereof. which shall in such event be construed as if such invalid provision had not

been inseried.

(d) The headings of this Agreement are for purposcs of convenient
rcference oniy. and shail in no way limit or otherwise affect anv of the terms or provisions

hereof.

(e)  Subjecttothe provisions of Article 20, the terms ofthis Agreement shall
be binding upon. and inure to the benefit of the parties hereto and their respective successors
and permitted assigns.

() All amounts payable hercunder by Escrow Agent to USB shall be paid
in immediatcly available funds to U.S. Bank. ABA No. 123000220, Account No.
153600018292 in the name of U.S. Bancorp Leasinp & Financial. reference Moran Towing,
or as otherwise directed in writing (including to such bank account as may be specified) by.
1JSB. such notice of change in wiring instructions to be sent to the Escrow Agent and Moran.
Any Addendum adding any Person as a Bencficiary shall identifv the initial wiring
instructions for such Beneficiary: such Beneficiary may subsequently changc such wiring
instructions by written notice to the Escrow Agent and Moran.
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(g) in the event that (i) the Old Moran Securitv Agreement shall be
lerminated in accordance with the terms thereof. the parnties hereto shall. at the expense of
Moran. executc and deliver such documents and take such other actions as shall rcasonably
be requested by Moran in order to evidence such termination. (ii) all obligations of Moran
with respect to the Damise Charter Transaction Documents reiating to a Demise Charter
Vessel are paid and otherwise periormed in full and the Demise Charter terminated. the
parties hereto shall. at the expense of Moran. cxecute and deliver such documents and take
such other actions as shall reasonably bc requested by Moran in order to reflect such
termination. and (iii) in the event that the Old Moran Securiry Agreement is terminated and
all Demise Charters are terminated (and the obligations of Moran under all Demise Charter
Transaction Documents with raspect thereto are performed in full). the parties hereto shall.
at the expense of Moran. execute and deliver such documents and take such other actions as
shall reasonably be reguested by Moran in orger 10 evidence such termnation including
documents terminating this Agreement. assigning the rights to all monies in the Escrow
Account to Moran and reassignment of the Navv Contract back to Moran. In the event that
the Credit Agreement is replaced and/or refinanced with another credit agresment, the parnies
hereto shall. at the request and expensc of Moran. execute and deliver such documents as
mayv be necessary 1o reflect such replacement or refinancing and to substitute, under this
Agreement, the agent under such facility for the Administration Agent.

() EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
CONSENTS AND AGREES THAT ANY LEGAL ACTION. SUIT, OR PROCEEDING
ARISING OUT OF OR IN ANY WAY IN CONNECTION WITH THIS AGREEMENT
MAY BE INSTITUTED OR BROUGHT IN THE COURTS OF THE STATE OF NEW
YORK. IN THE COUNTY OF NEW YORK. OR THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK. AS A BENTFICIARY.THE
ADMINISTRATIVE AGENT OR MORAN. AS THE CASE MAY BE, MAY ELECT.
AND BY EXECUTION AND DELIVERY OF THIS AGRFEMENT. EACH OF THE
PARTIES HERETOHEREBY IRREVOCABLY ACCEPTS AND SUBMITS. FORITSELF
AND INRESPECT OF TS PROPERTY. GENERALLY AND UNCONDITIONALLY, TO
THE NON-EXCLUSIVE JURISDICTION OF ANY SUCH COURT. AND TO ALL
PROCEEDINGS IN SUCH COURTS. EACH OF THE PARTIES HERETO
IRREVOCABLY CONSENTS TO SERVICE OF ANY SUMMONS AND/OR LEGAL
PROCESS BY REGISTERED OR CERTIFIED UNITED STATES MAIL, POSTAGE
PREPAID. TO SUCH PERSON AT THE ADDRESS SET FORTH IN ARTICLE 19
HEREQF, SUCH METHOD OF SERVICE TO CONSTITUTE. IN EVERY RESPECT.
" SUFFICIENT AND EFFECTIVE SERVICE OF PROCESS IN ANY SUCH LEGAL
ACTION OR PROCEEDING. NOTHING IN THIS AGREEMENT SHALUL AFFECT THE
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RIGHT OF THE PARTIES HERETO TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR LIMIT THE RIGHT OF THE ESCROW
AGENT. THE BENEFICIARIES OR THE ADMINISTRATIVE AGENT TO BRING
ACTIONS. SUITS OR PROCEEDINGS WHETHER IN REM OR IN PERSONAM. IN
LAW_ EQUITY. ADMIRALTY OR OTHERWISE IN THE COURTS OF ANY OTHER
JURISDICTION. EACH OF THEPARTIESHERETO FURTHER AGREES THATFINAL
TUDGMENT AGAINST IT IN ANY SUCH LEGAL ACTION, SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION. WITHIN OR OUTSIDE THE UNITED STATES OF AMERICA. BY
SUIT ON THE JUDGMENT. A CERTIFIED OR EXEMPLIFIED COPY OF WHICH
SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND THE AMOUNT OF THE

LIABILITY.

(i) EACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM
THEREIN.

19.  Notices and Countcrparts; Telecopy.

(a)  Notices. All notices and other communications hereunder shall be tn
writing and shall. uniess otherwise provided herein. be (i) delivered or mailed postage
prepaid, (ii) personally delivered. (iii) sent by telecopy (confirmed by personal delivery. mail
or overnight courier) or (iv) sent by overnight courier. and addressed as follows:

To Escrow Agent:

STATE STREET BANK AND TRUST COMPANY
Goodwin Square

225 Asvium Street

Hartford. Connecticut 06103

Attention: Michael M. Hopkins. Vicc President
Phone: (860) 244-1820

Telecopy: (860) 244-1889



To Moran:

MORAN TOWING CORPORATION
¢/0 Moran Transporiation Company

2 Greenwich Plaza '
Greenwich. Connecticut 06830
Attention: President

Telecopy: 203-625-7857

with a copy to:

Moran Transportation Company
2 Gresnwich Plaza

Greenwich, Connecticut 06830
Anenuon: General Counsel
Telecopy: 203-625-7857

To UISB:

U.S. BANCORP LEASING & FINANCIAL
7659 S.W. Mohawk Strect
Tualatin. OR 97062

Attention:  Keith Wiencek

Syndications Purchasing Officer
Phone: 503-797-0214
Tclecopy:  503-234-8193

To the Administrative Agent :
FLEET BANK. N.A.

100 Federal Street
Boston. MA 02110

Attention:  Peter M. Benham
Vice President
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Phone: 617-434-5241
Telecopy:  617-434-1953

or. as to each party. 8t such other address as shall be designated by such party in a written
notice to the other Persons named above. All notices shall be effective upon receipt.

(b)  This Agreement may be executed in any number of counterparts and
when so executed shall constitute an original thereof but all of which shall together constitute
one (1) and the same Agreement.

(c) Legal deliverv of this Agreement may be made by, among other
methods. telecopy.

20.  Assignments. No party may. without the prior express writtcn consent of each
other party, assign 1ts right, title and interest in and to this Agreement or its obligations
hereunder in whole or in part provided, however, that any Beneficiary or the Administrative
Agent may assign its respective right, title and interest hereunder to another financial
institution provided further that the assigning Beneficiary or the Administrative Agent. asthe
case may be. shall remain liabie for the performance of any and all of its obligations
hercunder whether arising prior to. concurrently with or after any such assignment.

21. Govemning Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of New York as applied to contracts made and
to be performed entirely within the State of New York except to the extent of any matters of

Federal Law which mayv preempt State law.

22, Cemification of ification Number. Each of the parties hereto agree
to provide the Escrow Agent with a certified tax identification number by signing and
returning a Form W-9 (or Form W-8, in case of 2 non-U.S. person) to the Escrow Agent
within 30 days from the date hercof. Each of the parties hereto understands that, in the event
its tax identification number is not certified to the Escrow Agent, the Internal Revenue Code
may requirc withholding of a portion of any interest or other income eamed on the
investment o the Escrow Fund in accordance with the internal Revenue Code. as amended
from time to time. The Escrow Agent need not make any distribution of all or any portion
of the Escrow Fund to any person until such person has furnished to the Escrow Agent such
1ax reporting documentation as the Escrow Agent shall reasonably require.



vo & Olla

<17

23.  Misaken Wiree by U7.S. Navy. In the evept that the United States Navy

erroncously rends a wire of monies to the Escrow Agent for the psyment of amounts not due
under the Navy Contract, all parties hereto shall, at the request of Morany, take such actions
a5 may be ressonsbly requested by Mo to correct such mistake.

IN WITNESS WHEREOF cach of the parties heretn has exeepted this Agreement
as of the day first above written.

STATE STREET BANK AND TRUST
COMPANY, as Esctow Agent

Name:  gugan C. Merker
Title:  Vies President

MORAN TOWING CORPORATION

BY‘ W/@‘\

L&_ai'x TAAS

Thl:

U.S. BANCORP LEASING & FINANCIAL

Name: Ri#iSt:fanc
Tidc:  Senior Vice President
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23.  Mistaken Wires by U.S. Navv. In the evest that the United States Navy
croneousiy sends a wire of monjes to the Escrow A gent for the paymnent of ammouats oot due
under the Nevy Contract, all parties hereto shall, a2 the request of Moran, take such actions
as may be reasonably tegquested by Meran to correct such mistakes.

IN WITNESS WHEREOF each of the parties hereto has executed this Agreement
as of the dxy first above written.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By: t / /

Name: Susan C. Merker
Title: Vice President

MORAN TOWING CORPORATION

By:

Neame:
Tite:

U.S. BANCORP LEASING & FINANCIAL

By:

Name: -
Title:

PAWPFILESWEIT\O\Sexurity snd AdpicTiics of Funds Agrecmont. wpd
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FLEET BANK, NA,, 2s Adminiszative Agent

/_;?g%/
Name: 7eres 77, ouwem
Title: wee 2aginsor

ACCEPTZED:
MORAN TRANSPORTATION COMPANY

3y:

Name:
Title:

FAWPFILESWUG3 NI T\Sesvrity 32d Applicazion of Punds Agretmentd.epd
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FLEET BANK. N.A.. as Administrative Agent

By

Name:
Title:

ACCEPTED:

MORAN TRANSPORTATION COMPANY
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SCHEDULE A

Form of Addendum

This Addendum No._' dated as of _*_to that certain Sccurity and Application of Funds
Agreement dated as o' December 17. 1999 by and among “Moran™, the “Administrative Agen™. the
“Escrow Agent™. “USB™ and any other “Beneficiary™ (if any) which has been previously added as
a party to such Agreement (each as defined therein) (being hercinafier referred to. as the same may
have heretofore been amcnded. suppiemented or otherwise modified from time to ume, as the

“Agreement”).
WITNESSETH:
WHEREAS, ! (*Commpanv") wishes to become a Beneficiary under the

Agresment by the execution and delivery of this Addendum and to obtain the benefits therein
provided for in, and is willing to observe all of the terms, conditions and provisions of, the

Agreement: and

WHEREAS. the Company has entered into that certain Demise Charter C*Demise Charter™)

of the ¢ (the “Spacified Vecsal™ berween the Company as shipowner and Moran as demisc
chartercr and the other Transaction Documents referred 10 in Schedule A to the Demise Charter.

NOW, THEREFORE. thc panies. in consideration of the premises, and the mutual
covenants hereinafier conzined. and intending to he iegally bound. hereby agree as follows:

1. The Escrow Agent agrees 10 hold such portion of the Escrow Fund (es defined in the
Agrcemen:) attributable to the Specified Vessel or 1ts operations subject to and 1n accordance with
the terms of the Agreement as hereby madified. The Specificd Vessel shall be a “Demise Charter

Vessel™ under the Agreement.

' Insert No. of Addendum
* inscrt date of Adaendum
> Insert name of Shipowner

* Insent name end official number of Vessel
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2. The Company hereby accepts in all respects the terms and provisions of the
Agreement as hereby modified and accepts ali duties and responsibilities of a Benelficiary thereunder.
The Company shall bc a Beneficfary under the Agreement for all purposes.

3. Moran. the Administrative Agent, U'SB and any other Beneficiarics heretofore a party
to the Agreement and the Escrow Acent. on the terms hercin above sct forth, hereby consent to the

addition of the Company as a Beneficiary under the Agreement as hereby modified.
- The address for the giving of notice 10 the Company shall be:

L]

g The wire instructions for the Company, for purposss of Section 17(f) of the

Agreement, are as follows:

&

6. Except as herein above modified. the Apreement shail remain in full force and effect.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:

* Insert address of the Company for the giving of notuces

" Insert wire mstrucuons



ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

FLEETBANK. N.A.. as Administrative Agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

[Beneficiaries other than {JSB and the
Company, if any}]’

|Company] *

* Insert signature lines tor Beneficianes other than USB

* Insert signature iines for Company



93/08/00 THU

Bcos __.

N102 R  Zoss
15:41 FAX 202 685 5865 #SC N1 2

Asgigement of Claims and Subpart 232.8 of the Deparonext of Defensz Federal Acqusidon
Regulatan Supplexant, Assigament of Claims.

NOW, THEREFORE, for value received, Assignor hereby 655igns, wansfers and sets
over 1o Assignee all monics duc sr 10 bocome due Assigaor under the Conmact (the “Assigneg
Claigns™). This Assigoznent shall be subject 1o the following terms and coaditions:

}. Method of Payment. Assignor hereby lulborize.s’ and directs the Government
make all payments which may be dus ar become due under the conmact directly by wire maasfer of
irmmediately available fimda 10:

State Stre=t Bank and Teust Company

ABA #011000028

ACCT #99039919

ACCT NAME: CORPORATE TRUST HIFD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 2441821

2. Covenents of Agsirmor. Assignor covegaats to and agrees with Assignees that so
long es this Assigament shell rmmain in effect:

(3}  Assignor will duly perform and observe all of its obligations under the Coqmast
aceordancy with the werms tharea?,

(b)  Assigoer will execwre and deliver w Assignes such Finaneing Sutemnemts and/or
Consinuation Statements at Assignaf may reasonsbly request 1o perfect and/er
continus the perfection of Assignee's security imerest in the Assigned Claims.

(c)  Assignorwill provide Assignes with true, correst and complete copies of any and all
amepdraems, change arders, additions, modificgtions or suppleznents to the Contraa:
which may be agreed v by Assipnor and the Government at any time after the
exzeution of this Assigpreny i.udprinrtb irs termination,

()  Althoughiris contemplated thatthe Government will make Contract payments direstly

10 Assignee, any paymext or instrumsnt of payment received by Assignor fom the

42-
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Govermment relating to the Conwast shall be held in rustby Asspnor for Assignce 2od

promptly delivered by Assigaos to Assignee in the form in which rezeived

3. Rights of Assigee. In addition o terights which Assignes may have pursuant
the ather provisions of this Assigament, under the Act gnd other applicable laws and regulatons, so
locg as this Assignment remains in effect Assignes shall have the tight o apply any Cosfrastpayments
teceived by Assignec pursuant to this Assignment © any ooe or more or all of the obligations of
Assignor under and pursusnt fo the Application Agreement; and/or o take possession of and eadorse
iz the pame of Assignor any checks or other mstmnm for the payment of modey rezzived by
Assigpec on account of the Assighed Claims. Notuing in this Assigrmet is integded to obligate
Asgignee 1o make sy demnend for paymens, bring any acticn against the Govermmment ix the name of
Assignor, or to take ary other actien permitted to be taken by.Assiglec bereunder, Nothing in this
Assigninent is intended to obligale the Governmem, which is merely consenting to the Assigument
of such paywmens or finds, to eaforee in any way amy of the obligutions between Assigaee u;d
Assigner.

4. Notes of &syiegment Assignor shall nodify Assignes as w the appropriate
Contracung Officer or agency head, the surety on any band applicable to the Contract and the
disbursuig officer devignated in the Contraat to make peyments so that Assignee can file s Nouce of
Assigrznent along with & Tuc copy of this Assignment to such persons,

S. Miscellaneoys. This Assignment shall be construed in aceordance with the Actand
1o the extent applicable, the tternal laws of the State of New York. This Assignment shall be bipding

upog and inure 10 the benefit of Assignor and Assigncs. This Astignment may be executed in multiple

3.
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cousterpasts, each of which shall be deemed an original heresf and all of which whe aken 1ogether

£hal] constitule one end the same msoumsn

IN WITNESS WHEREOF, Aasignorhes sxecut=d this Assigrnent ot caused the same

to bo exscurzd as of the date Srar above written

ASSIGNOR: MORAN TOWING CORPORATION

N \g/%//

ﬁmulzy

. N e
J (Ti ice Presidenl, Finance and Adndnisation
T M
By \ CORPORATE SEAL .

Alan Marchiseto, Secretary

STATE OF CONNECTICUT COUNTY OF FAIRFIELD
CITY OF STAMFORD, to-wit:

Ackaowledged before ms this 177“ day of Dezember, 1999, by Assignor in the
{zregoing Assignment of Mogics Due Or to Become Due Under Govemmment Ccnmct, by Jeffrey J.
McAuley, Vice President - Finance and Administration, of the Assi

oy

Noian Pudi'cin
p-;-q_ o~ e iAlaid

| Sybureny of 0. wessicut
My Carcmizniom fxsime Jpas 50, 20 @ |




0370

@o1l

02
9/06 THU 15:42 FAX 202 685 5965 MSC N1

NOTICE OF ASSIGNMENT

To: R. E. Wilson, Contracting Officer
Department of Navy, Military
Sealift Command, N 102
Washington Navy Yard
914 Charles Mortis Court SE

Wachington, DC 20398
Attention: Ms. Laura Olesen-Berge

This has reference to Contract No. NO0033-99-C-1015 dated 30
November, 1998, entered into between Moran Towing Corporation, Two Greenwich
Plaza, Greenwich, Connecticut 06830 (Contractor's name and address) {the
“Contractor”) and the U.S. Department of the Navy, Military Sealift Command,
Washington Navy yard, 914 Charles Morris Court SE, Washington DC 20398,
Attention: Ms. Laura Olesen-Berge (the “Navv”), of harbor tug services in Norfolk,

Virginia.

Moneys due or tc become due under the contract described above
have been assigned to the undersigned under the provisions of the Assignment of
Claims Act of 1940, as amended, 31 U.S.C. 3727, 41 U.S.C. 15.

A true copy of the instrument of assignment executed by the
Contractor on December 17, 1999, is attached to the original notice.

Payments due or to become due under this contract should be made
to the undersigned assignee.

Please return to the undersigned the three enclosed copies of this
notice with appropriate notations showing the date and hour of receipt, and
signed by the person acknowledging receipt on behalf of the addressee.

Very truly yours,
ASSIGNEE:

STATE STRE
TRUST , AS SECURITY AGENT

sxgnaﬁ ot’ signing officer)
Michael M. Hopkins
Vice President
Address of Assignee: .
State Street Bank and Trust Compa.ny
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2235 Asylum Street
Hartford, Connecticutr 06103
Atrention: Michael M. Hopkins, Vice President

- ACKNOWLEDGMENT

Receipt is acknowledged of the above notice and a copy of the
instrument of assignment. They were received at 3 & (e-m.((p-m.) onn I}e::m‘aer/‘)
o) n
R = =
% 20——/
{Signature of Contracting Officer)

Name: R.E. Wilson
Title:  Contracting Officer

On behalf of:

United States Navy

Military Sealift Command N 102
Washington Navy Yard

914 Charles Morris Court SE
Washington, DC 20398

Attention: Ms. Laura Olesen-Berge

«. §"

T
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SCHEDULE B

‘Demise Chaner Transaction Documents™ shall mean. with respect to any Demise Charter. such
Demise Charter, the Investment and Sale Agreement related thereto, any Guarantes of Moran
Transportation executed in commection with such Demise Charter and/or Investment and Sale
Agreement. any assignments executed by Moran in connection with such Demise Charter and any
other cemificates, affidavits, applications, agreements, writings and other documents in any way
pertaining to the transaction referred to in such Demise Charter. Investment and Sale Agreement or
Guarantec, 2s anv of the forcgoing may be amended. supplemented or otherwise modified form time

10 time.

“Navv Conrract™ shall mean that cerain contract in respect of RFP: N 00033-99-C-1015 on form
MSC TUGTIME 97. Contract No. N0D033-99-C-1015 (30 Nov. 1998). berween Moran and the
United States Navy respectively executed by Moran on January 29, 1999 and by the United States
Navy on February 1. 1999 as the same may be at any time amended. modified or supplemented and

including all extensions and renewals thereof.

“Navv Contract Assignment” shall mean thar certain “Assignment of Monies Due orto Become Due
under Government Contract™, dated as of December 17, 1999 executed by Moran in respect of the
Navy Contract in favor of the Escrow Agent as secunty agent.

“Navv_Contract Assienment Notices™ shall mean the Notices of Assignment addressed to the

Contacung Officer and the Disbursing Officer, respectively. under the Navy Contract. signed by
the Escrow Agent and sent to such Officers on or about December 22, 1999 in connection with the

Navy Contract Assignment.

“Person” means any individual, corporation. pannership, limited pannership. limited liability
parmership, joint venture. association, joint-stock company, company. limited liability company,
trust, unincorporated organization or government or any agency or political subdivision thereof.
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Addendum No. 1 to Securitv and Application of Funds Agreement

This Addendum No. 1 dated as of February 16, 2000, by and among "Moran", the
"Administrative Agent", the "Escrow Agent" and "USB", as accepted by "Moran
Transportation” (each as defined in the Agreement hereinafter referred to) to that certain
Security and Application of Funds Agreement dated as of December 17, 1999, by and
among “Moran”, the “Administrative Agent”, the “Escrow Agent” and “USB”,
Beneficiary, and as accepted by “Moran Transportation” (said Agreement being hereinafter

referred to as the “Aereement”).

WITNESSETH:

WHEREAS, capitalized terms used herein and not defined herein are used as defined
in or pursuant to the Agreement:

WHEREAS, USB heretofore became a Beneficiary under the Agreement with
respect to the Vessel MARCI MORAN, Official No. 1088747,

WHEREAS. USB has entered into (i) that certain Demise Charter dated as of
February 16. 2000 (“Demise Charter”) of the KAREN MORAN, Official No. 1092502(the
“Specified Vessel”) between USB as shipowner and Moran as demise charterer and (ii) the
other Transacuon Documents referred to in Schedule A to the Demise Charter: and

WHEREAS, USB wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 1 and to obtain the benefits therein provided
for with respect to the Specified Vessel and is willing to observe all of the terms, conditions

and provisions of, the Agreement.

NOW, THEREFORE. the parties. in consideration of the premises. and the mutual
covenants hereinafter contained. and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) artributable to the Specified Vessel or its operations subject to and in

SCHEDULE H-1




accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel” under the Agreement as hereby modified.

2. USB hereby accepts in all respects the terms and provisions of the Agreement
as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder
with respect to the Specified Vessel. USB shall be a Beneficiary under the Agreement with

respect to the MARCI MORAN and the Specified Vessel as hereby modified for all
purposes.

3. On the terms and conditions hereinabove and in the Agreement set forth,
Moran, the Administrative Agent. USB. as Beneficiary with respect to the MARCI
MORAN, the Escrow Agent. and Moran Transportation hereby consent to the addition of
USB. as a Beneficiary with respect to the Specified Vessel under the Agreement as hereby

modified.

4. The address for the giving of notice to USB shall be:

U.S. BANCORP LEASING & FINANCIAL
7659 S.W. Mohawk Street
Tualatin. OR 97062

Attention:  Keith Wiencek
Syndications Purchasing Officer

Phone: (503) 797-0214

Telecopy:  (503) 234-8193
3. The wire instructions for USB for purposes of Section 17(f) of the Agreement,
are as follows:

U.S. Bank

ABA No.: 123000220

Account No.: 153600018292

Account Name: U.S. Bancorp Leasing & Financial
Reference: Moran Towing

6. Except as hereinabove modified, the Agreement shall remain in full force and
effect.
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STATE STREET BANK A;ND TRUST
COMPANY, as Es gent

{ .
A/ 7

Name:  wichactA1. HOPKINS
Title: VICE PRESIDENT

By:

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vesse] KAREN MORAN

By:

Sdid =0a VOO Y

Name:
Title:

MORAN TOWING CORPORATION
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FEB-16~2008 15:28 BRANKBOSTON 817 &34 13355 F.Be/ca
STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent
By:
Name:
Title:
‘ 4

FLEET BANK, N.A., as Adminisu'ativcféent

By/i' %1‘%
AW~ Vice President iy

Tide:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vesse]l KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

‘By: _
Name:
Title:



STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

A :
By: /%é// %
Name: rick pis ';no

Tiﬂe: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By: e

Name: Rick DiStej‘no
Title: Senior Vice President

MORAN TOWING CORPORATION

- Byi_ ///J//C__ -

Title b.; k?\dp‘, RN



ACCEPTED:

MORAN TRANSPORTATION COMPANY




Addendum No. 2 to Security and Application of Funds Agreement

This Addendum No. 2 to that certain Security and Application of Funds Agreement
dated as of December 17, 1999, dated as of March 27, 2000, by and among “Moran”, the
““Administrative Agent”, the “Escrow Agent”, “USB”, The CIT Group/Equipment Financing,
Inc., a New York corporation (*“CIT”) , any other Beneficiary which has been previously
added as a party to such Agreement (each as defined therein) and as accepted by Moran
Transportation Company (said Agreement, as the same may have heretofore been amended,
supplemented or otherwise modified from time to time, including, without limitatuon, by
Addendum No. 1 thereto, being hereinafter referred to as the “Agreement”).

WITNESSETH:

WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 2 and to obtain the benefits therein provided
for, and is willing to observe all of the terms, conditions and provisions of, the Agreement;

and

WHEREAS, CIT has entered into that certain Demise Charter (“Demise Charter”)
of the SUSAN MORAN, Official No. 1094074 (the “Specified Vessel”) between CIT as
shipowner and Moran as demise charterer and the other Transaction Documents referred to

in Schedule A to the Demise Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and the mutual
covenants hereinafter contained, and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) attributabie to the Specified Vessel or its operations subject to and in
accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel” under the Agreement as hereby modified.

2. CIT hereby accepts in all respects the terms and provisions of the Agreement

as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
CIT shall be a Beneficiary under the Agreement as hereby modified for all purposes.

3. Moran, the Administrative Agent, CIT and any other Beneficiaries heretofore
a party to the Agreement and the Escrow Agent, on the terms hereinabove set forth, hereby

consent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:
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THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

The wire instructions for CIT for purposes of Section 17(i) of the Agreement,

Bank of America

ABA #121000358

CIT Group/Equipment Finance
Acct. #1233-5-18855

Except as hereinabove modified, the Agreement shall remain in full force and

STATE STREET BANK,_AND TRUST
COMPANY, as Escro“;'/ ent

W

A 7
Nf'm" MICHAEL"{A. HOPKINS
Title:  vice =rezicenT

By:
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FLEET BANK, N.A., as Administrative agent

By:
. Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By: //4.'// W

Rick DiStéfano
Tiﬂe Senior Va ce President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By: /l\.f'/

Name: Rick DiStéfano
Title: Senior Vice President

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

———~ P~ en .



ACCEPTED:

FLEET BANK, N.A,, as Administrative Agent

By'/i’% (?/\

Name:  peter M. Benham
Title: Vice President

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MWW Vi X

ulay
ent-Finance and Admm:stratlon

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

MORAN TRANSPORTATION COMPANY

By:

l

\//%/ A\

Tof "*ev IM cAulay

Vice President-Finance and Administration



FLEET BANK, N.A., as Administratve agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By: \ '\fC/J

Name: ~ _
Title: -

ACCEPTED:
MORAN TRANSPORTATION COMPANY

By:

Name:
Title:



Addendum No. 3 to Securitv and Application of Funds Agreement

This Addendum No. 3 to that certain Security and Application of Funds Agreement
dated as of December 17, 1999, dated as of May 25, 2000. by and among ““Moran™. the
~Administrative Agent”, the “Escrow Agent™, “USB”, The CIT Group/Equipment Financing.
Inc., a New York banking corporation (“CIT”), any other Beneficiary which has been
previously added as a party to such Agreement (each as defined therein) and as accepted by
Moran Transportation Company (said Agreement, as the same may have heretofore been
amended, supplemented or otherwise modified from time to time, including, without
limitation., by Addendum No. 1 and Addendum No. 2 thereto, being hereinafter referred to

as the “Agreement”).
WITNESSETH:

WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 3 and to obtain the benefits therein provided
for. and is willing to observe all of the terms, conditions and provisions of. the Agreement;

and

WHEREAS, CIT has entered into that certain Demise Charter (“Demise Charter™)

of the TRACY MORAN, Official No. 1097426 (the “Specified Vessel”) between CIT as
shipowner and Moran as demise charterer and the other Transaction Documents referred to

in Schedule A to the Demise Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and the mutual
covenants hereinafier contained. and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) attributable to the Specified Vessel or its operations subject to and in
accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel” under the Agreement as hereby modified.

2. CIT hereby accepts in all respects the terms and provisions of the Agreement
as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
CIT shall be a Beneficiary under the Agreement as hereby modified for all purposes.

3. Moran. the Administrative Agent, CIT and any other Beneficiaries heretofore
a party to the Agreement and the Escrow Agent, on the terms hereinabove set forth, hereby
consent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:

Schedule H-2



THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.

650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

5. The wire instructions for CIT for purposes of Section 17(1) of the Agreement,

are as follows:

Bank of America

ABA #121000358

CIT Group/Equipment Finance
Acct. #1233-5-18855

6. Except as hereinabove modified, the Agreement shall remain in full force and

effect.

STATE STREET BANK AND TRUST
COMPANY. as Escrow Agent

O L
By: : (T

Name: g |7ABETH C. HAMMER
Tite: VICE PRESIDENT




FLEET BANK, N.A., as Administrative agent

by~ s =l

"7 . Feter M. Benham

I.;I;;: c Vice President
U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN
By:

Name:

Title:
U.S. BANCORP LEASING & FINANCIAL,
as to the vesse] KAREN MORAN
By:

Name:

Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

o R I R - N R Ui T .TT BOeaD ST
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FLEET BANK, N.A,, as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

¢ 7 a2
'.//> ,/ J -:‘., .
By: __:/ f/f ?ZZ@’.’J
Name: Rick DiStefanc
Title: Senior Vice President

U.S. BANCORP LEASING & FINANCIAL,

By:

Name: Rick DiStéfano
Title: Senior Vice President

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title;

TOTRL. P.@4



Addendum No. 5 to Security and Application of Funds Agreement

This Addendum No. 5 to that certain Security and Application of Funds
Agreement dated as of December 17, 1999, dated as of October 12, 2000, by and
among “Moran”, the “Administrative Agent”, the “Escrow Agent”, “USB”, CIT” ,
Associates Leasing, Inc. (“Associates”), an Indiana corporation, any other
Beneficiary which has been previously added as a party to such Agreement (each
as defined therein) and as accepted by Moran Transportation Company (said
Agreement, as the same may have heretofore been amended, supplemented or
otherwise modified from time to time, including, without limitation, by Addenda
Nos. 1, 2, 3 and 4 thereto, being hereinafter referred to as the “Agreement”).

WITNESSETH:

WHEREAS, Associates wishes to become a Beneficiary under the
Agreement by the execution and delivery of this Addendum No. 5 and to obtain the
benefits therein provided for, and is willing to observe all of the terms, conditions
and provisions of, the Agreement; and

WHEREAS, Associates has entered into that certain Demise Charter
(“Demise Charter”) of the SURRIE MORAN, Official No. 1104101 (the “Specified
Vessel”) between Associates as shipowner and Moran as demise charterer and the
other Transaction Documents referred to in Schedule A to the Demise Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and the
mutual covenants hereinafter contained, and intending to be legally bound,
hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as
defined in the Agreement) attributable to the Specified Vessel or its operations
subject to and in accordance with the terms of the Agreement as hereby modified.
The Specified Vessel shall be a “Demise Charter Vessel” under the Agreement as
hereby modified.

2. Associates hereby accepts in all respects the terms and provisions of
the Agreement as hereby modified and accepts all duties and responsibilities of
a Beneficiary thereunder. Associates shall be a Beneficiary under the Agreement
as hereby modified for all purposes.

3. Moran, the Administrative Agent, Associates and any other
Beneficiaries heretofore a party to the Agreement and the Escrow Agent, on the

Schedule H-2



terms hereinabove set forth, hereby consent to the addition of Associates as a
Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to Associates shall be:

Associates Leasing, Inc.

c/o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17

Irving, TX 75062-2726

Attention: Joseph M. Pitch, Vice President
Phone: - 972-652-3291
Telecopy: 972-652-3297

with a copy to:

Associates Leasing, Inc.

¢/ o Associates Commercial Corporation
300 East Carpenter Freeway

Plaza 17,

Irving, TX 75062-2726

Attention: Michael R. Reisner , Operations Director
Phone: 972-652-2943
Telecopy: 972-652-3297

5. The wire instructions for Associates for purposes of Section 17(i) of
the Agreement, are as follows:

HARRIS BANK

~ABA #071000288
Associates Leasing, Inc.
Acct. #1793686

6. Except as hereinabove modified, the Agreement shall remain in full
force and effect.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:
Name:




Title:

FLEET BANK, N.A., as Administrative agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:
Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC., as to the vessel SUSAN MORAN

By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
INC., as to the vessel TRACY MORAN

By:




Name:
Title:

ASSOCIATES LEASING, INC.,
as to the vessel WENDY MORAN

By:

Name:
Title:

ASSOCIATES LEASING, INC,,
as to the vessel SURRIE MORAN
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By:
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of October 30, 1998, by and among MORAN
ENTERPRISES CORPORATION, a Delaware corporation (the "Borrower"), the banks,
financial institutions and other institutional lenders listed on the signature pages hereof as the Initial
Lenders (the "Initial Lenders"), FLEET BANK, N.A., as Initial Issuing Bank (the "Initial Issuing
Bank'")and FLEET BANK, N.A., as administrative agent (together with any successor appointed
pursuant to Article 10, the "' Administrative Agent") for the Lender Parties (as hereinafter defined).

PRELIMINARY STATEMENTS:

(1) Pursuant to the Stock Exchange Agreement dated as of August 31, 1998 (the ""Moran
Acquisition Agreement" by and among the Borrower, Moran Transportation Company, a Delaware
corporation (" Old Moran"), the Moran Stockholders (as defined below), the Turecamo Entities (as
defined below) and the Turecamo Stockholders (as defined below) pursuant to which (i) the
Turecamo Stockholders will contribute to the Borrower the shares of Turecamo Stock (as defined
in the Moran Acquisition Agreement) held by them in consideration of which the Borrower shall
issue to each Turecamo Stockholder shares of Moran Enterprises Common Stock (as such term is
defined in the Moran Acquisition Agreement) and pay to each Turecamo Stockholder a certain
amount of cash, and (ii) the Moran Stockholders (as defined below) will contribute to the Borrower
shares of Moran Stock (as defined in the Moran Acquisition Agreement) held by them in
consideration of which the Borrower shall issue to each Moran Stockholder (2) shares of Moran
Enterprises Common stock and (b) shares of Moran Enterprises Preferred Stock (as defined in the
Moran Acquisition Agreement) (such transaction being hereinafter referred to as the "Moran
Acquisition'). /

2) The Borrower has requested that the Lender Parties (as hereinafter defined) make
loans to the Borrower and issue letters of credit having an aggregate principal and face amount at
any one time outstanding of up to Two Hundred Million Dollars ($200,000,000), to be used by the
Borrower (i) to finance, in part, the Moran Acquisition, (ii) to pay fees and expenses incurred in
connection with the Moran Acquisition, (iii) to redeem in full the Senior Notes, (iv) to finance
working capital and capital expenditures and general corporate purposes (including, without
limitation, payment of any prepayment premium incurred in connection with the prepayment of the
Senior Notes), and the Lender Parties have agreed to make such loans and issue such letters of credit
all on and subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto hereby agree as follows:
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Applicable Margin for Eurodoliar Rate Advances

- Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 2.75% 3.25%
Less than 3.75 to 1.00 but 2.50% 3.00%
equal to or greater than 3.50 to 1.00

Less than 3.50 to 1.00 but equal to or 2.25% 3.00%
greater than 3.25 to 1.00

Less than 3.25 to 1.00 but 2.00% 3.00%
equal to or greater than 3.00 to 1.00

Less than 3.00 to 1.00 1.75% 2.75%

Applicable Margin fof Prime Rate Advances

Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 1.50% 2.00%
Less than 3.75 to 1.00 but 1.25% 1.75%
equal to or greater than 3.50 to 1.00

Less than 3.50 to 1.00 but equal to or 1.00% 1.50%
greater than 3.25 to 1.00

Less than 3.25 to 1.00 but 0.75% 1.50%

equal to or greater than 3.00 to 1.00

Less than 3.00 to 1.00 0.50% 1.50%

The Applicable Margin for each Prime Rate Advance and each Eurodollar Rate Advance
shall be determined by reference to the ratio of Consolidated Debt 1o EBITDA which shall be
determined three (3) Business Days after the date on which the Administrative Agent receives
financial statements pursuant to Section 7.3 or 7.4 and a certificate of the Chief Financial Officer of
the Borrower demonstrating the ratio of Consolidated Debt to EBITDA. If the Borrower has not
submitted to the Administrative Agent the information described above as and when required under
Section 7.3 or 7.4, as the case may be, the Applicable Margin shall be as determined (as among the
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"Borrower/Turecamo Security Agreement" has the meaning specified in Section 3.1(2).

"Borrowing" means a Term A Borrowing, a Term B Borrowing or a Revolving Credit
Borrowing.

"Borrowing Base" has the meaning specified in Section 2.17.

"Borrowing Base Certificate” means a certificate in substantially the form of Exhibit B
hereto, duly certified, on behalf of the Borrower, by the chief financial officer of the Borrower.

"Borrowing Base Deficiency" means the failure of the Borrowing Base to equal or exceed
(i) a. any time prior the Term A Draw Date, the sum of (a) the aggregate principal amount of the
Revolving Credit Advances and the Letter of Credit Advances outstanding at such time plus (b) the
aggregate Available Amount of all Letters of Credit outstanding at such time; and (ii) at any time
on or after the Term A Draw Date, the sum (without duplication) of (a) the aggregate principal
amount of the Revolving Credit Advances and the Letter of Credit Advances outstanding at such
time, plus (b) the aggregate Available Amount of all Letters of Credit outstanding at such time, plus
(c) the aggregate principal amount of the Term A Advances outstanding at such time, plus (d) the
aggregate principal amount of the Term B Advances outstanding at such time.

"Business Day" means a day of the year on which banks are not required or authorized by
law to close in Boston, Massachusetts and New York, New York and, if the applicable Business Day
relates to any Eurodollar Rate Advances, on which dealings are carried on in the London interbank
market.

"Capital Expenditures” means, for any Person for any period, the sum of all expenditures
(including, without limitations, dry dock expenditures) made, directly or indirectly, by such Person
or any of its Subsidiaries during such period for the Vessels, Equipment, real property or
improvements, other fixed assets or for replacements or substitutions therefor or additions thereto,
that have been or should be, in accordance with GAAP, reflected as additions to the Vessels,
property, plant or Equipment on a Consolidated balance sheet of such Person.

"Capitalized Leases" means all leases that have been or should be, in accordance with
GAARP, recorded as capitalized leases.

"Cash Equivalents" means any of the following, to the extent owned by the Borrower or
any of its Subsidiaries, free and clear of all Liens other than Liens created under the Collateral
Documents: (a) readily marketable direct obligations of the Government of the United States or any
agency or instrumentality thereof or obligations unconditionally guaranteed by the full faith and
credit of the Government of the United States having a maturity of not greater than 365 days from
~ the date of issuance thereof, (b) certificates of deposit or bankers acceptances of, or time deposits
having a maturity of, not greater than 365 days from the date of issuance thereof with any
commercial bank that is a Lender Party or a member of the Federal Reserve System that issues (or
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"Commitment" means a Term A Commitment, a Term B Commitment, a Revolving Credit
Commitment or a Letter of Credit Commitment.

"Compensation Payments" has the meaning specified in Section 6.19.

"Compliance Certificate" with respect to the Borrower and its Subsidiaries, a certificate
to the effect that: (a) as of the effective date of the certificate, and except as may be disclosed in
such certificate, no Default or Event of Default under this Agreement exists or would exist
immediately after giving effect to the action intended to be taken by any Loan Party, as described
in such certificate, including, without limitation, that the covenants set forth in Article 8 hereof
would not be breached after giving effect to such action, together with a calculation in reasonable
detail, and in form satisfactory to the Administrative Agent, of such compliance, and (b) as of the
effective date of the certificate, and except as may be disclosed in such certificate, the representations
and warranties contained in Article 4 hereof are true in all material respects and with the same effect
as though such representations and warranties were made on the date of such certificate, unless stated
to relate to a specific earlier date in which case such specified representations and warranties shall
be true and correct as of such earlier date, and, except for representations and warranties which are
no longer true as a result of a transaction expressly permitted hereby, which centificate shall be
executed and delivered on behalf of the Borrower by the chief financial officer of the Borrower.

"Confidential Information' means financial statements, agreements, reports, certificates
and other information that the Borrower or any of its Subsidiaries, or any of their agents, furnishes
to the Administrative Agent or any Lender Party in a writing designated as confidential (but
including, regardiess of whether or not so designated, any information relating to (i) the economic
and legal (including contractual) arrangements between (a) the Borrower and its Subsidiaries and
(b) their customers, (ii) details with respect to cast information of the Borrower and its Subsidiaries,
and (iii) acquisition and other investment opportunities available to the Borrower and its
Subsidiaries), but does not include any such information that is or becomes generally available to
the public other than as a result of a breach by the Administrative Agent or any Lender Party of its
obligations hereunder or that is or becomes available to the Administrative Agent or such Lender
Party from a source other than the Borrower that is not, to the best of the Administrative Agent's or
such Lender Party's knowledge, acting in violation of a confidentiality agreement with the Borrower
or any of its Subsidiaries.

"Consolidated" refers to the consolidation of accounts, in accordance with GAAP, of any
Person and all of its Subsidiaries, and if not specified, the Borrower and all of its Subsidiaries.

"Consolidated Debt to EBITDA" means, for any fiscal quarter of the Borrower, a ratio of
(a) Debt of the Borrower and its Subsidiaries as at the end of such fiscal quarter to (b) EBITDA for
the most recently completed four fiscal quarters of the Borrower and its Subsidiaries.

"Conversion", "Convert" and "Converted" each referto a conversion of Advances of one
Type into Advances of the other Type pursuant to Section 2.9 or 2.10.
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funds to or in any other manner invest in the debtor (including any agreement to pay for property or
services irrespective of whether such property is received or such services are rendered) or (D)
otherwise to assure a creditor against loss; and

()  all Debtreferred to in clauses (a) through (i) above of another Person secured
by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured
by) any Lien on property (including, without limitation, accounts, contract rights or inventory)
owned by such Person, even though such Person has not assumed or become liable for the payment
of such Debt. .

The definition of "Debt" shall not include (i) any indebtedness of the Garbage
Subsidiary (or any Subsidiary of the Garbage Subsidiary), (ii) any deferred liability with respect to
the possible termination of the contract between one or more of the Turecamo Entities and Mobil
il Corporation with respect to the barge Iroquois, or (iii) the financing of insurance premiums.

"Debt Issuance’ means any issuance or sale or other incurrence by the Borrower or any of
its Subsidiaries (excluding the Garbage Subsidiary or any Subsidiary of the Garbage Subsidiary) of
any Debt; provided, however, that for purposes of determination of Net Cash Proceeds under Section
2.6(b)(iii), the term "Debt Issuance" shall not include the incurrence of Debt permitted under Section
6.2.

"Default" means any Event of Default or any event that would constitute an Event of
Default but for the requirement that notice be given or time elapse or both.

"Defaulted Advance" means, with respect to any Lender Party at any time, the portion of
any Advance required to be made by such Lender Party to the Borrower pursuant to Section 2.1 or
2.2 at or prior to such time which has not been made by such Lender Party or by the Administrative
Agent for the account of such Lender Party pursuant to Section 2.2(d) as of such time. In the event
that a portion of a Defaulted Advance shall be deemed made pursuant to Section 2.15(a), the
remaining portion of such Defaulted Advance shall be considered a Defaulted Advance originally
required to be made pursuant to Section 2.1 on the same date as the Defaulted Advance so deemed
made in part.

"Defaulted Amount' means, with respect to any Lender Party at any time, any amount
required to be paid by such Lender Party to the Administrative Agent or any other Lender Party
hereunder or under any other Loan Document at or prior to such time which has not been so paid as
of such time, including, without limitation, any amount required to be paid by such Lender Party to
(2) the Issuing Bank pursuant to Section 2.3(c) to purchase a portion of a Letter of Credit Advance
made by the Issuing Bank, (b) the Administrative Agent pursuant to Section 2.2(d) to reimburse the
Administrative Agent for the amount of any Advance made by the Administrative Agent for the
account of such Lender Party, (c) any other Lender Party pursuant to Section 2.13 to purchase any
participation in Advances owing to such other Lender Party and (d) the Administrative Agent or the
Issuing Bank pursuant to Section 10.5 to reimburse the Administrative Agent or the Issuing Bank
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that are payable in Dollars; and (i) that are not secured by a letter of credit unless the Administrative
Agent has a prior perfected security interest in such letter of credit.

"Environmental Action" means any action, suit, demand, demand letter, claim, notice of
non-compliance or violation, notice of liability or potential liability, investigation, proceeding,
consent order or consent agreement relating in any way to any Environmental Law, any
Environmental Permit or Hazardous Material or arising from alleged injury or threat to public health
and safety or the environment, including, without limitation, (a) by any governmental or regulatory
authority or third party for enforcement, cleanup, Removal, Response, Remedial or other actions or
damages and (b) by any govermnmental or regulatory authority or third party for damages,
contribution, indemnification, cost recovery, compensation or injunctive relief.

"Environmental Law" means any international or transnational law, federal, state, local or
foreign statute, law, ordinance, rule, regulation, code, order, writ, judgment, injunction, decree or
judicial or agency interpretation, policy or guidance relating to pollution or protection of the
environment or natural resources, including, without limitation, those relating to the use, handling,
transportation, treatment, storage, disposal, threatened release, release or discharge of Hazardous

Materials.

"Environmental Permit" means any permit, approval, identification number, license or
other authorization required under any Environmental Law.

"Equipment" has the meaning specified in Section 1(a) of the Security Agreement.

"Equity Issuance" means any issuance or sale by the Borrower or any of its Subsidiaries,
on or after the date hereof, of its capital stock or other equity securities or any obligations convertible
into or exchangeable for, or giving any Person a right, option or warrant to acquire such stock,
securities or such convertible or exchangeable obligations; provided, however, that for purposes of
Section 2.6(b)(iii), the term "Equity Issuance" shall not include any issuance or sale of (a) capital
stock of the Borrower issued on or before the Closing Date in connection with the Moran
Acaquisition,; (b) preferred and common stock of the Borrower issued to any director of the Borrower
required by applicable law in connection with such Person acting in such capacity; (c) preferred and
common stock of the Borrower issued to management, directors and employees of the Borrower or
its Subsidiaries, respectively, pursuant to any stock option plan not prohibited hereunder or the
exercise of options issued pursuant thereto; (d) any capital stock of any Subsidiary of the Borrower
issued to the Borrower or any other Subsidiary of the Borrower; and () any preferred stock of the
Borrower issued pursuant to Section 7(c)(ii)(B) of the Moran Acquisition Agreement.

"Equity Interests", means, in any Person, any and all shares, interests, participations, rights
or other equivalents (however designated) of any capital stock or other ownership of any profit
interest, and any and all warrants, rights, options, obligations or other securities of or in such Person,
and rights to acquire any of the foregoing, including, without limitation, partnership interests and
joint venture (whether general or limited) and any other interest or participation that confers on a
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(h)  the institution by the PBGC of proceedings to terminate a Plan pursuant to
Section 4042 of ERISA, or the occurrence of any event or condition described in Section 4042 of
ERISA that constitutes grounds for the termination of, or the appointment of a trustee 1o administer,
such Plan.

"Eurocurrency Liabilities" has the meaning specified in Regulation D of the Board of
Governors of the Federal Reserve System, as in effect from time to time.

"Eurodollar Lending Office™ means, with respect to any Lender Party, the office of such
Lender Party specified as its "Eurodollar Lending Office” opposite its name on Schedule I hereto or
in the Assignment and Acceptance pursuant to which it became a Lender Party (or, if no such office
is specified, its Domestic Lending Office), or such other office of such Lender Party as such Lender
Party may from time to time specify to the Borrower and the Administrative Agent.

"Eurodollar Rate" means, for any Interest Period for all Eurodollar Rate Advances
comprising part of the same Borrowing, an interest rate per annum (rounded upward, if necessary,
to the nearest 1/32 of one percent) as determined on the basis of the offered rates for deposits in U.S.
dollars, for a period of time comparable to such Interest Period which appears on the Telerate Page
5750 as of 11:00 a.m. (London) two (2) Business Days before the first day of such Interest Period;
provided, however, that if the rate described above does not appear on the Telerate System on any
applicable interest determination date, the Eurodollar Rate shall be the rate (rounded upward as
described above, if necessary) for deposits in U.S. dollars for a period substantially equal to the
interest period on the Reuters Page "LIBO" (or such other page as may replace the LIBO page on
that service for the purpose of displaying such rates), as of 11:00 a.m. (London time) two (2)
Business Days before the first day of such Interest Period.

If both the Telerate and Reuters system are unavailable, then the rate for that date will be
determined on the basis of the offered rates for deposits in U.S. dollars for a period of time
comparable to such Interest Period which are offered by four major banks in the London interbank
market at approximately 11:00 a.m. (London) two (2) Business Days before the first day of such
Interest Period as selected by the Administrative Agent. The principal London office of each of the
four major London banks will be requested to provide a quotation of its U.S. dollar deposit offered
rate. If at least two such quotations are provided, the rate for that date will be the arithmetic mean
of the quotations. If fewer than two quotations are provided as requested, the rate for that date will
be determined on the basis of the rates quoted for loans in U.S. dollars to leading European banks
for a period of time comparable to such Interest Period offered by major banks in New York City
at approximately 11:00 a.m. (New York time) two (2) Business Days before the first day of such
Interest Period. In the event that the Administrative Agent is unable to obtain any such quotation
as provided above, it will be deemed that the Eurodollar Rate for such Interest Rate cannot be
determined.

In the event that the Board of Governors of the Federal Reserve System shall impose, with
respect to any Interest Period, a Eurodollar Rate Reserve Percentage with respect to Eurocurrency
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claims; provided, however, that an Extraordinary Receipt shall not include cash receipts received
from proceeds of insurance, condemnation awards (and payments in lieu thereof) or indemnity
payments to the extent that such proceeds, awards or payments (a) in respect of loss or damage to
Vessels, Equipment, fixed assets or real property are applied (or in respect of which expenditures
were previously incurred) to replace or repair the Vessels, Equipment, fixed assets or real property
in respect of which such proceeds, awards or payments were received in accordance with the terms
of the Loan Documents, so long as such application, or commitment to make such application, is
made within twelve (12) months after the occurrence of such damage or loss; (b) are received by any
Person in respect of any third party claim against such Person and applied to pay (or to reimburse
such Person for its prior payment of) such claim and the costs and expenses of such Person with
respect thereto; or (c) prior to the Term A Draw Date, in respect of loss or damage to Vessels that
are subject 1o a mortgage pursuant to the Senior Note Indenture are applied (or in respect of which
expenditures were previously incurred) in accordance with the Senior Note Indenture.

"Facility" means the Term A Facility, the Term B Facility, the Revolving Credit Facility
or the Letter of Credit Facility.

"Federal Funds Rate" means, for any period, a fluctuating interest rate per annum equal
for each day during such period to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business Day)
by the Federal Reserve Bank of New York, or, if such rate is not so published for any day thatis a
Business Day, the average of the quotations for such day for such transactions received by the
Administrative Agent from three Federal funds brokers of recognized standing selected by it.

"Fiscal Year" means a fiscal year of the Borrower and its Consolidated Subsidiaries ending
on December 31 in any calendar vear.

"Fixed Charge Coverage Ratio"” means, with respect to any period, a ratio of (a) EBITDA
of the Borrower and the Guarantors for such period less the sum of (1) Maintenance Capital
Expenditures made in cash by the Borrower and its Subsidiaries during such period, and (2) the
aggregate amount of federal, state, local and foreign income taxes paid in cash by the Borrower and
its Subsidiaries during such period, to (b) the sum of (1) Consolidated cash Interest Expense payable
by the Borrower and its Subsidiaries during such period, and (2) scheduled principal amounts of all
Debt payable by the Borrower and its Subsidiaries during such period (other than the Senior Notes
Redemption Payments).

""Fleet" means Fleet Bank, N.A. in its capacity as a Lender or Issuing Bank.

"Foreign Subsidiary" means any Subsidiary organized under the laws of any jurisdiction
other than the United States of America or any State thereof.
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than the Old Moran Collateral) of the Old Moran Entities, which security interests, liens and
mortgages were created and granted under and pursuant to the Senior Notes Documents.

"Information Memorandum" means the information memorandum, dated October, 1998,
delivered by the Administrative Agent to the Lenders.

"Initial Extension of Credit" means the earlier to occur of the initial Borrowing and the
initial issuance of a Letter of Credit.

"Initial Issuing Bank' has the meaning specified in the recital of parties to this Agreement.
"Initial Lenders" has the meaning specified in the recital of parties to this Agreement.

"Initia] Turecamo Stockholders" means each of the holders of the Turecamo Stock as at
the Closing Date (or otherwise immediately prior to the consummation of the Moran Acquisition)
who, pursuant to the terms of the Moran Acquisition Agreement, received as compensation, among
other things certain number of shares of the common stock of the Borrower.

"Insufficiency'" means, with respect to any Plan, the amount, if any, of its unfunded benefit
liabilities, as defined in Section 4001(a)(18) of ERISA.

"Insurance Assignment" and "Insurance Assignments" has the meaning specified in
Section 3.1(a).

"Intellectual Property Security Agreement" has the meaning specified in Section 3.1(a).

"Interest Expense’" means, with respect to any Person for any period, interest expense on
all Debt of such Person for such period, determined on a Consolidated basis for such Person and its
Subsidiaries and in accordance with GAAP, and including, without limitation, but without
duplication, (a) in the case of the Borrower, interest expense in respect of Debt resulting from
Advances, (b) the interest component of all obligations under Capitalized Leases, (c) commissions,
discounts and other fees and charges payable in connection with letters of credit (including, without
limitation, Letters of Credit), and (d) all fees paid by the Borrower pursuant to Section 2.8(a).

"Interest Period" means, for each Eurodollar Rate Advance comprising part of the same
Borrowing, the period commencing on the date of such Eurodollar Rate Advance or the date of the
Conversion of any Prime Rate Advance into such Eurodollar Rate Advance, and ending on the last
day of the period selected by the Borrower pursuant to the provisions below and, thereafter, each
subsequent period commencing on the last day of the immediately preceding Interest Period and
ending on the last day of the period selected by the Borrower pursuant to the provisions below. The
duration of each such Interest Period shall be one, two, three or six months, as the Borrower may,
upon notice received by the Administrative Agent not later than 11:00 A.M. (New York time) on the
third Business Day prior to the first day of such Interest Period, select; provided, however, that:
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"Investment Capital Expenditures” means Capital Expenditures but only to the extent
such Capital Expenditures constitute expenditures for the purchase or construction (including,
without limitation, reasonable construction costs) of new Vessels but excluding dry dock
expenditures; provided, that Capital Expenditures shall not include (i) capital expenditures 1o the
extent that such expenditures constitute a reinvestment of Net Cash Proceeds from any Asset
Disposition not prohibited by this Agreement in, or the investment of casualty insurance or
condemnation proceeds in, Vessels, (ii) the Garbage Investment and/or any capital expenditures
made by the Garbage Subsidiary or any Subsidiary owned by the Garbage Subsidiary, (iii) any
capital expenditures made to purchase the barge named "Portsmouth” (Official No. 1047057), or (iv)

any Investment incurred under Section 6.6(k).

"Issuing Bank" means the Initial Issuing Bank and each Eligible Assignee to which Letter
of Credit Commitment hereunder has been assigned pursuant to Section 11.7.

'"Lakes Transfer Group' means (a) any member(s) of the Lakes Group, (b) any Subsidiary
of such member, (c) any Person who is in the immediate family of any such member, and (d) any

trust(s) for the benefit of anv Person(s) referred to in clauses (a) or (c) of this definition.

"Lakes Group" means Lakes Shipping Company, Inc., James R. Barker and members of
“his immediate family and Paul R. Tregurtha and members of his immediate family.

"L/C Cash Collateral Account' has the meaning specified in the Security Agreement.
"L/C Related Documents" has the meaning specified in Section 2.4(e)(ii)(A).
"Lender Party' means any Lender or the Issuing Bank.

"Lenders' means the Initial Lenders and each Person that shall become a Lender hereunder
pursuant to Section 11.7.

"Letter of Credit" means any Letter of Credit issued hereunder (as specified in Section
2.3(a)).

"Letter of Credit Advance" means an advance made by the Issuing Bank or any Revolving
Credit Lender pursuant to Section 2.3(c).

"Letter of Credit Agreement" has the meaning specified in Section 2.3(a).
"Letter of Credit Commitment" means, with respect to the Issuing Bank, the amount set
forth opposite the Issuing Bank’s name on Schedule I hereto under the caption "Letter of Credit

Commitment" or, if the Issuing Bank has entered into one or more Assignments and Acceptances,
set forth for the Issuing Bank in the Register maintained by the Administrative Agent pursuant to
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"Moran Acquisition Documents" means the Moran Acquisition Agreement and all
schedules and exhibits related thereto.

"Moran Acquisition Purchase Price' means the aggregate purchase price payable by the
Borrower under the Moran Acquisition Agreement.

"Moran Individuals" means Malcolm W. McLeod, Edmond J. Moran, Jr., Alan L.
- Marchisotto, and any officers and employees of the Borrower or its Subsidiaries.

"Moran Insurance" means Moran Insurance Company Limited, a Bermuda corporation.

"Moran Stockholders" has the meaning given that term in the Moran Acquisition
Agreement.

""Mortgaged Vessel" means each Vessel registered with the United States Coast Guard
subject 1o a Preferred Ship Mortgage granted to the Administrative Agent for the benefit of the
Secured Parties.

"Multiemployer Plan" means a multiemployer plan, as defined in Section 4001(a)(3) of
ERISA. to which any Loan Party or any ERISA Affiliate is making or accruing an obligation to
make contributions, or has within any of the preceding five plan years made or accrued an obligation
to make contributions.

"Multiple Employer Plan" means a single emplover plan, as defined in Section 4001 (a)(15)
of ERISA, that (a) is maintained for emplovees of any Loan Party or any ERISA Affiliate and at
least one Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and
in respect of which any Loan Party or any ERISA Affiliate could have liability under Section 4064
or 4069 of ERISA in the event such plan has been or were to be terminated.

"Net Cash Proceeds" means, with respect to any sale, lease, transfer or other disposition
of any asset or any Debt Issuance or Equity Issuance by any Person, or any Extraordinary Receipt
received by or paid to or for the account of any Person, the aggregate amount of cash received from
time to time (whether as initial consideration or through payment or disposition of deferred
consideration) by or on behalf of such Person in connection with such transaction after deducting
therefrom only (without duplication) (a) reasonable and customary brokerage commissions,
investment banking fees, underwriting fees and discounts, legal fees, accounting fees, finder's fees
and other similar out-of-pocket costs, (b) the amount of taxes paid or payable in connection with or
as a result of such transaction and (c) with respect to any asset, the amount of any Debt secured by
a Lien on such asset that, by the terms of such transaction, is repaid upon such disposition, in each
case to the extent, but only to the extent, that the amounts so deducted are, at the time of receipt of
such cash, actually paid to a Person that is not an Affiliate of such Person or any Loan Party or any
Affiliate of any Loan Party and are properly attributable to such transaction or to the asset that is the
subject thereof.
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@) Seaboard Barge Corporation, a Delaware corporation;

(¢)  Petroleum Transport Corporation, a Delaware corporation;

6] Moran Towing of Delaware, Inc., a Delaware corporation;

()  Moran Services Corporation, 2 Delaware corporation;

(h)  Moran Shipyard Corporation, a New York corporation;

6)) Hampton Roads Land Co., Inc., a Delaware corporation;

a) Portsmouth Navigation Corporation, a New Hampshire corporation;
(k)  Jakobson Shipyard, Inc., a New York corporation;

) Moran Barge Corp., 2 Delaware corporation;

(m)  Moran Insurance;

() Curtis Bay Towing Company of Pennsylvania, a Pennsylvania corporation;
(0)  Curtis Bay Towing Company of Virginia, a Virginia Corporation;
(p)  Florida Towing Company, a Florida corporation; and

@ MCF Subsidiary, Inc., a Delaware corporation.

"Old Moran Security Agreement" has the meaning specified in Section 3.1(a).
"Open Year" has the meaning specified in Section 4.16.

"Other Taxes" has the meaning specified in Section 2.12(b).

"PBGC" means the Pension Benefit Guaranty Corporation (or any successor).

"Permitted Liens" means any of the following: (a) Liens for taxes, assessments and
governmental charges or levies (i) not yet due and payable or (ii) that are due and payable and that
are being contested in good faith and by appropriate proceedings diligently conducted, provided that
in the case of Liens under this clause (i), reserves or other appropriate provisions shall have been
established thereforin accordance with GAAP (or, in the case of a Foreign Subsidiary, the equivalent
of GAAP); (b) Liens imposed by law, such as materiaimen's, vendor's, mechanics', carriers',
landlord's, vendors, workmen's and repairmen's Liens and other similar Liens arising in the ordinary
course of business securing obligations that are not overdue for a period of more than sixty (60) days
or which are being contested in good faith and by appropriate proceedings diligently conducted,
provided that reserves or other appropriate provisions shall have been established therefor in
accordance with GAAP (or, in the case of a Foreign Subsidiary, the equivalent of GAAP); (c)
pledges or deposits to secure (i) obligations under workers' compensation laws, unemployment
insurance, pension, social security or similar legislation or to secure public or statutory obligations
(i1) liability to insurance carriers or clubs under insurance or self-insurance arrangements, (iii) the
performance of bids, tenders, trade contracts, leases, surety and appeal bonds, performance bonds,
and other obligations of a like nature, and (iv) fuel hedging obligations; (d) Permitted Real Property
Encumbrances; (¢) the Indenture Liens; (f) Liens permitted under the Preferred Ship Mortgages and,
with respect to the Vessels covered by the Indenture Liens, the Ship Mortgages (as defined in the
Senior Notes Indenture); and (g) rights of the United States Government to requisition any of the
Vessels. Notwithstanding the foregoing in clause (€) above, at such time when the Senior Notes are
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"Put Payments" has the meaning specified in Section 6.7(e).
"Receivables" means all Receivables referred to in the Security Agreement.
""Reduction Amount" has the meaning specified in Section 2.6(b)(v).
""Register" has the meaning specified in Section 11.7(d).

"Regulation T" means Regulation T of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

"Regulation U" means Regulation U of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

"Regulation X" means Regulation X of the Board of Governors of the Federal Reserve
Svstem, as in effect from time to time.

"Regulatory Authority" means any federal, state, local or other U.S. or foreign
governmental authority, bureau or agency.

"Release" means any release, spill, emission, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing into the environment
(including the abandonment or discarding of barrels, containers and other closed receptacles
containing any Hazardous Materials) or into or from any property, including, without limitation, the
movement of any Hazardous Materiais through the air, soil, surface waters or ground water.

"Remedial" shall have the meaning as set forth in CERCLA at42 U.S.C. § 9601(24) and/or
any other applicable Environmental Laws.

""Removal' shall have the meaning as set forth in CERCLA at 42 U.S.C. § 9601(23) and/or
any other applicable Environmental Laws.

"Required Lenders" means at any time the Lenders owed or holding greater than 66-2/3%
of the sum of (a) the aggregate principal amount of the Advances outstanding at such time and (b)
the aggregate Available Amount of all Letters of Credit outstanding at such time, or, if no such
principal amount and no Letters of Credit are outstanding at such time, the Administrative Agentand
the Lenders holding greater than 51% of the aggregate of the Term A Commitments, Term B
Commitments and Revolving Credit Commitments; provided, however, that if any Lender shall be
a Defaulting Lender at such time, there shall be excluded from the determination of Required
Lenders at such time (i) the aggregate principal amount of the Advances owing to such Lender (in
its capacity as a Lender) and outstanding at such time, and (ii) the aggregate Term A Commitment,
Term B Commitment and Revolving Credit Commitment of such Lender at such time. For purposes
of this definition, the aggregate principal amount of Letter of Credit Advances owing to the Issuing
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"Secured Parties" means the Administrative Agent, the Lender Parties, and the Hedge
Banks and the other Persons the Obligations owing to which are or are purported to be secured by
the Collateral under the terms of the Collateral Documents.

"Security Agreement" has the meaning specified in Section 3.1(a) and, for purposes of this
definition, Security Agreement shall also include each of the Old Moran Security Agreement and

the Borrower/Turecamo Security Agreement.

"Senior Notes Redemption Payments" means the principal amount payable in respect of
the Senior Notes to redeem such Senior Notes.

"Senior Notes" means Old Moran's 11-3/4% First Preferred Ship Mortgage Notes due 2004
issued under and pursuant to the Senior Notes Indenture.

“Senior Notes Documents" means, collectively, the Senior Notes, the Senior Notes
Indenture, the preferred ship mortgages granted on vessels in connection therewith, and any other
documents, agreements and instruments executed and delivered by the parties thereto in connection
therewith, in each case, as amended, supplemented or otherwise modified from time to time.

"Senior Notes Indenture" means the Indenture dated as of July 11, 1994, by and between
Old Moran, the guarantors a party thereto, and State Street Bank & Trust Company (as successor to
Shawmut Bank Connecticut, National Association) as trustee, executed and delivered by the parties
thereto in connection with the issuance of the Senior Notes, as amended, supplemented or otherwise

modified.

"Single Employer Plan' means a single employer plan, as defined in Section 4001 (a)(15)
of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate and no
Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and in respect
of which any Loan Party or any ERISA Affiliate could have liability under Section 4069 of ERISA
in the event such plan has been or were to be terminated.

"Solvent" and "Solvency" mean, with respect to any Person on a particular date, that on
such date (a) the fair value of the assets of such Person (on 2 going-concem basis) is greater than the
total amount of liabilities, including, without limitation, contingent liabilities, of such Person, (b)
the present fair salable value of the assets of such Person (on a going-concern basis) is not less than
the amount that will be required to pay the probable liability of such Person on its debts as they
become absolute and matured, (c) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person's ability to pay such debts and liabilities as they mature
and (d) such Person is not engaged in business or a transaction, and is not about to engage in
business or a transaction, for which such Person's property would constitute an unreasonably small
capital. The amount of contingent liabilities at any time shall be computed as the amount that, in
the light of all the facts and circumstances existing at such time, represents the amount that can
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"Term A Lender' means any Lender that has a Term A Commitment.

"Term A Note" means a promissory note of the Borrower payable to the order of any Term
A Lender, in substantially the form of Exhibit D hereto, evidencing the indebtedness of the Borrower
to such Lender resulting from the Term A Advance made by such Lender.

"Term B Advance" has the meaning specified in Section 2.1(b).

"Term B Borrowing" means a borrowing consisting of simultaneous Term B Advances of
the same Type made by the Term B Lenders.

"Term B Commitment' means, with respect to any Term B Lender at any time, the amount
set forth opposite such Lender's name on Schedule I hereto under the caption "Term B Commitment”
or, if such Lender has entered into one or more Assignments and Acceptances, set forth for such
Lender in the Register maintained by the Administrative Agent pursuant to Section 11.7 as such
Lender's "Term B Commitment", as such amount may be reduced at or prior to such time pursuant
to Section 2.5. The initial aggregate amount of the Term B Lenders’ Commitments is $80,000,000.

"Term B Facility" means, at any time, the aggregate amount of the Term B Lenders' Term
B Commitments at such time.

"Term B Lender" means any Lender that has a Term B Commitment.

"Term B Note" means a promissory note of the Borrower payable to the order of any Term
B Lender, in substantially the form of Exhibit E hereto, evidencing the indebtedness of the Borrower
to such Lender resulting from the Term B Advance made by such Lender.

"Term Facilities" means the Term A Facility and the Term B Facility.

"Termination Date" means the date of termination in whole of the Commitments pursuant
to Section 2.5 or Article 9.

"TES" means Turecamo Environmental Services, Inc., a Delaware corporation.
"TOS" means Turecamo of Savannah, Inc., a2 Georgia corporation.

"Trade Letter of Credit" means any Letter of Credit that is issued for the benefit of a
supplier of Inventory to the Borrower or any of its Subsidiaries to effect payment for such Inventory,
the conditions to drawing under which include the presentation to the Issuing Bank of negotiable
bills of lading, invoices and related documents sufficient, in the judgment of the Issuing Bank, to
create a valid and perfected lien on or security interest in such Inventory, bills of lading, invoices
and related documents in favor of the Issuing Bank.
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for the election of directors (or persons performing similar functions) of such Person, even if the
right so to vote has been suspended by the happening of such a contingency.

"Welfare Plan" means a welfare plan, as defined in Section 3(1) of ERISA, that is
maintained for employees of any Loan Party or in respect of which any Loan Party could have
liability.

"White Stack" means White Stack Maritime Corp., a Delaware corporation.

"Wholly-Owned Subsidiary" of any Person means a Subsidiary of such Person all of the
outstanding Equity Interests of which shall at the time be owned by such Person or by one or more
Wholly-Owned Subsidiaries of that Person or a combination thereof.

"Withdrawal Liabilities" has the meaning specified in Part I of Subtitle E of Title IV of
ERISA.

Section 1.2 Computation of Time Periods. In this Agreement in the computation of
periods of time from a specified date to a later specified date, the word "from" means "from and
including” and the words "“to" and "until" each mean "to but excluding."

Section 1.3 Accounting Terms.

(a) For purposes of this Agreement, all accounting terms not otherwise defined
herein shall have the meanings assigned to such terms in conformity with GAAP. Financial
statements and other information furnished to Lender pursuant to Article 7 shall be prepared in
accordance with GAAP (as in effect at the time of such preparation) on a consistent basis. In the
event any "Accounting Changes" (as defined below) shall occur and such changes affect financial
covenants, standards or terms in this Agreement, then the Borrower and the Lenders agree to enter
into negotiations in order to amend such provisions of this Agreement so as to equitably reflect such
Accounting Changes with the desired result that the criteria for evaluating the financial condition
of the Borrower shall be the same after such Accounting Changes as if such Accounting Changes
had not been made, and until such time as such an amendment shall have been executed and
delivered by the Borrower and the Lenders, (a) all financial covenants, standards and terms in this
Agreement shall be calculated and/or construed as if such Accounting Changes had not been made,
and (b) the Borrower shall prepare footnotes to each Compliance Certificate and the financial
statements required to be delivered hereunder that show the differences between the financial
statements delivered (which reflect such Accounting Changes) and the basis for calculating financial
covenant compliance (without reflecting such Accounting Changes). "Accounting Changes"
means: (2) changes in accounting principles required by GAAP and implemented by Borrower; (b)
changes in accounting principles recommended by Borrower's certified public accountants; and (c)
changes in carrying value of the Borrower's or any of its Subsidiaries' assets, liabilities or equity
accounts resulting from adjustments that, in each case, were applicable to, but not included in, the
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specified in such Notice of Borrowing for such Borrowing the applicable conditions set forth in
Article 3, including, without limitation, any loss (including loss of anticipated profits as reasonably
determined by such Lender), cost or expense incurred by reason of the liquidation or redeployment
of deposits or other funds acquired by such Lender to fund the Advance to be made by such Lender
as part of such Borrowing when such Advance, as a result of such failure, is not made on such date.

(d)  Unless the Administrative Agent shall have received notice from an
appropriate Lender prior to the date of any Borrowing under a Facility under which such Lender has
a Commitment that such Lender will not make available to the Administrative Agent such Lender's
ratable portion of such Borrowing, the Administrative Agent may assume that such Lender has made
such portion available to the Administrative Agent on the date of such Borrowing in accordance with
subszction (a) or (b) of this Section 2.2 and the Administrative Agent may, in reliance upon such
assumption, make available to the Borrower on such date a corresponding amount. If and to the
extent that such Lender shall not have so made such ratable portion available to the Administrative
Agent, such Lender and the Borrower severally agree to repay or pay to the Administrative Agent
forthwith on demand such corresponding amount and to pay interest thereon, for each day from the
date such amount is made available to the Borrower until the date such amount is repaid or paid to
the Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at such time
under Section 2.7 to Advances comprising such Borrowing and (ii) in the case of such Lender, the
Federal Funds Rate. If such Lender shall pay to the Administrative Agent such corresponding
amount, such amount so paid shall constitute such Lender's Advance as part of such Borrowing for

all purposes.

(e) The failure of any Lender to make the Advance to be made by it as part of any
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its Advance
on the date of such Borrowing, but no Lender shall be responsible for the failure of any other Lender
to make the Advance to be made by such other Lender on the date of any Borrowing.

Section 2.3 Issuance of and Drawings and Reimbursement Under Letters of Credit.

(a) Request for Issuance. Each Letter of Credit shall be issued upon notice,
given not later than 11:00 A.M. (New York time) on the fifth Business Day prior to the date of the
proposed issuance of such Letter of Credit, by the Borrower to the Issuing Bank, which shall give
to the Administrative Agent and each Revolving Credit Lender prompt notice thereof by telex or
telecopier. Each such notice of issuance of a Letter of Credit (a ""Notice of Issuance') shall be by
telephone, confirmed immediately in writing, or telex or telecopier, specifying therein the requested
(i) date of such issuance (which shall be a Business Day), (ii) Available Amount of such Letter of
Credit, (iii) expiration date of such Letter of Credit, (iv) name and address of the beneficiary of such
Letter of Credit and (v) form of such Letter of Credit, and shall be accompanied by such application
and agreement for letter of credit as the Issuing Bank may specify to the Borrower for use in
connection with such requested Letter of Credit (a "'Letter of Credit Agreement"). Ifthe requested
form of such Letter of Credit is acceptable to the Issuing Bank, in its sole discretion, the Issuing
Bank will, upon fulfillment of the applicable conditions set forth in Article 3, make such Letter of

-
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agrees 10 pay to the Administrative Agent forthwith on demand such amount together with interest
thereon, for each day from the date of demand by the Issuing Bank until the date such amount is paid
to the Administrative Agent, at the Federal Funds Rate for its account or the account of the Issuing
Bank, as applicable. If such Lender shall pay to the Administrative Agent such amount for the
account of the Issuing Bank on any Business Day, such amount so paid in respect of principal shall
constitute a Letter of Credit Advance made by such Lender on such Business Day for purposes of
this Agreement, and the outstanding principal amount of the Letter of Credit Advance made by the
Issuing Bank shall be reduced by such amount on such Business Day.

(d) Failure to Make Letter of Credit Advances. The failure of any Lender to
make any Letter of Credit Advance to be made by it on the date specified in Section 2.3(c) shall not
relieve any other Lender of its obligation hereunder to make its Letter of Credit Advance on such
date, but no Lender shall be responsible for the failure of any other Lender to make the Letter of
Credit Advance to be made by such other Lender on such date.

Section 2.4 Repavment of Advances.

(a) Term A Advances. Ifany amounts are borrowed under Section 2.1(a), then
the Borrower shall repay to the Administrative Agent for the ratable account of the Term A Lenders
the aggregate outstanding principal amount of the Term A Advances on the following dates in the
amounts indicated (which amounts shall be reduced as a result of the application of prepayments in
accordance with the order of priority set forth in Section 2.6):

Date Amounts
September 30. 1999 $2,500,000
December 31, 1999 $2,500,000°
March 31, 2000 $2,500,000
June 30, 2000 $2,500,000
September 30, 2000 $3,125,000
December 31, 2000 $3,125,000
March 31, 2001 $3,125,000

* In the event that the Term A Draw Date occurs on or after September 30, 1999 (but prior
to the Term A Facility Termination Date), the $2,500,000 payment which would have been payable
on September 30, 1999 shall be added to the payment due on December 31, 1999, and thus, the
principal amount of the Term A Advance due on December 31, 1999 shall be $5,000,000.
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Date ~ Amounts
June 30, 2000 S 200.000
September 30, 2000 $ 200.000
December 31, 2000 $ 200.000
March 31, 2001 $ 200,000
June 30, 2001 $ 200,000
September 30, 2001 $ 200,000
December 31, 2001 $ 200,000
March 31, 2002 $ 200,000
June 30, 2002 $ 200,000
September 30, 2002 $ 200,000
December 31, 2002 § 200,000
March 31, 2003 $ 200,000
June 30, 2003 5 200,000
September 30, 2003 $ 200,000
December 31, 2003 $ 200.000
March 31. 2004 $ 200,000

June 30, 2004 $ 200,000

September 30, 2004 $ 200,000

December 31, 2004 $ 200,000

March 31, 2005 §$ 6,250,000

June 30, 2005 $ 6,250,000

September 30, 2005 $ 6,250,000

December 31, 2005 $56,450,000

provided, however, that the final principal installment shall be equal to the aggregate principal
amount of the Term B Advances outstanding on such date.
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Section 2.5 Termination or Reduction of the Commitments.

(a) Optional. The Borrower may, upon at least three (3) Business Days' notice
to the Administrative Agent, terminate in whole or reduce in part the unused portions of the Unused
Revolving Credit Commitments however, that each partial reduction of a Facility (i) shall be in an
aggregate amount of $1,000,000 or an integral multiple of $1,000,000 in excess thereof, and (ii) shall
be made ratably among the appropriate Lenders in accordance with their Commitments with respect

to such Facility.

(b) Mandatory.

@) The Term A Commitments shall autornatically terminate in whole on
the Term A Facility Termination Date and all Advances made thereunder shall be repaid in full, no
later than the fifth anniversary of the Term A Draw Date.

(i)  Onthedate of the Term B Borrowing, after giving effect to such Term
B Borrowing, and from time to time thereafter upon each repayment or prepayment of the Term B
Advances, the aggregate Term B Commitments of the Term B Lenders shall be automatically and
permanently reduced, on a pro rata basis, by an amount equal to the amount by which the aggregate
Term B Commitments immediately prior to such reduction exceed the aggregate unpaid principal
amount of the Term B Advances then outstanding; provided, however, that the Term B
Commitments shall terminate, and all Advances made thereunder shall be repaid in full, no later than
December 31, 2005.

(iii)  Onand after the date that all Term A Advances and Term B Advances
shall have been repaid in full the Revolving Credit Facility shall be automatically and permanently
reduced on each date on which prepayment thereof is required to be made pursuant to Section
2.6(b)(1), (ii), (1ii) or (iv) in an amount equal to the applicable Reduction Amount, provided that each
such reduction of the Revolving Credit Facility shall be made ratably among the Revolving Credit
Lenders in accordance with their Revolving Credit Commitments.

(iv)  The Letter of Credit Facility shall be permanently reduced from time
to time on the date of each reduction in the Revoiving Credit Facility by the amount, if any, by
which the amount of the Letter of Credit Facility exceeds the Revolving Credit Facility after giving
effect to such reduction of the Revolving Credit Facility.

(v)  Inthe event the Closing Date shall not have occurred by October 30,
1998, then all of the Commitments shall be automatically terminated and this Agreement shall be
of no further force or effect.

(vi)  Notwithstanding the foregoing in clauses (i), (ii), (iii), (iv) and (v) of
this Section 2.5(b), in the event the Term A Borrowing is not consummated on or prior to the Term
A Facility Termination Date other than by reason of the breach, if any, by any Lender(s) of its
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EBITDA. measured at the end of such Fiscal Year of the Borrower, for such Fiscal Year of the
Borrower, is less than 3.00 to 1.00, then the required prepayment of the then outstanding Advances
shall be in the amount of fifty percent (50%) of the annual Excess Cash Flow for such Fiscal Year
rather than seventy-five percent (75%) of such annual Excess Cash Flow.

(i)  Within fifteen (15) days after receipt by any Loan Party or any of its
Subsidiaries of Net Cash Proceeds from any Asset Disposition (other than Extraordinary Receipts
the disposition of which shall be governed by the terms of Section 2.6(b)(iv) below), the Borrower
shall prepay the then outstanding Advances in an amount equal to one-hundred percent (100%) of
such Net Cash Proceeds; provided, however, that no prepayment of the then outstanding Advances
will be required under this Section 2.6(b)(ii) with respect to Net Cash Proceeds from Asset
Dispositions, not exceeding $15,000,000 in any Fiscal Year, to the extent that such Net Cash
Proceeds with respect to Vessels are reinvested (or are committed, pursuant to a binding written
commitment, to be reinvested) in new or used vessels and, with respect to non-vessel assets, are
reinvested (or are committed, pursuant to a binding written commitment, to be reinvested) in assets
of a similar type and nature of those subject to such disposition, in each case, within twelve (12)
months after receipt thereof; provided further, however, that the Borrower shall prepay the then
outstanding Advances in an amount equal to (x) all Net Cash Proceeds from Asset Dispositions
received in any Fiscal Year in excess of $15,000,000, plus, without duplication, (y) all Net Cash
Proceeds not so reinvested (or committed to be reinvested) within twelve (12) months after receipt
thereof (which amounts shall be repaid not later than the date that is twelve (12) months after the
date of receipt thereof).

(i)  Within fifteen (15) days after receipt by any Loan Party or any of its
Subsidiaries of Net Cash Proceeds from any Debt Issuance or Equity Issuance, the Borrower shall
prepay the then outstanding Advances in an amount equal to, (x) with respect to any Debt Issuance,
one hundred percent (100%) of such Net Cash Proceeds and (y) with respect to any Equity Issuance,
one hundred percent (100%) of such Net Cash Proceeds.

(iv)  Within fifteen (15) days after receipt of Net Cash Proceeds by any
Loan Party or any of its Subsidiaries from any Extraordinary Receipt received by or paid to or for
the account of any Loan Party or any of its Subsidiaries and not otherwise included in clause (i), (ii)
or (iii) above, the Borrower shall prepay the then outstanding Advances in an amount equal to one
hundred percent (100%) of such Net Cash Proceeds in excess of $250,000 in the aggregate in any
fiscal year.

(v)  Eachprepayment made pursuant to clause (i), (ii), (iii) or (iv) shall be
subject to the provisions of Section 11.4(c) and shall be applied to prepay the Facilities in the
following manner: first, ratably to the Term A Facility and the Term B F acility, and ratably to each
unpaid instaliment of principal of each of the Term Facilities until such instaliments are paid in full;
second, to prepay Letter of Credit Advances then outstanding until such Letter of Credit Advances
are paid in full; third, to prepay Revolving Credit Advances then outstanding (whereupon the
Revolving Credit Facility shall be permanently reduced as set forth in Section 2.5(b)(iv)) until such

Exh-102.wpd 45



prepayment, only to the Advances of the Lenders under the Term A Facility). Ifany Term B Lender
shall not give notice to the Administrative Agent within such five (5) Business Day period, the
Administrative Agent shall assume that such Lender shall have accepted such prepayment.

Section 2.7 Interest.

(a) Scheduled Interest. The Borrower shall pay to the Administrative Agent,
for the benefit of the Lenders, interest on the unpaid principal amount of each Advance owing to
each Lender from the date of such Advance until such principal amount shall be paid in full, at the
following rates per annum:

0] Prime Rate Advances. During such periods as such Advance is a
Prime Rate Advance, a rate per annum equal at all times to the sum of (x) the Prime Rate in effect
from time to time plus (y) the Applicable Margin for such Advance in effect from time to time,
pavable in arrears monthly on the last day of each month during such periods and on the date such
Prime Rate Advance shall be Converted or paid in full.

(ii)  Eurodollar Rate Advances. During such periods as such Advance
is a Eurodollar Rate Advance, a rate per annum equal at all times during each Interest Period for such
Advance to the sum of (x) the Eurodollar Rate for such Interest Period for such Advance plus (v) the
Applicable Margin for such Advance in effect on the first day of such Interest Period, pavable in
arrears on the last day of such Interest Period and, if such Interest Period has a duration of more than
three months. on each day that occurs during such Interest Period every three months from the first
day of such Interest Period and on the date such Eurodollar Rate Advance shall be Converted or paid

in full.

(b)  Default Interest. Upon the occurrence and during the continuance of a
Default, the Borrower shall pay interest on (i) the unpaid principal amount of each Advance owing
to each Lender, payable in arrears on the dates referred to in clause (a)(i) or (a)(ii) above and on
demand, at a rate per annum equal at all times to two percent (2%) per annum above the rate per
annum required to be paid on such Advance pursuant to clause (a)(i) or (a)(ii) above and (ii) to the
fullest extent permitted by law, the amount of any interest, fee or other amount payable hereunder
that is not paid when due (whether at the stated maturity, by acceleration or otherwise), from the date
such amount shall be due until such amount shall be paid in full, payable in arrears on the date such
amount shall be paid in full and on demand, at a rate per annum equal at all times to two percent
(2%) per annum above the rate per annum required to be paid, in the case of interest, on the Type
of Advance on which such interest has accrued pursuant to clause (a)(i) or (a)(ii) above, and, in all
other cases, on Prime Rate Advances pursuant to clause (a)(i) above.

()  Natice of Interest Rate. Promptly after receipt of a Notice of Borrowing
pursuant to Section 2.2(a), the Administrative Agent shall give notice to the Borrower and each
appropriate Lender of the applicable interest rate determined by the Administrative Agent.
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Acceptance pursuant to which it became a Lender in the case of each other Lender until the earlier
of (x) the Term A Facility Termination Date or (y) the Term A Draw Date pavable in arrears
quarterly on the last Business Day of each December, March, June, and September, commencing on
December 31, 1998 and ending on the earlier of (x) the Term A Facility Termination Date or (v) the
Term A Draw Date at a rate per annum equal to 1.00% per annum on the average daily Term A

Commitment of such Lender.
() Letter of Credit Fees.

. @) The Borrower shall pay to the Administrative Agent for the account
of each Revolving Credit Lender 2a commission, payable in arrears quarterly on the last Business Day
of each December, March, June and September commencing December 31, 1998 and on the earliest
to occur of the full drawing, expiration, termination or cancellation of any such Letter of Credit and
on the Revolving Credit Termination Date, on such Lender's Pro Rata Share of the average daily
aggregate Available Amount during such quarter of all Letters of Credit outstanding from time to
time at the rate per annum equal to the Applicable Margin then in effect for Eurodollar Advances

under the Revolving Credit Facility.

(i) In addition to the foregoing fees described in (i) above, the Borrower
shall pay to the Issuing Bank, for its own account, (x) on the Available Amount of each Letter of
Credit, a fronting fee, for the period from the date of issuance of such Letter of Credit to and
including the termination thereof, computed at the rate of one quarter of one percent (%%) per
annum, payable in arrears quarterly on the last Business Day of each December, March, June and
September of each year and on the date of termination thereof and (y) transfer fees and other
customary fees and charges in connection with the issuance or administration of each Letter of Credit
as the Borrower and the Issuing Bank shall agree.

(d) Administrative Agent's Fees. The Borrower shall pay to the Administrative
Agent for its own account such fees as may from time to time be agreed between the Borrower and
the Administrative Agent.

Section 2.9 Conversion of Advances.

(2) Optional. The Borrower may on any Business Day, upon notice given to the
Administrative Agent not later than 11:00 A.M. (New York time) on the third Business Day prior
to the date of the proposed Conversion and subject to the provisions of Sections 2.7 and 2.10,
Convert all or any portion of the Advances of one Type comprising the same Borrowing into
Advances of the other Type; provided, however, that any Conversion of Eurodollar Rate Advances
into Prime Rate Advances shall be made only on the last day of an Interest Period for such
Eurodollar Rate Advances unless the Borrower pays the amounts, if any, provided for in Section
11.4(c), any Conversion of Prime Rate Advances into Eurodollar Rate Advances shall be in an
amount not less than the minimum amount specified in Section 2.1(c), no Conversion of any
Advances shall result in more separate Borrowings than permitted under Section 2.2(b) and each
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Lender Party additional amounts sufficient to compensate such Lender Party for such increased cost:
provided, however, that a Lender Party claiming additional amounts under this Section 2.10(a)
agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory
restrictions) to designate a different Applicable Lending Office if the making of such a designation
would avoid the need for, or reduce the amount of, such increased cost that may thereafier accrue
and would not, in the reasonable judgment of such Lender Party, be otherwise disadvantageous to
such Lender Party. A certificate as to the amount of such increased cost, submitted to the Borrower
by such Lender Party, shall be conclusive and binding for all purposes, absent manifest error.

(b)  If due to (i) the introduction or effectiveness, after the date hereof, of, any
change in, any change or in the interpretation of any law or regulation or (ii) the compliance with
any guideline or request adopted or issued after the date hereof, from any central bank or other
governmental authority (whether or not having the force of law), there shall be any increase in the
amount of capital required or reasonably expected to be maintained by any Lender Party or any
corporation controlling such Lender Party as a result of or based upon the existence of such Lender
Party's commitment to lend or to issue Letters of Credit hereunder and other commitments of such
type or the issuance or maintenance of the Letters of Credit and any Lender Party shall determine
that same has or would have the effect of reducing the rate of return of such Lender Party with
respect such capital, then, upon demand by such Lender Party (with a copy of such demand to the
Administrative Agent), the Borrower shall pay to the Administrative Agent for the account of such
Lender Party, from time to time as specified by such Lender Party, additional amounts sufficient to
compensate such Lender Party in the light of such circumstances, to the extent that such Lender
Party reasonably determines such increase in capital (and resulting reduction in return) to be
allocable to the existence of such Lender Party's commitment to lend or to issue Letters of Credit
hereunder or to the issuance or maintenance of any Letters of Credit. A centificate as to such
amounts submitted to the Borrower by such Lender Party shall be conclusive and binding for all
purposes, absent manifest error.

(c) If, with respect to any Eurodollar Rate Advances under any Facility, Lenders
owed greater than fifty percent (50%) of the then aggregate unpaid principal amount thereof notify
the Administrative Agent that the Eurodollar Rate for any Interest Period for such Advances will not
adequately reflect the cost to such Lenders of making, funding or maintaining their Eurodollar Rate
Advances for such Interest Period, the Administrative Agent shall forthwith so notify the Borrower
and the appropriate Lenders, whereupon (i) each such Eurodollar Rate Advance under any Facility
will automatically, on the last day of the then existing Interest Period therefor, Convert into a Prime
Rate Advance and (ii) the obligation of the appropriate Lenders to make, or to Convert Advances
into, Eurodollar Rate Advances shall be suspended until the Administrative Agent shall notify the
Borrower that such Lenders have determined that the circumstances causing such suspension no
longer exist.

(d)  Notwithstanding any other provision of this Agreement, if the introduction
or effectiveness of, any change in, or any change in the interpretation of any law or regulation shall
make it uniawful, or any central bank or other governmental authority shall assert that it is unlawful,
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assignes thereunder, and the parties to such Assignment and Acceptance shall make all appropriate
adjustments in such payments for periods prior to such effective date directly between themselves.

(b) If the Administrative Agent receives funds for application to the Obligations
under the Loan Documents under circumstances for which the Loan Documents do not specify the
Advances or the Facility to which, or the manner in which, such funds are to be applied, the
Administrative Agent may, but shall not be obligated to, elect to distribute such funds to each Lender
Party ratably in accordance with such Lender Party's proportionate share of the principal amount of
all outstanding Advances and the Available Amount of all Letters of Credit then outstanding in
repayment or prepayment of such of the outstanding Advances or other Obligations owed to such
Lender Party, and for application to such principal instaliments, as the Administrative Agent shall

direci.

(c)  The Borrower hereby authorizes each Lender Party, if and to the extent
payment owed to such Lender Party is not made when due hereunder or, in the case of a Lender,
under the Note held by such Lender, to charge from time to time against any or all of the Borrower’s
accounts with such Lender Party any amount so due.

(d) All computations of interest, fees and Letter of Credit commissions shall be
made by the Administrative Agent on the basis of a year of 360 days, in each case for the actual
number of days (including the first day but excluding the last day) occurring in the period for which
such interest, fees or commissions are payable. Each determination by the Administrative Agent of
an interest rate, fee or commission hereunder shall be conclusive and binding for all purposes, absent
manifest error.

(e) Whenever any payment hereunder or under the Notes shall be stated to be due
on a day other than a Business Day, such payment shall be made on the next succeeding Business
Day, and such extension of time shall in such case be inciuded in the computation of payment of
interest or commitment fee, as the case may be; provided, however, that, if such extension would
cause payment of interest on or principal of Eurodollar Rate Advances to be made in the next
following calendar month, such payment shall be made on the next preceding Business Day.

() Unless the Administrative Agent shall have received notice from the Borrower
prior to the date on which any payment is due to any Lender Party hereunder that the Borrower will
not make such payment in full, the Administrative Agent may assume that the Borrower has made
such payment in full to the Administrative Agent on such date and the Administrative Agent may,
in reliance upon such assumption, cause to be distributed to each such Lender Party on such due date
an amount equal to the amount then due such Lender Party. If and to the extent the Borrower shall
not have so made such payment in full to the Administrative Agent, each such Lender Party shall
repay to the Administrative Agent forthwith on demand such amount distributed to such Lender
Party together with interest thereon, for each day from the date such amount is distributed to such
Lender Party until the date such Lender Party repays such amount to the Administrative Agent, at
the Federal Funds Rate.
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11.2, the original receipt of payment thereof or a certified copy of such receipt. In the case of any
payvment hereunder or under the Notes by or on behaif of the Borrower through an account or branch
outside the United States or by or on behalf of the Borrower by a payor that is not a United States
person, if the Borrower determines that no Taxes are payable in respect thereof, the Borrower shall
furnish, or shall cause such payor to furnish, to the Administrative Agent, at such address, an opinion
of counsel acceptable to the Administrative Agent stating that such payment is exempt from Taxes.
For purposes of this subsection (d) and subsection (e), the terms "United States" and "United States
person” shall have the meanings specified in Section 7701 of the Internal Revenue Code.

(e) Each Lender Party organized under the laws of a jurisdiction outside the
United States shall, on or prior to the date of its execution and delivery of this Agreement in the case
of ezch Initial Lender or Initial Issuing Bank, as the case may be, and on the date of the Assignment
and Acceptance pursuant to which it became a Lender Party in the case of each other Lender Party,
and from time to time thereafter as requested in writing by the Borrower or the Administrative Agent
(but only so long thereafter as such Lender Party remains lawfully able to do so), provide each of
the Administrative Agent and the Borrower with two (2) original Internal Revenue Service forms
1001 or 4224, as appropriate, or any successor or other form prescribed by the Internal Revenue
Service, certifying that such Lender is exempt from or entitled to a reduced rate of United States
withholding tax on payments pursuant to this Agreement or the Notes. If the forms provided by a
Lender Party at the time such Lender Party first becomes a party to this Agreement indicates a
United States interest withholding tax rate in excess of zero, withholding tax at such rate shall be
considered exciuded from Taxes unless and until such Lender Party provides the appropriate form
certifying that a lesser rate applies, whereupon withholding tax at such lesser rate only shall be
considered excluded from Taxes for periods governed by such form; provided, however, that, if at
the date of the Assignment and Acceptance pursuant to which a Lender Party becomes a party to this
Agreement, the Lender Party assignor was entitled to payments under subsection (a) in respect of
United States withholding tax with respect to interest paid at such date, then, to such extent, the term
Taxes shall include (in addition to withholding taxes that may be imposed in the future or other
amounts otherwise includable in Taxes) United States withholding tax, if any, applicable with
respect to the Lender Party assignee on such date. If any form or document referred to in this
subsection () requires the disclosure of information, other than information necessary to compute
the tax payable and information required on the date hereof by Internal Revenue Service form 1001
or 4224, that the Lender Party reasonably considers to be confidential, the Lender Party shall give
notice thereof to the Borrower and shall not be obligated to include in such form or document such
confidential information.

H For any period with respect to which a Lender Party has failed to provide the
Borrower with the appropriate form described in subsection (e) (other than if such failure is due to
a change in law occurring after the date on which a form originally was required to be provided or
if such form otherwise is not required under subsection (e)), such Lender Party shall not be entitled
to indemnification under subsection (a) or (c) with respect to Taxes imposed by the United States
by reason of such failure; provided, however, that should a Lender Party become subject to Taxes
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Section 2.14 Use of Proceeds.

The proceeds of the Advances and issuances of Letters of Credit shall be available,
and the Borrower shall use such proceeds and Letters of Credit solely (i) to finance in part the Moran
Acquisition, (ii) to pay fees and expenses incurred in connection with the Moran Acquisition, (iii)
to finance working capital and capital expenditures of the Borrower and its Subsidiaries (provided
that, prior to the Term A Draw Date, the aggregate amount of outstanding Revolving Credit
Advances (or applicable portion thereof) and Letter of Credit Advances (or applicable portion
thereof) the proceeds or credit of which (in the case of Revolving Credit Advances), or credit
represented by which (in the case of Letters of Credit) has been advanced or made available by the
Borrower to the Old Moran Entities, shall not, at any one time, exceed $15,000,000), and (iv) to
finance general corporate purposes of the Borrower and its Subsidiaries (including, without
limitation, payment of any prepayment premium incurred in connection with the prepayment of the
Senior Notes); provided, however, that the Term A Facility (and no other Facility) shall be available
solely for the purpose of funding the redemption of the Senior Notes.

Section 2.15 Defaulting Lenders.

(a) In the event that, at any one time, (i) any Lender Party shall be a Defaulting
Lender, (ii) such Defaulting Lender shall owe a Defaulted Advance to the Borrower and (iii) the
Borrower shall be required to make any payment hereunder or under any other Loan Document to
or for the account of such Defaulting Lender, then the Borrower may, so long as no Default shall
occur or be continuing at such time and to the fullest extent permitted by applicable law, set off and
otherwise apply the obligation of the Borrower to make such payment to or for the account of such
Defaulting Lender against the obligation of such Defaulting Lender to make such Defaulted
Advance. In the event that, on any date, the Borrower shall so set off and otherwise apply its
obligation to make any such payment against the obligation of such Defaulting Lender to make any
such Defaulted Advance on or prior to such date, the amount so set off and otherwise applied by the
Borrower shall constitute for all purposes of this Agreement and the other Loan Documents an
Advance by such Defaulting Lender made on the date under the Facility pursuant to which such
Defaulted Advance was originally required to have been made pursuant to Section 2.1. Such
Advance shall be a Prime Rate Advance and shall be considered, for all purposes of this Agreement,
to comprise part of the Borrowing in connection with which such Defaulted Advance was originally
required to have been made pursuant to Section 2.1, even if the other Advances comprising such
Borrowing shall be Eurodollar Rate Advances on the date such Advance is deemed to be made
pursuant to this subsection (a). The Borrower shall notify the Administrative Agent at any time the
Borrower exercises its right of set-off pursuant to this subsection (a) and shall set forth in such notice
(i) the name of the Defaulting Lender and the Defaulted Advance required to be made by such
Defaulting Lender and (ii) the amount set off and otherwise applied in respect of such Defaulted
Advance pursuant to this subsection (2). Any portion of such payment otherwise required to be
made by the Borrower to or for the account of such Defaulting Lender which is paid by the
Borrower, after giving effect to the amount set off and otherwise applied by the Borrower pursuant
to this subsection (a), shall be applied by the Administrative Agent as specified in subsection (b) or
(c) of this Section 2.15.
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rate of interest payable with respect to the credit balance of such account from time to time. shall be
Fleet's standard terms applicable to escrow accounts maintained with it. Any interest credited to
such account from time to time shall be held by the Administrative Agent in escrow under, and
applied by the Administrative Agent from time to time in accordance with the provisions of, this
subsection (¢). The Administrative Agent shall, to the fullest extent permitted by applicable law,
apply all funds so held in escrow from time to time to the extent necessary to make any Advances
required to be made by such Defaulting Lender and to pay any amount payable by such Defaulting
Lender hereunder and under the other Loan Documents to the Administrative Agent or any other
Lender Party, as and when such Advances or amounts are required to be made or paid and, if the
amount so held in escrow shall at any time be insufficient to make and pay all such Advances and
amounts required to be made or paid at such time, in the following order of priority:

@) first, to the Administrative Agent for any amount then due and payable
by such Defaulting Lender to the Admxmstratwe Agent hereunder;

(i)  second, to the Lender Parties for any amount then due and pavable by
such Defaulting Lender to such Lender Parties hereunder, ratably in accordance with such respective
amounts then due and payable to such Lender Parties; and

(iii)  third, to the Borrower for any Advance then required to be made by
such Defaulting Lender pursuant to a Commitment of such Defaulting Lender.

In the event that any Lender Party that is a Defaulting Lender shall, at any time, cease to be a
Defauiting Lender, any funds held by the Administrative Agent in escrow at such time with respect
to such Lender Party shall be distributed by the Administrative Agent to such Lender Party and
applied by such Lender Party to the Obligations owing to such Lender Party at such time under this
Agreement and the other Loan Documents in such manner as the Administrative Agent shall
reasonably direct.

(d) The rights and remedies against a Defaulting Lender under this Section 2.15
are in addition to other rights and remedies that the Borrower may have against such Defaulting
Lender with respect to any Defaulted Advance and that the Administrative Agent or any Lender
Party may have against such Defaulting Lender with respect to any Defaulted Amount.

Section 2.16 Removal of I ender. In the event that any Lender Party (an "Affected
Lender") (a) demands payment of costs or additional amounts pursuant to Section 2.10 or Section
2.12, (b) asserts, pursuant to Section 2.10(d) that it is unlawful for such Affected Lender to make
Eurodollar Rate Advances, or (c) which was a Coastwise Citizen at the time it became a Lender
hereunder but thereafter lost its status as such, then (subject, with respect to clauses (a) and (b)
hereof, to such Affected Lender's right to rescind such demand or assertion within 10 days after the
notice from the Borrower referred to below and so long as no Event of Default exists) the Borrower
may, upon 20 days' prior written notice to such Affected Lender and the Administrative Agent, with
the reasonable assistance of the Administrative Agent, elect to cause such Affected Lender to assign
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ARTICLE 3
CONDITIONS OF LENDING

Section 3.1 Conditions Precedent to Initial Extension of Credit. The obligation of each
Lender to make an Advance, or of the Issuing Bank to issue a Letter of Credit, in each case, on the
occasion of the Initial Extension of Credit hereunder is subject to the satisfaction of each of the
following conditions precedent before or concurrently with the Initial Extension of Credit:

(a) The Administrative Agent shall have received on or before the day of the
Initial Extension of Credit the following, each dated such day (unless otherwise specified), in form
and substance satisfactory to the Administrative Agent and the Lenders, and in sufficient copies
(except for the Notes), for each Lender Party:

(i) (A) the Term A Notes payable to the order of the Term A Lenders,
(B) the Term B Notes payable to the order of the Term B Lenders and (C) the Revolving Credit
Notes payable to the order of the Revolving Credit Lenders, in each case duly executed by the
Borrower.

(ii) A security agreement in substantially the form of Exhibit G granting
to the Administrative Agent, for the ratable benefit of the Secured Parties, a first and only priority
security interest in all of the personal property and assets (excluding real property, the capital stock
of the Garbage Subsidiary or any Subsidiary of the Garbage Subsidiary, Vessels, and customer
contracts (including, without [imitation, charters and contracts of affreightment) of the Borrower and
each Turecamo Entity (together with the Old Moran Security Agreement and each other security
agreement delivered pursuant to Section 5.13, in each case as amended, supplemented or otherwise
modified from time to time in accordance with its terms, whether one or more, each a "Security
Agreement"), duly executed by the Borrower and each Turecamo Entity, together with:

(A)  proper,duly executed financing statements under the Uniform
Commercial Code of all jurisdictions that the Administrative Agent may deem necessary or desirable
in order to perfect and protect the first and only priority Liens and security interests created under
the Security Agreement, covering the Collateral described in the Security Agreement;

(B)  completed requests for information, dated on or before the date
of the Initial Extension of Credit, listing all effective financing statements filed that name the
Borrower or any other Loan Party as debtor, together with copies of such financing statements;

. (C)  evidence of the completion of all other recordings and filings
of or with respect to the Security Agreement that the Administrative Agent may deem necessary or
desirable in order to perfect and protect the Liens created thereby;

(D)  evidence ofthe insurance required by the terms of the Security
Agreement;
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(C)  evidence of the completion of all other recordings and filings
of or with respect to the Old Moran Security Agreement that the Administrative Agent may deem
necessary or desirable in order to perfect and protect the Liens created thereby;

(D)  evidence of the insurance required by the terms of the Old
Moran Security Agreement;

(E)  copies of the Assigned Agreements, if any, referred to in the
Old Moran Security Agreement, together with a consent to such assignments, if any, in substantially
the form of Exhibit C to the Old Moran Security Agreement, duly executed by each party to such
Assigned Agreements other than the Old Moran Entities;

(F)  evidence that all other action that the Administrative Agent
may reasonably deem necessary or desirable in order to perfect and protect the first and only priority
liens and security interests created under the Old Moran Security Agreement has been taken.

(iv)  Anintellectual property security agreement in substantially the form
of Exhibit | hereto granting to the Administrative Agent for the ratable benefit of the Lenders a first
and only priority security interest in all of the Borrower's and each Turecamo Entity's intellectual
property (together with each other intellectual property security agreement delivered pursuant to
Section 3.4 or Section 5.13, in each case as amended, supplemented or otherwise modified from time
10 time in accordance with its terms, each an "Intellectual Property Security Agreement"), duly
executed by the Borrower and each Guarantor, together with evidence that all action that the
Administrative Agent may deem necessary or desirable in order to perfect and protect the first and
only priority Liens and security interests created under the Intellectual Property Security Agreement
has been taken.

(v) A pledge agreement substantially in the form of Exhibit J hereto (as
hereafter amended, supplemented or otherwise modified from time to time in accordance with its
terms, the "Borrower Stockholders Pledge Agreement") duly executed by the Borrower
Stockholders pursuant to which all of the issued and outstanding capital stock of the Borrower shall
be pledged to the Administrative Agent for the benefit of the Secured Parties as security for the
Obligations, together with (i) the certificates representing all shares pledged thereunder, undated
stock powers executed in blank and proxies with respect thereto and (ii) proper, duly executed
financing statements under the Uniform Commercial Code of all jurisdictions that the Administrative
Agent may deem necessary in order to perfect and protect the first and only priority Liens and
security interests created under the Borrower Stockholders Pledge Agreement covering the shares
pledged pursuant thereto.

(vi) A guaranty in substantially the form of Exhibit K (together with each

other guaranty executed and delivered pursuant to Section 3.4 or Section 5.13, in each case as
amended, supplemented or otherwise modified from time to time in accordance with its terms,
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(G) foreach Vessel to the extent it is required to be maintained in
class in order to operate in the service in which it is operating, the certificate of American Bureau
of Shipping for such Vessel, dated not more than fourteen (14) days prior to the Closing Date,
confirming that such Vessel is in such class without material recommendation (except for such
recommendations which, when taken together with other recommendations for all Vessels, could not

reasonably be expected to have a Material Adverse Effect);

(H) a copy of the current certificate of inspection issued by the
United States Coast Guard for such Vessel, if available, and reflecting no outstanding
recommendations (except for such recommendations which, when taken together with other
recommendations for all Vessels, could not reasonably be expected to have a Material Adverse

Effect); and

(1) (1)written advice from J&H Marsh & McLennan, Inc., insurance
brokers, of the placement of the insurances covering such Vessel; (2) written confirmation from such
brokers, that they have received no notice of the assignment (except to the Administrative Agent)
of the insurances or any claim covering such Vessel; (3) an opinion of such brokers to the effect that
such insurance complies with the applicable provisions of this Agreement and of the Preferred Ship
Mortgage covering such Vessel, where applicable; and (4) an agreement by such brokers, in form
and substance satisfactory to the Administrative Agent, whereunder the insurances of such Vessel,
and claims thereunder, will not be affected by nonpayment of premiums on any other insurances.

(viii) Certified copies of resolutions of the Board of Directors of each Loan
Party approving the Moran Acquisition, this Agreement, the Notes, and each other Loan Document
and Moran Acquisition Document to'whichitisoristobea party, and of all documents evidencing
other necessary corporate action and governmental and other third party approvals and consents, if
any, with respect to the Moran Acquisition, this Agreement, the Notes, and each other Loan
Document and Moran Acquisition Document.

(1x)  Acopy ofthe charter of each Loan Party and each amendment thereto,
certified (as of a date reasonably near the date of the Initial Extension of Credit) by the Secretary of
State of the jurisdiction of its incorporation as being a true and correct copy thereof.

(x) A copy of a certificate of the Secretary of State of the jurisdiction of
its incorporation, dated reasonably near the date of the Initial Extension of Credit, listing the charter
of each Loan Party and each amendment thereto on file in its office and certifying that (A) such
amendments are the only amendments to such Loan Party's charter on file in its office, (B) such Loan
Party has paid all franchise taxes to the date of such certificate and (C) such Loan Party is duly
incorporated and in good standing under the laws of the State of the jurisdiction of its incorporation.

(xi) A copy of a certificate of the Secretary of State of each State listed on
Schedule 4.2, dated reasonably near the date of the Initial Extension of Credit, stating that each Loan
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(c) The Initial Lenders shall be satisfied that all Existing Debt other than the
Surviving Debt has been (or, upon consummation of the Moran Acquisition will be) prepaid,
redeemed or defeased in full or otherwise satisfied and extinguished and that all Surviving Debt shall
be on terms and conditions satisfactory to the Initial Lenders.

(d) There shall have occurred no material adverse change in the business,
condition (financial or otherwise), operations, performance, properties or prospects of either (i) the
Borrower and the Old Moran Entities, taken as a whole, since March 31, 1998 or (ii) the Turecamo
Entities, taken as a whole, since December 31, 1997.

(e) Other than the Disclosed Litigation, there shall exist no action, suit,
investigation, litigation or proceeding pending or threatened in any court or before any arbitrator or
governmental or regulatory agency or authority that (i) could reasonably be expected to (A) have a
material adverse effect on the business, condition (financial or otherwise), results of operations or
properties of the Borrower and its Subsidiaries, taken as a whole, (B) adversely affect the ability of
the Borrower or any Guarantor to perform its obligations under the Loan Documents or (C)
materially and adversely affect the rights and remedies of the Administrative Agent and the Lender
Parties under the Loan Documents or (ii) purports to materially and adversely affect any aspect of
the Transaction or the Facilities (collectively, a ""Material Adverse Effect"); and there shall have
been no Material Adverse Change in the status, or financial effect on the Borrower or any of its
Subsidiaries, of the Disclosed Litigation from that described on Schedule 4.9.

€3] All governmental and third party consents and approvals necessary in
connection with each aspect of the Moran Acquisition and the Facilities shall have been obtained
(without the imposition of any conditions that are not acceptable to the Initial Lenders) and shall
remain in effect; all applicable waiting periods shall have expired without any adverse action being
taken by any competent authority; and no law or regulation shall be applicable in the reasonable
judgment of the Initial Lenders that restrains, prevents or imposes materially adverse conditions
upon any aspect of the Moran Acquisition or the Facilities.

(8)  Thelnitial Lenders shall have completed a due diligence investigation of the
Borrower, the other Loan Parties and their respective Subsidiaries in scope, and with results,
satisfactory to the Initial Lenders; the Borrower and its Subsidiaries shall have given the Adminis-
trative Agent such access to their respective books and records as the Administrative Agent may
have requested upon reasonable notice in order to carry out its investigations, appraisals and
analyses, including, but not limited to, calculation of the value of Eligible Receivables and Eligible
Inventory, and the Administrative Agent shall have received all additional financial, business and
other information regarding the Borrower and its Subsidiaries and properties as they shall have
reasonably requested. All of the information, taken as a whole, provided by the Borrower or any of
its Subsidiaries to the Administrative Agent and the Initial Lenders prior to their commitment in
respect of the Facilities (the "Pre-Commitment Information™) shall be true and correct in all
material respects, and no development or change shall have occurred, and no additional information
shall have come to the attention of the Administrative Agent or the Initial Lenders, that (i) has
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(n)  All accrued reasonable fees and expenses of the Administrative Agent
(including the reasonable fees and expenses of counsel for the Administrative Agent and local
counsel for the Administrative Agent) shall have been paid.

(0) The Moran Acquisition shall have been consummated (prior to or
contemporaneously with the Initial Extension of Credit) pursuant to the terms and conditions of the
Moran Acquisition Agreement (and none of the material terms or conditions of the Moran
Acquisition Agreement shall have been waived or modified except with the prior written consent of
the Administrative Agent and the Required Lenders) and in compliance with all applicable laws and
with all necessary consents and approvals. The final terms and conditions of the Moran Acquisition
Documents and the resulting corporate structure of the Borrower and its Subsidiaries following the
Morza Acquisition shall be reasonably satisfactory in all material respects to the Administrative

Agent and the Initial Lenders.

(p)  The Administrative Agent shall have received certified copies of each of the
material Moran Acquisition Documents, each of which shall be satisfactory to the Initial Lenders

and in full force and effect.

(@)  The Administrative Agent shall be satisfied that there are no state takeover
laws and no supermajority charter provisions applicable to the Moran Acquisition, or that any
conditions to avoiding such restrictions have been satisfied.

(r) The Administrative Agent shall have received a Visual Survey, which Visual
Survey shall reflect in the aggregate a fair market value of all of the Vessels identified on Schedule
4.29 of not less than $200,000,000 as at the Closing Date.

(s) The Administrative Agent shall have received copies of all of the Senior Notes
Documents all of which shall be satisfactory in form and substance to the Administrative Agent, and
centified as true and complete by a Responsible Officer.

(1) All Advances made under this Agreement shall be in full compliance with all
applicable requirements of law, including, without limitation, Federal Reserve Regulations T, U, and
X.

(u)  The Administrative Agent shall have received such bank consent agreements,
third party consents, intercreditor agreements or other agreements, as deemed necessary or desirable
in the Administrative Agent's sole discretion, to preserve or otherwise in respect of the
Administrative Agent's rights in the Collateral.

(v)  The Administrative Agent shall have received such other approvals, opinions
or documents as any Lender through the Administrative Agent may reasonably request, and all legal
matters incident to such Borrowing shall be reasonably satisfactory to counsel for the Administrative
Agent.
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shall have received written notice from such Initial Lender prior to the Initial Extension of Credit
specifving its objection thereto and, if the Initial Extension of Credit consists of a Borrowing, such
Initial Lender shall not have made available to the Administrative Agent such Initial Lender's ratable
portion of such Borrowing.

Section 3.4 Conditions Precedent to the Term A Borrowing. The obligation of each
Term A Lender to make a Term A Advance shall be subject to the satisfaction of each of the

following conditions precedent before or concurrently with the extension of the Term A Advances:

(a) The following statements shall be true and the Administrative Agent shall
have received a certificate signed by a duly authorized Responsible Officer of the Borrower, on
behalf of the Borrower, dated the date of the Term A Borrowing, stating that (and the giving of the
applicable Notice of Borrowing in respect of the Term A Borrowing and the acceptance by the
Borrower of the proceeds of the Term A Borrowing shali constitute a representation and warranty
by the Borrower that both of the date of such notice and on the date of such Borrowing are true):

@ the representations and warranties contained in Sections 4.1, 4.3 (other
than the last sentence thereof), 4.4, 4.5, 4.6(a), 4.7, 4.10, 4.18 (but not as to any Subsidiary whose
insolvency could not reasonably be expected to have a Material Adverse Effect), and 4.29(a) are true
and correct in all material respects on and as of such date before and after giving effect to such Term
A Borrowing and to the application of the proceeds therefrom, as though made on and as of such
date, except for (A) representations or warranties which expressly relate to an earlier date in which
case such representations and warranties shall be true and correct, in all material respects, as of
such earlier date, or (B) representations or warranties which are no longer true as a result of a
transaction expressly permitted hereunder;

(i)  no event has occurred and is continuing, or would resuit from such
Term A Borrowing or from the application of the proceeds therefrom that constitutes a Default or
an Event of Default under Section 6.1 (but excluding any Default or Event of Default due to a non-
material Lien), 6.2, 6.4, 6.5, 6.6, 6.7, 6.17, 6.19, 7.3, 7.4 or 7.19, Article 8, or Section 9.1 (except
a Default (but not an Event of Default) with respect to any amount not consisting of principal or
interest), 9.6, 9.10, 9.12 or 9.13(b); and

(iii)  Since the date of the Closing, there has been no change in the
condition of the Vessels, taken as a whole, which materially and adversely affects the ability of the
Borrower and its Subsidiaries to conduct their business (taken as a whole) in the ordinary course of
business.

(b)  All of the Indenture Liens shall have been fully and completely released and

terminated (simultaneously with the making of the Term A Advance), evidence of which shall be
satisfactory to the Administrative Agent and the Lender Parties;
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except where the failure to so qualify or be licensed could not reasonably be expected to have a
Material Adverse Effect and (c) has all requisite corporate power and authority (including, without
limitation. all governmental licenses, permits and other approvals) to own or lease and operate its
properties and to carry on its business as now conducted and as proposed to be conducted.

Section 4.2 Subsidiaries. Set forth on Schedule 4.2 hereto is a complete and accurate list
of the Borrower and all Subsidiaries of each Loan Party, showing as of the date hereof (i) the
jurisdiction of its incorporation or formation, (ii) the jurisdictions in which such Loan Party is duly
qualified and in good standing as a foreign corporation or Person, (iii) the number of shares of each
class of capital stock or other equity interests authorized, and the number outstanding, and asto each
ofthem that is a legal entity other than a corporation (but not a natural person), and the owners (other
than shares of the Borrower publicly held other than by Affiliates) of such equity interests (including
the identity of any partner thereof as a general or limited partner), in each case after giving effect to
the Moran Acquisition any other acquisitions to the extent permitted under this Agreement and the
percentage of the outstanding shares or other interests of each such class owned (directly or
indirectly) by such Loan Party and the number of shares or other interests covered by all outstanding
options, warrants, rights of conversion or purchase and similar rights after giving effect to the Moran
Acquisition and any other acquisitions to the extent permitted under this Agreement. As of the date
hereof, all of the outstanding capital stock or other equity interests of all of the Borrower and each
of such Subsidiaries has been validly issued, is fully paid and non-assessable, and, in the case of the
Subsidiaries, is owned by the Borrower or one or more of its Subsidiaries free and clear of all Liens,
except those created under the Collateral Documents and except as set forth on Schedule 4.2.

Section 4.3 Corporate Power, Authorization. The execution, delivery and performance
by each Loan Party of this Agreement, the Notes, each other Loan Document and each Moran
Acquisition Document to which it is or is to be a party, and the consummation of the Transaction,
are within such Loan Party's corporate powers, have been duly authorized by all necessary corporate
action, and do not (a) contravene such Loan Party's charter or bylaws, (b) violate any law (including,
without limitation, (1) any Foreign, Cuban or Iranian Assets Control Regulations of the United States
contained in Title 31, Code of Federal Regulations, Subchapter B, Chapter V, as amended, (ii) the
Securities Act of 1933, as amended, (iii) the Securities Exchange Act of 1934, as amended, and
(vi) the Racketeer Influenced and Corrupt Organizations Chapter of the Organized Crime Control
Act of 1970), rule, regulation (including, without limitation, Regulation T, U or X of the Board of
Govemnors of the Federal Reserve System), order, writ, judgment, injunction, decree, determination
or award, (c) except as set forth on Schedule 4.3, conflict with or result in the breach of, or constitute
a default under, any material contract, loan agreement, indenture, mortgage, deed of trust, lease or
other material instrument or agreement binding on or affecting any Loan Party, any of its
Subsidiaries or any of their respective properties or (d) except for the Liens created under the
Collateral Documents, result in or require the creation or imposition of any Lien upon or with respect
to any of the properties of any Loan Party or any of its Subsidiaries. No Loan Party or any of its
Subsidianies is in violation of any such law, rule, regulation, order, writ, judgment, injunction,
decree, determination or award or in breach of any such contract, loan agreement, indenture,
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and cash flows for the six (6) months then ended, 1o normal vear-end audit adjustments, the
consolidated financial condition of Old Moran and its Subsidiaries as at such dates and the
consolidated results of the operations of Old Moran and its Subsidiaries for the period ended on such
date, all in accordance with GAAP applied on a consistent basis.

(ii) The combined and combining balance sheets of the Turecamo Entities
and centain of its Affiliates as at December 31, 1997 and the related combined statements of income
and combined statements of cash flows of the Turecamo Entities for the Fiscal Year then ended,
accompanied by an opinion of Urbach, Kahn & Werlin, P.C., independent public accountants, and
the combined balance sheet of the Turecamo Entities as at June 30, 1998 and the related combined
statement of income and combined statement of cash flows of the Turecamo Entities for the six (6)
mor::hs then ended, duly certified by the Chief Financial Officer of the Turecamo Entities, copies
of which have been furnished to each Lender Party, fairly present, in all material respects, subject,
in the case of said balance sheet as at June 30, 1998 and said statements of income and cash flows
for the six (6) months then ended, to normal year-end audit adjustments, the combined financial
condition of the Turecamo Entities as at such dates and the combined results of the operations of the
Turecamo Entities for the period ended on such date, all in accordance with GAAP applied on a

consistent basis.

(b)  Since June 30, 1998, there has been no change with respect to the financial
statements referred to in clause (a) above that could reasonably be expected to have a Material
Adverse Effect.

Section 4.7 Pro Forma Financial Statements. The Consolidated pro forma balance sheet
of the Borrower and its Subsidiaries as at June 30, 1998, and the related Consolidated pro forma
statement of income and cash flows of the Borrower and its Subsidiaries for the period then ended,
certified by the Chief Financial Officer of the Borrower, copies of which have been furnished to each
Initial Lender, fairly present, in all material respects, the Consolidated pro forma financial condition
of the Borrower and its Subsidiaries as at such date and the Consolidated pro forma results of
operations of the Borrower and its Subsidiaries for the period ended on such date, in each case after
giving effect to the Transaction (assuming the Transactions were consummated on January 1, 1998),
all in accordance with GAAP.

Section 4.8 Accurate Information. No written information, exhibit or report furnished by
any Loan Party to the Administrative Agent or any Lender Party in connection with the Loan
Documents or pursuant to the terms of the Loan Documents, when taken with all other information
furnished in connection with or pursuant to the Loan Documents, contained any untrue statement
of a material fact or omitted to state a material fact necessary to make the statements made therein
not misleading.

Section 4.9 Litigation. Other than the litigation disclosed on Schedule 4.9 (the "Disclosed
Litigation'), there is no action, suit, investigation, litigation or proceeding affecting the Borrower,
any other Loan Party or any of their respective Subsidiaries, including, without limitation, any
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(b) (i) None of the properties currently or formerly owned or operated by any
Loan Party or any of its Subsidiaries is listed or proposed for listing on the NPL or on the CERCLIS
or any analogous foreign, state or local list or is adjacent to any such property; (ii) there are no and,
to the best of its knowledge, never have been any underground or aboveground storage tanks or any
surface impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Materials are being
or, 1o the best of its knowledge, have been treated, stored or disposed on any property currently
owned or operated by any Loan Party or any of its Subsidiaries or on any property formerly owned
or operated by any Loan Party or any of its Subsidiaries; (iii) there is no asbestos or
asbestos-containing material on any property currently owned or operated by any Loan Party or any
of its Subsidiaries; and (iv) Hazardous Materials have not been released, discharged or disposed of
on any property currently owned or operated by any Loan Party or any of its Subsidiaries, or any
property formerly owned or operated by any Loan Party or any of its Subsidiaries, except, in the case
of clauses (i) through (iv), items, matters or conditions which could not reasonably be expected to

have a Material Adverse Effect.

(9] Except as disclosed on Schedule 4.13, no Loan Party nor any of its
Subsidiaries, as of the date hereof, is undertaking either individually or together with other
potentially responsible parties, any investigation or assessment or Remedial, Response or Removal
action relating to any actual or threatened release, discharge or disposal of Hazardous Materials at
any site. location or operation, either voluntarily or pursuant to the order of any governmental or
regulatory authority or the requirements of any Environmental Law; and all Hazardous Materials
generated, used, treated, handled or stored at, or transported to or from, any property currently owned
or operated by any Loan Party or any of its Subsidiaries or any property formerly owned or operated
by any Loan Party or any of its Subsidiaries have been disposed of in a manner not reasonably
expected to result in a Material Adverse Effect.

Section 4.14 Intentionallv Omitted.

Section 4.15 Prioritv of Liens. The Collateral Documents create in favor of the Adminis-
trative Agent. for the ratable benefit of the Lenders, a valid and perfected first priority security
interest, subject to any applicable Permitted Lien, in the Collateral (including, without limitation,
the Mortgaged Vessels), securing the payment of the Obligations, and all filings and other actions
necessary or reasonably desirable to perfect and protect such security interest have been duly taken
or shall be taken promptly afier the Closing Date. The Loan Parties are the legal and beneficial
owners of all material Collateral (including, without limitation, the Mortgaged Vessels) free and
clear of any Lien, except for the liens and security interests created or expressly permitted under the
Loan Documents.

Section 4.16 Taxes.
(a) As of the date hereof, each Loan Party and each of its Subsidiaries has filed,

has caused to be filed or has been included in all tax returns (Federal, state, local and foreign)
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which Debt shall remain outstanding after giving effect to the Transactions (the ""Surviving Debt"),
showing as of the date hereof the principal amount outstanding thereunder, the maturity date thereof
and the amortization schedule therefor.

Section 4.20 No Defaults. Compliance with Laws.

(a) Except as set forth on Schedule 4.20 hereto, no Loan Party is in default under
any agreement, ordinance, resolution, decree, bond, note, indenture, order or judgment to which it
is a party or by which it is bound, or any other agreement or other instrument by which any of the
properties or assets owned by it or used in the conduct of its business is affected, which default could

have a Material Adverse Effect.

(b)  Each Loan Party has complied and is in compliance in all respects with all
applicable laws, rules, ordinances, regulations, resolutions, orders, writs, decrees and other similar
documents and instruments of all courts and governmental authorities, bureaus and agencies,
domestic and foreign, including, without limitation, any Regulatory Authority and all applicable
provisions of the Americans with Disabilities Act (42 U.S.C. § 12101-12213) and the regulations
issued thereunder and all applicable Environmental Laws, non-compliance with which could
reasonably be expected to have a Material Adverse Effect.

Section 4.21 Owned Real Property. Set forth on Schedule 4.21 is a complete and accurate
list, as of the date hereof, of all real property owned by any Loan Party or any of its Subsidiaries or
in which any Loan Party has an interest as a contract vendee, showing as of the date hereof the street
address, county or other relevant jurisdiction, state, record owner and book value thereof. Such Loan
Party or such Subsidiary has good, marketable and insurable fee simple title to such real properny,
free and clear of all Liens, other than Permitted Real Property Encumbrances.

Section 4.22 Leased Real Property. Set forth on Schedule 4.22 is a complete and accurate
list. as of the Closing Date, of all leases of real property under which any Loan Party or any of its
Subsidiaries is the lessee, showing as of the date hereof the street address, county or other relevant
jurisdiction, state, lessor, lessee, expiration date and annual rental cost thereof. To the best
knowledge of each Loan Party, each such lease, as of the Closing Date, is the legal, valid and
binding obligation of the lessor thereof, enforceable in accordance with its terms.

Section 4.23 Material Contracts. Set forth on Schedule 4.23 is a complete and accurate list
of all Material Contracts of each Loan Party and its Subsidiaries, showing as of the date hereof the
parties, subject matter and term thereof. Except as could not reasonably be expected to have a
Material Adverse Effect, as of the Closing Date, each Material Contract has been duly authorized,
executed and delivered by all parties thereto, has not been amended or otherwise modified, is in full
force and effect and is binding upon and enforceable against all parties thereto in accordance with
its terms. There exists, as of the Closing Date, no material default under any Material Contract by
the Borrower or any of its Subsidiaries party thereto and, to the best knowledge of each Loan Party,
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Section 4.27 Fees. Except as set forth in Schedule 4.27, no broker's or finder's fees or
commissions or any similar fees or commissions will be payable by any Loan Party or any of its
Subsidiaries with respect to the incurrence and maintenance of the Obligations, any other transaction
contemplated by the Loan Documents or any services rendered in connection with any such
transactions. The Borrower hereby covenants and agree to indemnify the Administrative Agent and
each Lender Party against and hold the Administrative Agent and each Lender Party harmless from
any claim, demand or liability for broker's or finder's fees or similar fees or commissions.

Section 4.28 Government Consents for Conduct of Business.

(@)  Except as set forth on Schedule 4.4, each Loan Party has, and is in good
standing with respect to, all approvals, permits, licenses, consents, authorizations, franchises,
certificates, and inspections of all Regulatory Agencies, that are necessary for a Loan Party to
continue to conduct business and own, use, operate, and maintain its property and assets as
heretofore conducted, owned, used, operated, and maintained which, if not obtained (whether
directly or by lawful and effective assignment) or not maintained in good standing, could reasonably
be expected to have a Material Adverse Effect. No such approval, permit, license, consent,
authorization, franchise, or certificate is conditioned or limited any more so than as is generally the
case with respect to Persons engaged in the same or similar lines of business. Each such approval,
permit, license, consent, authorization, franchise, or certificate was duly and validly granted or
issued, is in full force and effect, and, as of the Closing Date, neither has been, nor has been
threatened to be, amended, modified, suspended. rescinded, revoked, forfeited, or assigned. Further,
as of the Closing Date, no condition(s) exist(s) or event(s) has (have) occurred that, with the giving
of notice or lapse of time or both, could result in the amendment, modification, suspension,
rescission, revocation, forfeiture, or non-renewal of any such approval, permit, license, consent,
authorization, franchise, or certificate.

Section 4.29 Vessels.

(a) Set forth on Schedule 4.29 is a complete and accurate list, as of the date
hereof, of all Vessels owned by the Loan Parties, showing as of the date hereof with respect to each
such Vessels the following: (i) the name of the Vessel; (ii) the name of the Registered Owner of the
Vessels; (iii) to the extent applicable, the American Bureau of Shipping certification number; (iv)
the date of the most recent United States Coast Guard inspection and/or ABS Survey; and (v) to the
extent applicable, the next scheduled inspection date.

(b)  Eachsuch Vessel identified on Schedule 4.29 is: (i) to the extent required in
order to operate in the service in which such Vessel is operating, classified in the highest
classification for vessels of the same age and type in the American Bureau of Shipping required to
be maintained in order to operate in such service and is in class without recommendation (except for
recommendations which, when aggregated with recommendations for all Vessels, could not
reasonably be expected to have a Material Adverse Effect); (ii) documented under the laws of the
United States to permit such Vessel to operate in the coastwise trade; (iii) covered by hull and
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contested in good faith and by proper proceedings and adequate reserves as determined by the
Administrative Agent are being maintained with respect to such circumstances.

Section 5.4 Intentionallv Omitted.

Section 5.5 Maintenance of Insurance.

(a) Maintain, and cause each of their Subsidiaries to maintain, insurance with
responsible and reputable insurance companies or associations (including clubs) in such amounts and
covering such risks as is usually carried by companies engaged in similar businesses and owning
similar properties in the same general areas in which such Borrower or such Subsidiary operates and,
with respect to each Vessel owned by the applicable the Loan Party, hull and machinery, protection
and indemnity and mortgagee’s interest insurance in accordance with the requirements of the
Preferred Ship Mortgage covering such Vessel; (b) file with the Administrative Agent upon its
request a detailed list of the insurance then in effect, stating the names of the insurance companies,
the amounts and rates of the insurance, the dates of the expiration thereof and the properties and risks
covered thereby; and (c) deliver to the Administrative Agent, in form and substance reasonably
satisfactory to the Administrative Agent, endorsements to (A) with respect to assets other than the
Vessels, all "all-risk" and casualty insurance policies naming the Administrative Agent, on behalf
of itself and the Lenders, as loss payee if permitted thereunder insuring in the case of "all-risk"
against loss or damage by fire, lightening, windstorm, explosion, hail, tomado, and (B) all general
liability and other liability policies naming the Administrative Agent, on behalf of itself and the
Lenders, as additional insured if permitted thereunder without material additional cost to the
Borrower, and providing, in any event, that such insurance policies shall not be canceled without
thirty (30) days' prior written notice thereof by the respective insurer to the Administrative Agent
and shall contain standard non-contributory mortgagee clause endorsement in favor of the
Administrative Agent with respect to hazard insurance coverage; provided, however, that clause (c)
of this Section 5.5 shall not be applicable with respect to the Old Moran Entities until the Term A
Draw Date.

Section 5.6 Preservation of Corporate Existence, Etc. Preserve and maintain, and cause
each of its Subsidiaries to preserve and maintain, except as permitted by Section 6.4, its existence,
legal structure, legal name, and material rights (charter and statutory), permits, licenses, approvals,
privileges and franchises.

Section 5.7 Visitation Rights.

(@)  Atanyreasonable time and from time to time during normal business hours,
upon reasonable notice, permit the Administrative Agent, or, upon the occurrence and during the
continuance of a Default, the Lender Parties, or any agents or representatives thereof, to examine and
make copies of and abstracts from the records and books of account of and visit the properties of the
Borrower and its Subsidiaries, and to discuss the affairs, finances and accounts of the Borrower and
any such Subsidiaries with any of their officers or directors.
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appropriate to grant Administrative Agent a perfected Lien in such Collateral (or comparable interest
under foreign law in the case of foreign Collateral) pursuant to and to the full extent required by the

Collateral Documents and this Agreement.

(b)  Promptly, and in any event no later than thirty (30) days after a request with
respect thereto, cause each of the Borrower’s direct and indirect Subsidiaries (other than the Garbage
Subsidiary or any Subsidiary of the Garbage Subsidiary, and Moran Insurance) as the Administrative
Agent shall request to become party to, or to execute and deliver, a Subsidiary Guaranty, guarantying
to the Administrative Agent and the Lenders the prompt payment, when and as due, of all
Obligations of the Loan Parties under the Loan Documents, including all obligations under any
Hedge Agreements or other hedging agreements.

(c) Promptly, and in any event no later than thirty (30) days afier a request with
respect thereto, cause each Guarantor created or established after the date hereof to grant to the
Administrative Agent, for the ratable benefit of the Lenders, a first priority Lien on all property
(tangible and intangible) of such Guarantor, including, without limitation, all of the capital stock of
any of its Domestic Subsidiaries and 65% of the stock of any of its Foreign Subsidiaries, upon terms
similar to those set forth in the Collateral Documents and otherwise satisfactory in form and
substance to Administrative Agent. The Borrower shall cause each Guarantor, at its own expense,
to become a party to a Security Agreement, an Intellectual Property Security Agreement, a Preferred
Ship Mortgage and any other Collateral Document and to execute, acknowledge and deliver, or cause
the execution, acknowledgment and delivery of, and thereafter register, file or record in any
appropriate governmental office, any document or instrument reasonably deemed by Administrative
Agent to be necessary or desirable for the creation and perfection of the foregoing Liens (including
legal opinion, consents, corporate documents and any additional or substitute security agreements
or mortgages). The Borrower will cause each such Guarantor to take all actions requested by
Administrative Agent (including, without limitation, the filing of UCC-1's) in connection with the
granting of such security interests.

(d) Promptly, and in any event not later than thirty (30) days after a request with
respect thereto, (i) deliver to the Administrative Agent the original of all instruments, documents and
chattel paper, and all other Collateral of which the Administrative Agent determines it should have
physical possession in order to perfect and protect its security interest therein, duly pledged,
endorsed or assigned to the Administrative Agent without restriction; (ii) when an Event of Default
exists, transfer Inventory to locations designated by the Administrative Agent; (iii) if an Event of
Default has occurred and is continuing, if any Collateral is at any such time in the possession or
control of any warchousemen, bailee or the Borrower's agents or processors, notify the
Administrative Agent thereof and notify such person of the Administrative Agent's security interest
in such Collateral and obtain a landlord waiver or bailee letter, in form and substance satisfactory
to the Administrative Agent, from such person and instruct such person to hold all such Collateral
for the Administrative Agent's account subject to the Administrative Agent's instructions; (iv) if an
Event of Default has occurred and is continuing, if at any time any Inventory or other Collateral is
located on any real property of the Borrower which is subject to a mortgage or other Lien, obtain a

Exh-102.wpd 85



Agent, the Loan Parties shall provide evidence to the reasonable satisfaction of the Administrative
Agent of such vear 2000 compatibility.

‘Section 5.17 Certain Affirmative Covenants Relating to the Vessels.

(a)  Promptly after the date hereof, cause, and cause each of its Subsidiaries to
cause, a certified copy of each of the Preferred Ship Mortgages, together with a notice thereof, to be
placed aboard each of the Mortgaged Vessels owned by it, and with respect to each, furnish the
Administrative Agent with copies of the masters’ signed receipts therefor.

®) Maintain the Vessels (which are required to be classed in order to operate in
the service in which they are operating) in the highest classification required to be maintained in
order to operate in such service for vessels of like age and type by the American Bureau of Shipping
or any other classification society reasonably satisfactory to the Administrative Agent.

©) Permit the Administrative Agent to have the Vessels owned by the Borrower
or any of its Subsidiaries surveyed by marine engineers or other surveyors selected by the
Administrative Agent, in its sole discretion, at such times and with such frequency as the
Administrative Agent may reasonably request (but, except with respect to the Visual Survey required
to be delivered prior to the initial Put Payment as provided in Section 6.7(e), not more frequently
than three years after the most recently completed survey and inspection). The costs of such surveys
and inspections shall be allocated as follows: (i) so long as no Event of Default has occurred and is
continuing, the cost of one such survey and inspection every three years shall be bome by the
Borrower, and (ii) whenever an Event of Default exists hereunder, the costs of all surveys (including,
without limitation, Visual Surveys) and inspections shall be borne by the Borrower.

ARTICLE 6
NEGATIVE COVENANTS

While any of the Commitments is outstanding and, in the event any Advance remains
outstanding, so long as the Borrower or any other Loan Party is indebted to any of the Lender Parties
or the Administrative Agent under any of the Loan Documents, any Letter of Credit is outstanding
and until payment in full of the Notes and full and complete performance of all of its other
obligations arising hereunder, the Borrower covenants that it will not, at any time, and will not
permit any Loan Party to do, agree to do or permit to be done, any of the following without the prior
written consent of the Required Lenders:

Section 6.1 Liens, Etc. Create, incur, assume or suffer to exist, or permit any of its
Subsidiaries to create, incur, assume or suffer to exist, any Lien on or with respect to any of its
properties of any character (including, without limitation, Accounts, Inventory and other Collateral)
whether now owned or hereafter acquired, or sign or file or suffer to exist, or permit any of its
Subsidiaries to sign or file or suffer to exist, under the Uniform Commercial Code or any other
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k) Liens of lessors and/or shipowners under operating leases and charters and
Liens of consignors and bailors.

Section 6.2 Debt. Create, incur, assume or suffer to exist, or permit any of its Subsidiaries
to create, incur, assume or suffer to exist, any Debt other than:

(a) In the case of the Borrower, Debt incurred pursuant to, or permitted or
otherwise contemplated by or expressly disciosed in, the Loan Documents;

(b) In the case of any of the Subsidiaries of the Borrower, Debt owed to the
Borrower or to a Wholly-Owned Subsidiary of the Borrower, or Debt owed by the Borrower to any
Guarantor;

(c) In the case of the Borrower and any of its Subsidiaries:

@ (A)  Debtsecured by (1) Liens permitted by Section 6.1(d), and (2)
Capitalized Leases, collectively not to exceed in the aggregate $25,000,000 at any time outstanding,
and (B) in addition to the other Debt permitted under this Section 6.2, Debt in an aggregate amount
not to exceed $1,500,000 outstanding at any time;

(i)  endorsement of negotiable instruments for deposit or collection or
similar transactions in the ordinary course of business;

(iti)  the Surviving Debt (other than the Debt in respect of the Senior
Notes), and any Debt extending the maturity of, or refunding or refinancing, in whole or in part, such
Surviving Debt; provided, that the terms of any such extending, refunding or refinancing Debt, and
of any agreement entered into and of any instrument issued in connection therewith, are consented
to in writing by the Administrative Agent, with the approval of the Required Lenders, and otherwise
permitted by this Agreement and the other Loan Documents; and, provided, further, that the principal
amount of such Surviving Debt shall not be increased above the principal amount thereof permitted
1o be outstanding after the Initial Extension of Credit, and the direct and contingent obligors therefor
shall not be changed, as a result of or in connection with such extension, refunding or refinancing;
and

(iv)  Debtinrespect of the Senior Notes, provided such Debt is redeemed
or otherwise repaid in full on or prior to the Term A Facility Termination Date.

Section 6.3 Intentionally Omitted._

Section 6.4 Fundamental Changes.

(a)  Mergeinto or consolidate with any Person or permit any Person to merge into
it, or permit any of its Subsidiaries to do so, except that so long as no Default or Event of Default
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Section 6.6 Investments in Other Persons. Make or hold. or permit any of its Subsidiaries
to make or hold, any Investment in any Person other than:

(a) Investments by the Borrower and its Subsidiaries in their Subsidiaries
outstanding on the date hereof and additional investments in Wholly-Owned Subsidiaries of the
Borrower that are Guarantors; provided, however, that, notwithstanding the foregoing, (x) during
the period from the Closing Date to and including the Term A Draw Date the Borrower may make
Investments in the Old Moran Entities in an aggregate amount not to exceed $15,000,000 and (y) the
Borrower may make Investments in the Garbage Subsidiary but solely to the extent expressly
permitted, and subject to the limitations set forth, in clause (i) of this Section 6.6; and, provided,
further, that with respect to Investments in any newly acquired or created Wholly-Owned Domestic
Subsidiary (other than the Garbage Subsidiary), any such Subsidiary shall become a Guarantor
pursuant to the terms of the Subsidiary Guaranty and an additional grantor pursuant to the terms of
the Security Agreement and Intellectual Property Security Agreement;

(b)  Loans and advances to officers and other employees in the ordinary course
of the business of the Borrower and its Subsidiaries in an aggregate principal amount not to exceed
$500,000 at any time outstanding;

©) Investments by the Borrower and its Subsidiaries in Cash Equivalents;

(d)  Investments by the Borrower and its Subsidiaries in Bank Hedge Agreements
expressly permitted under Section 5.14, Hedge Agreements with respect to purchase money Liens
and Capitalized Lease Obligations permitted hereunder and with respect to fuel used in the business
of the Borrower and its Subsidiaries;

(e) Investments consisting of intercompany Debt permitted under Section 6.2(b)
and other applicable Debt permitted under Section 6.2(b);

H Investments existing on the date hereof and described on Schedule 6.6(f)
hereto;

(8)  Investments by the Borrower and its Subsidiaries in deposit accounts opened
in the ordinary course of business;

(h) Investments consisting of accounts receivable in the ordinary course of
business;

(i) At any time after the full redemption of the Senior Notes, Investment (in the
form of a capital contribution (which may be from the proceeds of a Revolving Credit Advance) (the
"Garbage Investment") by the Borrower in a to be newly created Wholly-Owned Subsidiary
owned directly or indirectly by the Borrower (the "Garbage Subsidiary") in an amount not to
exceed $12,500,000 less the aggregate amount of all Investments theretofore made under subsection
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terms of the Stockholders Agreement (as defined in the Moran Acquisition Agreement) (the ""Put
Pavments""); provided, however, that (x) no such Put Payments shall be made to such Initial
Turecamo Stockholders or their Permitted Transferees at any time prior to April 1, 2001 and (y) no
such Put Payments shall be made to such Initial Turecamo Stockholders and their Permitted
Transferees who are employees of the Borrower or any of its Subsidiaries at any time prior to April
1, 2003; provided, further, that the Borrower shall not be permitted to make such Put Payments
unless (A) (x) in the case of the first Put Payment, a2 new Visual Survey is delivered to the
Administrative Agent and the Lender Parties and (y) in the case of any subsequent Put Payments,
a Desk Top Appraisal is delivered to the Administrative Agent and the Lender Parties; provided,
however, that, in the case of clause (y) above, if the most recent Visual Survey is more than three
(3) years old at the time any such Put Payments are to be made, then a new Visual Survey must be
completed and delivered to the Administrative Agent and the Lender Parties prior to the making of
such Put Payments; (B) the Borrower is in compliance, on 2 pro forma basis, with each of the
financial covenants set forth in Section 6.17 and Article 8, after giving effect to the making of the
Put Payments; and (C) the Unused Revolving Credit Commitment is an amount equal to or greater
than $10,000,000, after giving effect to the making of the Put Payments. Notwithstanding the
foregoing, in the case of the death or disability (as used or defined in the Stockholders Agreement)
of an Initial Turecamo Stockholder, the restrictions set forth in the provisos in this clause (e) shall
not be applicable with respect to any Put Payments to be made to such deceased or disabled (as used
or defined in the Stockholders Agreement) Initial Turecamo Stockholder;

) The Borrower may redeem or repurchase its capital stock held by any of the
Moran Individuals and may make Compensation Payments to the Moran Individuals in respect of
such redemption or purchase, but solely to the extent expressly permitted under, and subject to the
limitations set forth in, Section 6.19; and

(g)  The Borrower or its Subsidiaries may make distributions or payments to the
Initial Turecamo Stockholders in an amount equal to (i) the aggregate Tax Distributions (as defined
in the Moran Acquisition Documents) in respect of the period from January 1, 1998 through the date
of closing of the transactions as contemplated by the Moran Acquisition Agreement minus (ii) all
Tax Distributions previously distributed by the Borrower or its Subsidiaries to the Initial Turecamo
Stockholders in respect of the period from January 1, 1998 through the date of closing of the
transactions as contemplated by the Moran Acquisition Agreement pursuant to the Moran
Acquisition Documents. '

Section 6.8 Change in Nature of Business. Make, or permit any of its Subsidiaries to
make, any material change in the nature of its business, taken as a whole, as carried on at the date
hereof. :

Section 6.9 Charter Amendments. Amend, or permit any of its Subsidiaries to amend, its

certificate or articles of incorporation or bylaws if such amendment could reasonably be expected
to impair the interests or rights of the Administrative Agent or any Lender Party.
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assignment in customer contracts; (ii) restrictions under operating leases and/or charters (under
which charters the Borrower or any Subsidiary charters a vessel from the shipowner) and which
restrictions relate to the leased property or chartered vessel, and (iii) restrictions under agreements
or instruments relating to Debt permitted under Section 6.2(c)(i) provided such restrictions relate
only to the property purchased with the applicable purchase money Debt or to the property which
is the subject of the Capitalized Lease, as the case may be.

Section 6.15 Partnerships, New Subsidiaries.

(@) Become a general partner in any general or limited partnership or joint
venture, or permit any of its Subsidiaries to do so except with respect to the Garbage Investment and

Investments permitted under Section 6.6(f) or 6.6(k), or

(b)  Create any new Subsidiary, unless such newly created Subsidiary shall
become a Guarantor pursuant to the terms of the Subsidiary Guaranty and an additional grantor
pursuant to the terms of the Security Agreement and Intellectual Property Security Agreement and
all shares of the capital stock of such Subsidiary are pledged to the Administrative Agent pursuant
to the Security Agreement; provided, however, that the Garbage Subsidiary (or any Subsidiary
thereof) and Moran Insurance shall not be required to be a Guarantor under the Subsidiary Guaranty
or an additional grantor under the Security Agreement and Intellectual Property Security Agreement.

Section 6.16 Speculative Transactions. Engage, or permit any of its Subsidiaries to engage,
in any transaction involving commodity options or futures contracts or derivatives or any similar
speculative transactions, except for (i) Bank Hedge Agreements expressly permitted under Section
5.14; (ii) Hedge Agreements with respect to permitted purchase money Debt and permitted
Capitalized Lease Obligations, and (iii) Hedge Agreements with respect to fuel used in the business
of the Borrower and its Subsidiaries; '

Section 6.17 Investment Capital Expenditures. Make, or permit any of its Subsidiaries
to make, any Investment Capital Expenditures that would cause the aggregate of all such Investment
Capital Expenditures made by the Borrower and its Subsidiaries in any period set forth below to
exceed the amount set forth below for such period:

Period Amount
Fiscal Year 1998 $24,500,000
Fiscal Year 1999 and each Fiscal Year thereafter $15,000,000

;provided, however, that amounts permitted to be expended in a Fiscal Year that are not expended
in such Fiscal Year, but not in excess of $5,000,000 of such prior year's unused amount (not
including any amount permitted to be carried forward from a prior year) shall be permitted to be
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Section 7.3 Quarterlv Financials. As soon as available and in any event within (x) with
respect to the period commencing on the Closing Date and ending on the last day of the second full
fiscal quarter thereafter, sixty (60) days after the end of such two fiscal quarters. and (v) thereafter,
forty-five (45) days after the end of each fiscal quarter of each Fiscal Year:

(a) aconsolidated (or combined, as applicable) balance sheet of the Borrower and
its Subsidiaries, as of the end of such quarter and a consolidated (or combined, as applicable)
statement of income and a consolidated (or combined, as applicable) statement of cash flows of the
Borrower and its Subsidiaries, for the period commencing at the end of the previous fiscal quarter
and ending with the end of such fiscal quarter; and

(b)  a consolidated (or combined, as applicable) statement of income and a
consolidated (or combined, as applicable) statement of cash flows of the Borrower and its
Subsidiaries for the period commencing at the end of the previous Fiscal Year and ending with the
end of such fiscal quarter, setting forth in each case in comparative form the corresponding figures
for the corresponding period of the preceding Fiscal Year and the corresponding figures from the
budgets for such period and for the Fiscal Year which includes such period,

all of the foregoing in reasonable detail and duly certified, on behalf of the Borrower, by the chief
financial officer of the Borrower as having been prepared in accordance with GAAP (subject to
normal vear-end audit adjustments), together with (i) a Compliance Certificate of said officer stating,
inter alia, on behalf of the Borrower, that no Default has occurred and is continuing or, if a Default
has occurred and is continuing, a statement as to the nature thereof and the action that the Borrower
has taken and proposes to take with respect thereto and (ii) a schedule in form satisfactory to the
Administrative Agent of the computations used by the Borrower in determining compliance with the
financial covenants contained in Article 8, provided, that in the event of any change in GAAP used
in the preparation of such financial statements, the Borrower shall also provide, if necessary for the
determination of compliance with Article 8, a statement of reconciliation conforming such financial
statements to GAAP.

Section 7.4 Annual Financials. As soon as available and in any event within (x) with
respect to the Fiscal Year ending December 31, 1998, one hundred twenty (120) days after the end
of such Fiscal Year, and (y) thereafter, ninety (90) days after the end of each Fiscal Year, a copy of
the annual audit report for such year for the Borrower and its Subsidiaries, including thereina
consolidated (or combined, as applicable) balance sheet of the Borrower and its Subsidiaries, as of
the end of such Fiscal Year and a consolidated (or combined, as applicable) statement of income and
a consolidated (or combined, as applicable) statement of cash flows of the Borrower and its
Subsidiaries, for such Fiscal Year, in each case setting forth in comparative form (in accordance with
GAAP) the cormresponding figures for the prior Fiscal Year and in each case accompanied by an
unqualified opinion of an independent certified public accountant of recognized national standing
reasonably acceptable to the Administrative Agent, together (except for the fiscal year ending
December 31, 1998) with (a) a letter of such accounting firm to the Administrative Agentand Lender
Parties stating that in the course of the regular audit of the business of the Borrower and its
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Section 7.10 Annual Plan Summaries. Promptly after same is requested by the
Administrative Agent, an annual summary of actuarial valuation and other information with respect
1o each Plan in form, substance and detail reasonably satisfactory to the Administrative Agent.

Section 7.11 Multiemplover Plan Notices. Promptly and in any event within five (5)
Business Days after receipt thereof by any Loan Party or any ERISA Affiliate from the sponsor of
a Multiemployer Plan, copies of each notice concerning, or other correspondence with respect to,
(i) the imposition of Withdrawal Liability by any such Multiemployer Plan, (ii) the reorganization
or termination, within the meaning of Title IV of ERISA, of any such Multiemployer Plan or (iii)
the amount of liability incurred, or that may be incurred, by such Loan Party or any ERISA Affiliate
in connection with any event described in clause (i) or (ii).

Section 7.12 Litigation. Promptly after the commencement thereof, notice of all actions,
suits, investigations, litigation and proceedings before any court or governmental department,
commission, board, bureau, agency or instrumentality, Federal, state, local or foreign, affecting any
Loan Party or any of its Subsidiaries which would reasonably be expected to have a Material
Adverse Effect and, promptly after the occurrence thereof, notice of any change in the status or the
financial effect on any Loan Party or any of its Subsidiaries of the Disclosed Litigation from that
described on Schedule 4.9 that could reasonably be expected to have a Material Adverse Effect.

Section 7.13 Securities Reports. Promptly after the sending or filing thereof, copies of all
proxy statements, financial statements and reports that any Loan Party or any of its Subsidiaries
sends to its stockholders, and copies of all regular, periodic and special reports, and all registration
statements, that any Loan Party or any of its Subsidiaries files with the Securities and Exchange
Commission or any other governmental authority or with any national securities exchange.

Section 7.14 Creditor Reports. Promptly after the furnishing thereof, copies of any
statement or report furnished to any other holder of the securities of any Loan Party or of any of its
Subsidiaries pursuant to the terms of any indenture, loan or credit agreement or similar agreement
or instrument and not otherwise required to be furnished to the Lender Parties pursuant to any other
clause of this Article 7.

"~ Section 7.15 Intentionallv Omitted.

Section 7.16 Revenue Agent Reports. Promptly after same is requested by the
Administrative Agent, copies of all Revenue Agent Reports (Internal Revenue Service Form 886),
or other written proposals of the Internal Revenue Service, that propose, determine or otherwise set
forth any adjustments to the Federal income tax liability of the affiliated group (within the meaning
of Section 1504(a)(1) of the Internal Revenue Code) of which the Borrower is amember aggregating
$250,000 or more.

Section 7.17 Environmental Conditions. Promptly after the assertion or occurrence
thereof, notice of any Environmental Action against or of any noncompliance by any Loan Party or
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ARTICLE 8
FINANCIAL COVENANTS

So long as any Advance shall remain unpaid, any Letter of Credit shall be outstanding or any
Lender Party shall have any Commitment hereunder, the Borrower will:

Section 8.1 Consolidated Funded Debt to EBITDA Ratio. Maintain as of the end of each
fiscal quarter of the Borrower a ratio of Consolidated Funded Debt to EBITDA for the most recently
completed four fiscal quarters of the Borrower of not more than the ratio set forth below:

Four Fiscal Quarters ending on: Ratio
December 31, 1998 ; 4.001t0 1.00
March 31, 1999 4.001t0 1.00
June 30, 1999 4.00 to 1.00
September 30, 1999 3.751t0 1.00
December 31, 1999 3.7510 1.00
March 31, 2000 3.7510 1.00
June 30, 2000 3.50t0 1.00
September 30, 2000 3.50t0 1.00
December 31, 2000 3.50t0 1.00
March 31, 2001 3.50t0 1.00
June 30, 2001 3.251t0 1.00
September 30, 2001 3.25t0 1.00
December 31, 2001 and each March 31, June 30, September 30 and | 3.00 to 1.00
December 31 thereafter

Section 8.2 Interest Coverage Ratio. Maintain as of each date set forth below, a ratio of
(1) EBITDA for the most recently completed four fiscal quarters of the Borrower to (ii) Consolidated
cash Interest Expense for such period of not less than the ratio set forth below for such period:

Four Fiscal Quarters ending on: Ratio
December 31, 1998 ’ 2.50t0 1.00
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December 31, 2001 1.25t0 1.00

March 31, 2002 and each June 30, September 30, December 31 and | 1.15t0 1.00
March 31 thereafter

Section 8.4 Minimum Net Worth. Maintain, as of the last day of each fiscal quarter, an
excess of Consolidated total assets over Consolidated total liabilities in accordance with GAAP, of
the Borrower and its Subsidiaries of not less than (i) eighty-five percent (85%) of the excess of
Consolidated total assets over Consolidated total liabilities of the Borrower and its Subsidiaries at
the Closing Date plus (ii) 100% of Consolidated positive net income of the Borrower and its
Subsidiaries as at March 31, and each June 30, September 30, December 31 and March 31 thereafter
computed on a cumulative basis for said entire period.

For purposes of determining net worth in this Section 8.4, (i) the following shall be excluded
from the determination of such net income: (A) 100% of Consolidated net gain or loss on the sale
or other disposition of any Vessel owned by the Borrower or any of its Subsidiaries; provided,
however, that, with respect to any loss of such Vessels owned by the Borrower or any of its
Subsidiaries, such loss shall be net of any insurance payments received in connection with such loss,
(B) any redemption premiums or charges for deferred costs incurred in connection with the Senior
Notes and/or the redemption thereof, (C) the Compensation Payments and (D) any Put Payments to
the extent expressly permitted to be made under clause (e) of Section 6.7; and (ii) the liquidation
value, determined as of the date of determination of net worth, of the non-redeemable preferred stock
of the Borrower held by the holders of such preferred stock as of the Closing Date, together with any
such preferred stock acquired by employees upon the exercise of stock options or acquired by the
Turecamo Stockholders pursuant to the indemnity provisions of the Moran Acquisition Agreement
(the "Non-Redeemable Preferred Stock") and the capital stock subject to redemption in
connection with the Put Payments and/or the Compensation Payments shall be included in such
determination as shareholders equity.

ARTICLE 9
EVENTS OF DEFAULT

If any of the following ("' Events of Default") shall occur and be continuing:

Section 9.1 Payment. (a) The Borrower shall fail to pay any principal of any Advance when
the same shall become due and payable or (b) the Borrower shall fail to pay any interest on any
Advance, or any Loan Party shall fail to make any other payment under any Loan Document, in each
case under this clause (b) within five (5) Business Days after the same becomes due and payable;
or
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Section 9.7 Judgments. Any judgment or order for the payment of money in excess of
$1,000,000 (excluding that portion of such a judgment or order which is fully covered by insurance
for which the appropriate insurer has acknowledged responsibility in writing) shall be rendered
against any Loan Party or any of its Subsidiaries and such judgments or orders shall not have been
vacated or discharged within 30 days from entry thereof and the Borrower shall not, within said
period of 30 days, or such longer period during which execution of the same shall have been stayed,
appeal therefrom and cause the execution thereof to be stayed pending such appeal; or

Section 9.8 Loan Documents. Any material provision of any Loan Document afier delivery
thereof shall for any reason cease to be valid and binding on or enforceable against any Loan Party
whici is party to it, or any such Loan Party shall so state in writing; or

Section 9.9 Liens. Any Collateral Document after delivery thereof shall for any reason
(other than failure to file continuation statements or other circumstances not the fault of the
Borrower) cease to or otherwise not create a valid and perfected first and only priority lien, subject
to any Lien permitted hereunder, on and security interest in all material Collateral purported to be
covered thereby; or

Section 9.10 Change of Control. Any Change of Control shall occur; or

Section 9.11 ERISA Events.

(a) Any ERISA Event shall have occurred with respect to a Plan and the sum
(determined as of the date of occurrence of the last such ERISA Event) of the Insufficiency of such
Plan and the Insufficiency of any and all other Plans with respect to which an ERISA Event shall
have occurred and then exist (or the liability of the Loan Parties and the ERISA Affiliates related
to such ERISA Events) which could reasonably be expected to have a Material Adverse Effect; or

(b) Any Loan Party or any ERISA Affiliate shall have been notified by the
sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to such Multiemployer
Plan in an amount that, when aggregated with all other amounts required to be paid to
Multiemployer Plans by the Loan Parties and the ERISA Affiliates as Withdrawal Liability
(determined as of the date of such notification), could reasonably be expected to have a Material
Adverse Effect; or

(c) Any Loan Party or any ERISA Affiliate shall have been notified by the
sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization or is being
terminated, within the meaning of Title IV of ERISA, and as a result of such reorganization or
termination the aggregate annual contributions of the Loan Parties and the ERISA Affiliates to all
Multiemployer Plans that are then in reorganization or being terminated have been or will be
increased over the amounts contributed to such Multiemployer Plans for the plan years of such
Multiemployer Plans immediately preceding the plan year in which such reorganization or
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If any Event of Default shall have occurred and be continuing, the Administrative Agent may, or
shall at the request of the Required Lenders, irrespective of whether it is taking any of the actions
described in Article 9 or otherwise, make demand upon the Borrower to, and forthwith upon such
demand the Borrower will, pay to the Administrative Agent on behalf of the Lender Parties in same
day funds at the Administrative Agent's office designated in such demand, for deposit in the L/C
Cash Collateral Account, an amount equal to the aggregate Available Amount of all Letters of Credit
then outstanding. If at any time the Administrative Agent determines that any funds held in the L/C
Cash Collateral Account are subject to any prior right or claim of any Person other than the
Administrative Agent and the Lender Parties or that the total amount of such funds is less than the
aggregate Available Amount of all Letters of Credit, the Borrower will, forthwith upon demand by
the Administrative Agent, pay to the Administrative Agent, as additional funds to be deposited and
held in the L/C Cash Collateral Account, an amount equal to the excess of (a) such aggregate
Available Amount over (b) the total amount of funds, if any, then held in the L/C Cash Collateral
Account that the Administrative Agent determines to be free and clear of any such right and claim.

ARTICLE 10
THE ADMINISTRATIVE AGENT

Section 10.1 Authorization and Action.

(a) Each Lender Party (in its capacities as a Lender, the Issuing Bank and/or any
Hedge Bank) hereby appoints the Administrative Agent as such and as "Trustee" under the Preferred
Ship Mortgages and authorizes it to take such action as agent on its behalf and to exercise such
powers and discretion under this Agreement and the other Loan Documents (inciuding the Preferred
Ship Mortgages) as are delegated to it by the terms hereof and thereof, together with such powers
and discretion as are reasonably incidental thereto. The Administrative Agent shall have no duties
or responsibilities except those expressly set forth in this Agreement and the other Loan Documents
and shall not be a fiduciary for any Lender Party or Hedge Bank.

(b)  As to any matters not expressly provided for by the Loan Documents
(including, without limitation, enforcement or collection of the Notes), the Administrative Agent
shall not be required to exercise any discretion or take any action, but shall be required to act or to
refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of the Required Lenders, and such instructions shall be binding upon all Lender Parties
and all holders of Notes and any action taken or failure to act pursuant thereto shall be binding on
all the Lender Parties; provided, however, that the Administrative Agent shall not be required to take
any action that exposes the Administrative Agent to personal liability or that is contrary to this
Agreement, any other Loan Document or applicable law and except for action expressly required by
the Administrative Agent hereunder or under the Loan Documents, the Administrative Agent shall
in all cases be fully justified in failing or refusing to act hereunder or thereunder unless it shall be
indemnified to its satisfaction by the Lender Parties and Hedge Banks against any and all liability
and expense that may be incurred by it by reason of taking or continuing to take any such action.
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information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under this Agreement.

Section 10.5 Indemnification.

(@) Each Lender Party severally agrees to indemnify the Administrative Agent
(to the extent not promptly reimbursed by the Borrower) from and against such Lender Party's
ratable share (determined as provided below) of any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever that may be imposed on, incurred by, or asserted against the Administrative Agentinany
way relating to or arising out of any of the Loan Documents or any transaction contemplated hereby
and thereby or any action taken or omitted by the Administrative Agent under any of the Loan
Documents; provided, however, that no Lender Party shall be liable for any portion of such liabili-
ties, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements to the extent resulting from the Administrative Agent's gross negligence or willful
misconduct. Without limitation of the foregoing, each Lender Party agrees to reimburse the
Administrative Agent promptly upon demand for its ratable share of any costs and expenses
(including, without limitation, fees and expenses of counsel) payable by the Borrower under Section
11.4, to the extent that the Administrative Agent is not promptly reimbursed for such costs and
expenses by the Borrower.

(b)  Each Lender Party severally agrees to indemnify the Issuing Bank (to the
extent not promptly reimbursed by the Borrower) from and against such Lender Party's ratable share
(determined as provided below) of any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever that
may be imposed on, incurred by, or asserted against the Issuing Bank in any way relating to or
arising out of any of the Loan Documents or any action taken or omitted by the Issuing Bank under
any of the Loan Documents; provided, however, that no Lender Party shall be liable for any portion
of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements resulting from the Issuing Bank's gross negligence or willful misconduct. Without
limitation of the foregoing, each Lender Party agrees to reimburse the Issuing Bank promptly upon
demand for its ratable share of any costs and expenses (including, without limitation, fees and

-expenses of counsel) payable by the Borrower under Section 11.4, to the extent that the Issuing Bank
1s not promptly reimbursed for such costs and expenses by the Borrower.

()  For purposes of Sections 10.5(a) and 10.5(b), the Lender Parties' respective
ratable shares of any amount shall be determined, at any time, according to the sum of (i) the
aggregate principal amount of the Advances outstanding at such time and owing to the respective
Lender Parties, (ii) their respective Pro Rata Shares of the aggregate Available Amount of all Letters
of Credit outstanding at such time, (iii) the aggregate unused portions of their respective Term A
Commitments and Term B Commitments at such time and (iv) their respective Unused Revolving
Credit Commitments at such time; provided, that the aggregate principal amount of Letter of Credit
Advances owing to the Issuing Bank shall be considered to be owed to the Revolving Credit Lenders
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purported to be granted by the Collateral Documents, such successor Administrative Agent shall
succeed to and become vested with all the rights, powers, discretion, privileges and duties of the
retiring Administrative Agent as to such Facilities, other than with respect to funds transfers and
other similar aspects of the administration of Borrowings under such Facilities, issuances of Letters
of Credit (notwithstanding any resignation as Administrative Agent with respect to the Letter of
Credit Facility) and payments by the Borrower in respect of such Facilities, and the retiring Adminis-
trative Agent shall be discharged from its duties and obligations under this Agreement as to such
Facilities, other than as aforesaid. After any retiring Administrative Agent's resignation or removal
hereunder as Administrative Agent as to all of the Facilities, the provisions of this Article 10 shall
inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative
Agent as to any Facilities under this Agreement.

Anything contained in this Section 10.6 to the contrary notwithstanding, no Person may
become a successor Administrative Agent or Mortgagee under the Preferred Ship Mortgages unless
it is a Coastwise Citizen.

The Administrative Agent (and each successor Administrative Agent) hereby represents and
warrants that it is a Coastwise Citizen and covenants that it will maintain its status as a Coastwise
Citizen.

Section 10.7 Events of Default. The Administrative Agent shall not be deemed to have
knowledge of the occurrence of a Default (other than the non-payment of principal of or interest on
Loans) unless the Administrative Agent has received notice from a Lender or the Borrower
specifying such Default and stating that such notice is a "Notice of Default". In the event that the
Administrative Agent receives such a notice of the occurrence of a Default, the Administrative Agent
shall give notice thereof to the Lenders (and shall give each Lender notice of each such non-
payment). The Administrative Agent shall (subject to Section 10.1(b) hereof) take such action with
respect to such Default as shall be directed by the Required Lenders.

ARTICLE 11
MISCELLANEQUS

Section 11.1 Amendments. Etc. No amendment or waiver of any provision of this
Agreement or the Notes or any other Loan Document, nor consent to any departure by the Borrower
therefrom, shall in any event be effective unless the same shall be in writing and signed (or, in the
case of the Collateral Documents, consented to) by the Required Lenders, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given;
provided, however, that (a) no amendment, waiver or consent shall, unless in writing and signed by
all of the Lenders (other than any Lender Party that is, at such time, a Defaulting Lender), do any
of the following at any time: (i) change the percentage of (A) the Commitments, (B) the aggregate
unpaid principal amount of the Advances or (C) the aggregate Available Amount of outstanding
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Facsimile No.: (203) 348-5777
(b) if to the Administrative Agent:

Fleet Bank, N.A.

1185 Avenue of the Americas
New York, New York 10036
Attention: Robert A. Isaksen
Telephone No.: (212) 819-5754
Facsimile No.: (212) 8194110

with a copy to:

Winston & Strawn

200 Park Avenue

New York, New York 10166
Attention: Richard S. Talesnick, Esg.
Telephone No.: (212) 294-6729
Facsimile No.: (212)294-4700

(©) if to any Initial Lender or the Initial Issuing Bank, at its Domestic Lending
Office specified opposite its name on Schedule | attached hereto.

(d) if to any other Lender Party, at its Domestic Lending Office specified in the
Assignment and Acceptance pursuant to which it became a Lender Party;

or, as to the Borrower or the Administrative Agent, at such other address as shall be designated by
such party in a written notice to the other parties and, as to each other party, at such other address
as shall be designated by such party in a written notice to the Borrower and the Administrative
Agent. All such notices and communications shall, (i) when mailed by certified mail, return receipt
requested, be effective three (3) days after mailing, (ii) when telegraphed, telecopied or telexed be
effective upon delivery to the telegraph company, upon transmission by telecopier or upon
confirmation by telex answerback, (iii) when delivered in person, be effective when delivered, and
(iv) when delivered by overnight courier, be effective two (2) Business Days after delivery to the
courier properly addressed, except that notices and communications to the Administrative Agent
pursuant to Article 2, 3 or 10 shall not be effective until received by the Administrative Agent.
Delivery by telecopier of an executed counterpart of this Agreement, the Notes or any other Loan
Document or of any Exhibit hereto or thereto or of any amendment or waiver of any provision
thereof shall be as effective as delivery of a manually executed counterpart thereof.

Section 11.3 No Waiver; Remedies; Counterclaims. No failure on the part of any Lender
Party or the Administrative Agent to exercise, and no delay in exercising, any right hereunder or

under any Note or under any other Loan Document shall operate as a waiver thereof, nor shall any
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Acquisition or any other acquisition or proposed acquisition or similar business combination or
proposed business combination by the Borrower or any of its Subsidiaries or other Affiliates of all
or any portion of the shares of capital stock or substantially all of the property and assets of any other
Person or any acts, practices or omissions of the Borrower, any of its Subsidiaries or its agents
related thereto, or any withdrawals, termination or cancellation of any such proposed transaction for
any reason, (iii) the Facilities, the actual or proposed use of the proceeds of the Advances or the
Letters of Credit by the Borrower or any of its Subsidiaries or other Affiliates and any of the other
transactions contemplated by the Loan Documents, or (iv) the actual or alleged presence of
Hazardous Materials on any property of any Loan Party or any of its Subsidiaries or any
Environmental Action relating in any way to any Loan Party or any of its Subsidiaries, in each case
whether or not such investigation, litigation or proceeding is brought by any Loan Party, its directors,
officers, employees, stockholders or creditors or an Indemnified Party or any Indemnified Party is
otherwise a party thereto and whether or not the Transaction or any other transaction contemplated
hereby is consummated, except to the extent such claim, damage, loss, liability or expense is found
in a final. non-appealable judgment by a court of competent jurisdiction to have resulted from such
Indemnified Party's gross negligence or willful misconduct. The Borrower also agrees not to assert
any claim against the Administrative Agent, any Lender Party or any of their respective Affiliates,
or any of their respective officers, directors, employees, attomeys and agents, on any theory of
liability, for punitive damages arising out of or otherwise relating to the Moran Acquisition, the
Facilities, the actual or proposed use of the proceeds of the Advances or the Letters of Credit, the
Loan Documents or any of the Transaction or other transactions contemplated thereby.

(c) If any payment of principal of, or Conversion of, any Eurodollar Rate
Advance is made by the Borrower to or for the account of a Lender Party other than on the last day
of the Interest Period for such Advance, as a result of 2 payment or Conversion pursuant to Section
2.9(b)(i) or 2.10(d) or a prepayment pursuant to Section 2.6(a) or (b), acceleration of the maturity
of the Notes pursuant to Article 9 or for any other reason, the Borrower shall, upon demand by such
Lender Party (with a copy of such demand to the Administrative Agent), pay to the Administrative
Agent for the account of such Lender Party any amounts required to compensate such Lender Party
for any additional losses, costs or expenses that it may reasonably incur as a result of such payment,
including, without limitation, any loss (including loss of anticipated profits), cost or expense
incurred by reason of the liquidation or re-employment of deposits or other funds required by any
Lender Party to fund or maintain such Advance.

(d)  Ifany Loan Party fails to pay when due any costs, expenses or other amounts
payable by it underany Loan Document, including, without limitation, fees and expenses of counsel
and indemnities, such amount may be paid on behalf of such Loan Party by the Administrative
Agent, in its sole discretion.

(® Without prejudice to the survival of any other agreement of any Loan Party

hereunder or under any other Loan Document, the agreements and obligations of the Borrower
contained in Sections 2.10 and 2.12 and this Section 11.4 shall survive the payment in full of
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but in any event not later than 90 days following the Closing Date, (iv) no such assignment shall be
permitted if, immediately after giving effect thereto, the Borrower would be required to make
payments to or on behalf of the assignee Lender Party pursuant to Section 2.10(a) or (b) and the
assignor Lender Party was not, at the time of such assignment, entitled to receive any payment
pursuant to Section 2.10(a) or (b), and (v) the parties to each such assignment shall execute and
deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment
and Acceptance, together with any Note or Notes subject to such assignment and a processing and

recordation fee of $3,500.

(b)  Upon such execution, delivery, acceptance and recording, from and after the
effective date specified in such Assignment and Acceptance, (x) the assignee thereunder shall be a
party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant
to such Assignment and Acceptance, have the rights and obligations of a Lender or Issuing Bank,
as the case may be, hereunder and (y) the Lender or Issuing Bank assignor thereunder shall, to the
extent that rights and obligations hereunder have been assigned by it pursuant to such Assignment
and Acceptance, relinquish its rights and be released from its obligations under this Agreement (and,
in the case of an Assignment and Acceptance covering all or the remaining portion of an assigning
Lender's or Issuing Bank's rights and obligations under this Agreement, such Lender or Issuing Bank
shall cease to be a party hereto).

(c) By executing and delivering an Assignment and Acceptance, the Lender Party
assignor thereunder and the assignee thereunder confirm to and agree with each other and the other
parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender Party makes no representation or warranty and assumes no responsibility with
respect to any statements, warranties or representations made in or in connection with this
Agreement or any other Loan Document or the execution, legality, validity, enforceability,
genuineness, sufficiency or value of, or the perfection or priority of any lien or security interest
created or purported to be created under or in connection with, this Agreement or any other Loan
Document or any other instrument or document furnished pursuant hereto or thereto; (ii) such
assigning Lender Party makes no representation or warranty and assumes no responsibility with
respect to the financial condition of the Borrower or any other Loan Party or the performance or
observance by any Loan Party of any of its obligations under any Loan Document or any other
instrument or document furnished pursuant thereto; (iii) such assignee confirms that it has received
a copy of this Agreement, together with copies of the financial statements referred to in Section 4.6
and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will,
independently and without reliance upon the Administrative Agent, such assigning Lender Party or
any other Lender Party and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit decisions in taking or not taking action under this
Agreement; (V) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise
such powers and discretion under this Agreement and the other Loan Documents as are delegated
to the Administrative Agent by the terms hereof and thereof, together with such powers and

Exh-102.wpd 117



remain unchanged, (ii) such Lender Party shall remain solely responsible to the other parties hereto
for the performance of such obligations, (iii) such Lender Party shall remain the holder of any such
Note for all purposes of this Agreement, (iv) the Borrower, the Administrative Agent and the other
Lender Parties shall continue to deal solely and directly with such Lender Party in connection with
such Lender Party's rights and obligations under this Agreement and (v) no participant under any
such participation shall have any right to approve any amendment, waiver or other modification of
any provision of this Agreement or any other Loan Document, or any consent to any departure by
any Loan Party therefrom, except to the extent that such amendment, waiver, modification or consent
would reduce the principal of, or interest on, the Notes or any fees or other amounts payable
hereunder, in each case to the extent subject to such participation, postpone any date fixed for any
payment of principal of, or interest on, the Notes or any fees or other amounts payable hereunder,
in each case to the extent subject to such participation, or release all or substantially all of the

Collateral.

(h)  Any Lender Party may, in connection with any assignment or participation
or proposed assignment or participation pursuant to this Section 11.7, disclose to the assignee or
participant or proposed assignee or participant, any information relating to the Borrower furnished
to such Lender Party by or on behalf of the Borrower; provided, however, that, prior to any such
disclosure, the assignee or participant or proposed assignee or participant shall agree to preserve the
confidentiality of any Confidential Information received by it from such Lender Party.

(1) Notwithstanding any other provision set forth in this Agreement, any Lender
Party may at any time create a security interest in all or any portion of its rights under this
Agreement (including, without limitation, the Advances owing to it and the Note or Notes held by
it) in favor of any Federal Reserve Bank in accordance with Regulation A of the Board of Governors
of the Federal Reserve System.

) Fleet may syndicate the Facilities to other lenders. Any such syndication will
be managed by Fleet and will be treated as Confidential Information. The Borrower shall assist Fleet
in forming such syndication and shall provide Fleet and any potential lender, assignee or participant,
promptly upon request, with all information deemed reasonably necessary by them to complete
successfully such syndication, including, without limitation, all information and projections prepared
by the Borrower or their officers or advisers relating to the transactions contemplated herein. The
Borrower shall make appropriate officers and representatives of the Borrower and their Subsidiaries
available to participate in information meetings for potential syndicate members and participants at
such times and places as Fleet may reasonably request. In connection with such syndication, Fleet
may, in its sole discretion, allocate to other Lenders portions of any fees payable to Fleet in
connection with the Facilities. '

Section 11.8 Execution in Counterparts. This Agreement may be executed in any number

of counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one and
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Documents and any other agreements, instruments and documents delivered pursuant hereto or in
connection with the Loans or to correct any error in any Loan Document.

(b)  Upon receipt of an affidavit of an officer of the Administrative Agent or any
Lender as to the loss, theft, destruction or mutilation of any Note or Collateral Document which is
not of public record, and, in the case of any such mutilation, upon the surrender and cancellation of
such Note or Collateral Document, and, in the case of any Note (other than a mutilated Note), upon
receipt of an indemnification in form and substance reasonably satisfactory to the Borrower, the
Borrower will issue, in lieu thereof, a replacement Note or other Collateral Document in the same
principal amount thereof (in the case of any Note) and otherwise of like tenor.

Section 11.13 Severabilitv. The provisions of this Agreement are severable, and if any
clause or provision hereof shall be held invalid or unenforceable in whole or in part in any
jurisdiction, then such invalidity or unenforceability shall affect only such clause or provision, or
part thereof, in such jurisdiction and shall not in any manner affect such clause or provision in any
other jurisdiction, or any other clause or provision in this Agreement in any jurisdiction. Each of
the covenants, agreements and conditions contained in this Agreement is independent and
compliance by the Borrower with any of them shall not excuse non-compliance by the Borrower
with any other. All covenants hereunder shall be given independent effect so that if a particular
action or condition is prohibited by any of such covenants, the fact that it would be permitted within
the limitations of another covenant shall not avoid the occurrence of a Default or an Event of Default
if such action is taken or condition exists.

Section 11.14 JURISDICTION, ETC.

(a) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
NONEXCLUSIVE JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL
COURT OF THE UNITED STATES OF AMERICA SITTING IN NEW YORK CITY, NEW
YORK AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS TO WHICH IT IS A PARTY, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS INRESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY
SUCHNEW YORK STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH
FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL NON-
APPEALABLE JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT SHALL AFFECT ANY RIGHT THAT ANY LENDER PARTY MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

MORAN ENTERPRISES
CORPORATION

By: _/s/ Jeffrev J. McAulav
Name: Jeffrey J. McAulay
Title: Vice President

FLEET BANK, N.A.
as Administrative Agent and
as Initial Issuing Bank

By:_/s/ Robert A. Isaksen
Name: Robert A. Isaksen
Title: Senior Vice President

[Signature Page to Credit Agreement]



Initial Lenders
BANKBOSTON, N.A.

By:

Name:

Title:

[Signature Page to Credit Agreement]
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AMENDMENT NO. 1 to CREDIT AGREEMENT (this “Amendment”),
dated as of Decemnber 27, 1999, by and among Moran Transportstion Compeny, a
Dalaware corporstian and succassor by merger ©o Moren Enterprises Corporation (Moran
Transponition Company is referred to below as the “Berrower™), the banks, financial
institutions and other institutional landers that are s signatory herets, and Fleet Bank,
N.A., s Administrative Ageat (the “Administrative Agext™).

WHEREAS, the Borrower, the Lenders, the Initial Issuing Bank and the
Administrative Agent are parties to that certain Credit Agreement, dutad as of October
30, 1998 (the “Credit Agreement™); )

WEHEREAS, the Borrower has requested that certain amendments be made to the
Credit Agreemest which will enable the Borrower to enter into certain lease and/or

financing transactions with recpect 10 ceetain tugboats;
WHEREAS, such amendments sre set forth in this Amendment; 3nd

WHERFAS, all copitalized terms used in this Amcndment and not otherwise
defined hereiz shall have the respective meanings given those terms in the Credit

Agreement.

NOW THEREFORE, in consideration of the premises and for other good and
valusble consideration, the receipt and sufficiency of which are hereby acknowledged,
the pasties hereto hereby agres as follows:

PART1 AMENDMENTS TO LOAN DOCUMENTS

Section 1.  The definition of Asset Disposition, set forth in Section 1.1 of the
Credit Agreemant, is heredy amended by (1) d the “of” appewring immediately
after clause (iv) thereof;, and (2) inserting & new clause (Vi) to the end of such Section to
::;g in its entirety as follows: “; or (vi) transfers permitted under olause (f) of Section

Section2.  Soction 1.1 of the Credit Agrecment is further amended by adding
the foliowing definitions, to be insarted in proper alphabetica) erder-

“Navy Tagboats™ meens up to six (6) tugbosts constructed for the purpose of
providing services under the Navy Contract.

- “Navy Conptract” means that cemain contrsct, between Moran Towing
' Corporation and the Departmwnt of the Navy, Militsry Seali® Command
(“Nawy ™), encvuwtsd by Moiau Tuwliy Corporation on Jenuary 2v, 1999 and by
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ths Navy o February 1, 1999, as same may be ameanded, supplsmanted or
otherwise modified from time to ime.

“Specified Tugboats™ means, collestively, (i) tha Navy Tugboats, end (ii) up to
four (4) additional tugboats, provided that, with respect to asy tugboat described
under this clguse (fj), the terms and conditions of the Specified Tugboat
Dotuments relating to- such tugbost ars reasomably satisfactary to the
Administradve Ageat.

“Specified Tugboat Decoments™ shall mean chaners and/or lease agreements,
and any relsted investment and sale agreements, relatad assignments, trug
sgreements, and other relsted documents, pursuent 10 which the Borrower or any
of its Subsidiaries charters and/or leases fram the shipowner (or its agent or
designee) the Specified Tugbouts.

“Specified Tugbest Liens” shall mesn Liens grantsd by the Borrower or any of
its Subsidiaries, pursusat o e Specifiod Tugboat Dosuments, in the Borrower's
or such Subsidiary’s right, title and imerest I, to or under (1) the Specified
Tugboat(s) which arz the subjest of the spplicable Specificd Tugboat
Documant(s), (ii) any agresment (including chaniers) or other contracts relating to
such Specified Tugboat(s) (but only to the sxtent such agreement or other contreet
relates 10 such Specified Tugbott(s) ar their operstions), (i) any freighty, hire or
T other monias or amounts from time to time eaned by such Specified Tugbosts (or
their operations), and/or under sush agrecments or other contracts (but only to the
extert such 3greements O other contracts ralate to such Specified Tugboat(s) or
their operations), and paysbie or ©© becoms paysble to the Borrower of such
Subsidiary, (iv) dll monics and claims ar any time due to the Borrower or such
Subsidiary, sad all claims for damsepes, in respact of the actual or constructive
loss of, other damage to, or requisition or condemnstion of such Specified
Tugboat(s) and (v) insurancas (sud the proceeds thereof) relating to such
Specified Tugboat(s).

Section 3. Seczion 3.13(2) of the Credit Agresment is heraby amended by
deleting the phrase “{othar than assets with a fair market valus of iess than $50,000)” and
inserting in lieu thereaf the phease “(other than sssets whh a felr market value of Jass than
350,000 and also exchiding the Barrower's or any of its Subsidiary’s rights, title and
interest in the assets which are the subject of the Specified Tugboat Liens (such exclusion
to coatinue only for ¢ long as such essets are subject to the Specified Tugbost Liens))™.

Scction4,  Section 6.1 of the Credit Apreemant {s hereby amended by: (1)
deleting the “and”™ at the end of clause (j) thereof! (2) deleting the period at the end of
clause (k) thersof 884 inserting in licu of such period the phrate *; and™; and (3) inserting
a new clause () to such Section to read in ifs entirsty as follows: “(1) the Specified
Tugboat Liens "

~ME001 2
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Section 5. Section 6.5 of the Credit Agreement is hereby srended by (1)
deleting the “and” at the end of clause (d) thereaf; (2) daleting the period a: the end of
clsuae (6) thersof and inserting in licu of such period the phrase *; and™; and (3) inserting
8 new clause (f) to such Section to read in its entirety as follows: “({) transfers by the
Borrower or any Subsidisry of the Borrowsr of Specifisd Tugboats (and reisted
insurances) which are immediately thersafier chartered and/cr leased by the Barrower or
such Subsidiary under the Specified Tugboat Documents.”

Section 6,  Section 6.14 of the Credit Agreement {3 hereby smsnded by (1)
deleting the “and” at the end of glaues (if) thereof, and (2) inserting s asw clause (iv) to
the end of such Section 10 read in its entirety aa follows: “, and (iv) resmictions under the
Specified Tugboat Documents and which restrictions relats ta the property covered by the

Specified Tugboat Liens.”

Section 7.  Anything contained in the Security Dacuments or other Collatersl
Documents to the contrary notwithstanding, the assets which are the subject of the
Specified Tugboat Liens shall not be part of the Collateral; provided howaver, that, it is
understood and agreed that any such asset shall, to the extent of the Borrower’s or any of
fts Subsidiery's then nght, title or interent therein, become part of the Collateral
immediately upon such asset 8o longer being subject to the Specified Tugboat Liens.
3 B The Administrative Agent is bereby authorizad, on behalf of the Lenders, to () execute
and deliver such Uniform Commercial Code amendment seatements or statements of
partial rolease and to take such other sction, & the cxpense of the Bormower, as the
Borrower may reasonably request to effect the provizinss of the immediately preceding
semtence, and (ii) execute and deliver such decuments, and take such cther action, all at
the expense of the Borower, a3 the Administrative Agent shall ressonably deem
necessary or desirsble in connection with the protection of the Lien(s) under any
spphicable Security Document in sny monies due or t© become due under the Nevy
Contract with respect o any tugboats which are performing services under the Navy
Contract but which are not Nsvy Tugbazs subject to the Specified Tugboat Documents;
and in doing any of the foregoing under this sentencs the Administrasive Agent shall be
entitled 10 all of the benchits and protections of Asticle 10 of the Credit Agreement; the
Botrower shall, and shall cause its Subsidiaries to, executs and deliver such documents,
at the expense of the Barrower, and take such other action, as the Administrative Agent
may reasonably request to effect the proviso set forth in the immediately preceding
seatcose.

Section 8.  To the extemt (if &t all) applicable, nothing contained in this
Amendment shall be interpreted or construed to incretse the $25,000,000 limit for
wemwmwmum:amnwuum@ of the Credit

ment.

PARTI CONDITIONS PRECEDENT

Section8.  The effectiveness of this Amendment i3 conditioned upon the
satisfaction of the following conditioas precedent;
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AMENDMENT NO. 1 TO CREDIT AGREEMENT

AMENDMENT NO. 1 to CREDIT AGREEMENT (this “Amendment”):
dated as of December 27, 1999, by and among Moran Transportarion C_ompany, a
Delaware corporation and successor by merger to Moran Enterprises Corporation (Mor;m
Transportation Company is referred to below as the «Borrower”), the banks, financial

institutions and other institutional lenders that are a signatory hereto, and Fleet Bank,
N.A., as Administrative Agent (the «A dministrative Agent™)-

—— e o —

WHEREAS: the Borrower, the Lenders, the Initial Issuing Bank and the
Administrative Agent are parties to that certain Credit Agreement, dated as of October
30, 1998 (the «Credit Agreement™)

WHEREAS the Borrower has requested that certain amendments be made to the
Credit Agreement which will enable the Borrower to enter into certain lease and/or
financing transactions with respect to certain tugboats;

WHEREAS such amendments are set forth in this Amendment; and

. WHEREAS: 2ll capitalized terms used in this Amendment and not otherwise
defined herein shall have the respective meanings given those terms in the Credit
Agreement.

NOW THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the parties hereto hereby agree as follows:

PART 1. AMENDMENTS TO LOAN DOCUMENTS

Section 1.  The definition of Asset Disposition, set forth in Section 1.1 of the
Credit Agreement, is hereby amended by (1) deleting the “or™ appearing immediately
after clause (1v) thereof; and (2) insenting 2 new clause (vi) to the end of such Section to
read in its entirety as follows: “; or (vi) transfers permitted under clause (f) of Section

6.5™.

Section 2. Section 1.1 of the Credit Agreement is further amended by adding
the following definitions, to be inserted in proper alphabetical order:

“Navy Tugboats™ means up to six (6) tugboats constructed for the purpose of
providing services under the Navy Contract.

“Navv Contract™ means that certain contract, between Moran Towing

Corporation and the Department of the Navy, Military Sealifi Command
{“Navy"), executed by Moran Towing Corporation on January 29, 1999 and by

125379_1.DOC
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the Navy on February 1, 1999, as same may be amended, supplemented or
otherwise modified from time to time.

“Specified Tugboats™ Means, collectively, (i) the Navy Tugboats. and (ii) up 0
four (4) additional tugboats, provided that, with respect to any tugboat described
under this clause (ii), the terms and conditions of the Specified Tugboat
Documents relating to such tugboat are reasonably satisfactory to the

Administrative Agent.

“Specificd Tugboat Documents” shall mean charters and/or lea.se agreements,
and any related investment and sale agreements, related assignments, trust
agreements, and other related documents, pursuant to which the Borrower or any
of its Subsidiaries charters and/or leases from the shipowner (or its agent or
designee) the Specified Tugboats.

“Specified Tugboat Liens” shall mean Liens granted by the Borrower or any of
its Subsidiaries, pursuant to the Specified Tugboat Documents, in the Borrower’s
or such Subsidiary’s right, title and interest in, to or under (i) the Specified
Tugboat(s) which are the subject of the applicable Specified Tugboat
Document(s), (ii) any agreement (including charters) or other contracts relating to
such Specified Tugboat(s) (but orly to the extent such agreement or other contract
relates to such Specified Tugboat(s) or their operations), (iii) any freights, hire or
other monies or amounts from time to time ecammed by such Specified Tugboats (or
their operations). and/or under such agreements or other contracts (but only to the
extent such agreements or other contracts relate to such Specified Tugboat(s) or
their operations), and payable or to become payable to the Borrower or such
Subsidiary, (iv) all monies and claims at any time due to the Borrower or such
Subsidiary, and all claims for damages, in respect of the actual or constructive
loss of, other damage to, or requisition or condemnation of such Specified
Tugboat(s) and (v) insurances (and the proceeds thereof) relating to such
Specified Tugboat(s).

Section 3. Section 5.13(a) of the Credit Agreement is hereby amended by
deleting the phrase “(other than assets with a fair market value of less than $50,000)" and
inserting in lieu thereof the phrase “(other than assets with a fair market value of less than
$£50,000 and also excluding tne Borrower's or any of its Subsidiary's rights, title and
interest in the assets which are the subject of the Specified Tugboat Liens (such exclusion
to continue only for so long as such assets are subject to the Specified Tugboat Liens))”.

Section 4.  Section 6.1 of the Credit Agreement is hereby amended by: (1)
deleting the “and” at the end of clause (j) thereof; (2) deleting the period at the end of
clause (k) thereof and inserting in liev of such peniod the phrase “; and™; and (3) inserting
a new clause (1) to such Section to read in its entirety as follows: “(l) the Specified
Tugboat Liens.”
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Section 5.  Section 6.5 of the Credit Agreement is hereby -amended by (1)
deleting the “and” at the end of clause (d) thereof; (2) deleting the period at th-e end. of
clause (e) thereof and inserting in lieu of such period the phrase “- and™; and (3) inserting
a new clause (f) to such Section to read in its entirety as follows: “(f) transfers by the
Borrower or any Subsidiary of the Borrower of Specified Tugboats (and related
insurances) which are immediately thereafter chartered and/or leased by the Borrower or
such Subsidiary under the Specified Tugboat Documents.”

Section 6.  Section 6.14 of the Credit Agreement is hereby amended by (1)
deleting the “and”™ at the end of clause (ii) thereof; and (2) inserting a new clause (iv) to
the end of such Section to read in its entirety as follows: ;| and (iv) restrictions under the
Specified Tugboat Documents and which restrictions relate to the property covered by the
Specified Tugboat Liens.”

Section 7.  Anything contained in the Security Documents or other Collateral
Documents to the contrary notwithstanding, the assets which are the subject of the
Specified Tugboat Liens shall not be part of the Collateral; provided, however, that, it is
understood and agreed that any such asset shall, to the extent of the Borrower s or any of
its Subsidiary’s then right, title or interest therein, become part of the Collateral
immediately upon such asset no longer being subject to the Specified Tugboat Liens.
The Administrative Agent is hereby autharized, on behalf of the Lenders, to (i) execute
and deliver such Uniform Commercial Code amendment statements or statements of
partial release and 1o take such other action. at the expense of the Borrower, as the
Borrower may reasonably request to effect the provisions of the immediately preceding
sentence, and (i1) execute and deliver such documents, and take such other action, all at
the expense of the Borrower, as the Administrative Agent shall reasonably deem
necessary or desirable in connection with the protection of the Lien(s) under any
applicable Security Document in any monies due or to become due under the Navy
Contract with respect to any tugboats which are performing services under the Navy
Contract but which are not Navy Tugboats subject 1o the Specified Tugboat Documents;
and in doing any of the foregoing under this sentence the Administrative Agent shall be
entitled to all of the benefits and protections of Article 10 of the Credit Agreement; the
Borrower shall. and shall cause its Subsidiaries 10, execute and deliver such documents,
at the expense of the Borrower, and take such other action, as the Administrative Agent
may reasonably request to effect the proviso set forth in the immediately preceding
sentence,

Section §. 1o the extent (if at all) applicable, nothing contained in this
Amendment shall be interpreted or construed to increase the $25,000,000 limit for
purchase money Debt and Capitalized Leases set forth in Section 6.2(c)(i) of the Credit
Agreement.

PARTII. CONDITIONS PRECEDENT

Section 9.  The effectiveness of this Amendment is conditioned upon the
satisfaction of the following conditions precedent:

125375_1.D0OC 3
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(8) Ths Bormawer shall exseuts and duliver this Amendment; and

®) the Adminisuive Agent and Lenders constitating the Required
Landers shall executs and delives this Amendment.

PART Il FEE

Section 18, 18 ths svens the sondition precedent set forth in Section (b) above
'8 sxtisfied, the Borrowsr shall prompdy pay to each Lander who executes and dslivers
this Amendment, provided such Leader 10 esecutes and delivers no later than S p.. on
Monday, December 27, 1999 (ihe “Amend meat Fee Date™), 10 amendmernt foe squal to
the product of (a) 0.025% Q‘.?SMW} multiplied by (b) the sum of (i) the
Ravolving Cradit Commitment of such Lender a3 of the Amendmss: Fas D plas (il)
the wgEregats outstanding principal amount (as of the Amendmast Fee Date) af any Term
A Advancs aad Term B Advenos owed & sush Lander.

PARTTY. MISCELIANEOLS

Sectien 11. Excegt as amsnded haredy, the Credit Agresment and cther Loas
Documents 1ball remais ;v fil! force and offact.

Section 13. This Ameadmest (1) may D¢ exsaxtad it any number of
counterparta, asch of which shall be destnad to be 21 origimal but &l of which together
shail be considersd onc and the same insnursent and (H) shall be binding upon and nurc
1o the benefit of the perties haretc and their respective suocsssors sad wussigns. Legal
deHvery of this Amendment =3y ba mads by, amang other methods, talecopy.

Section 13. Ths Borrowwr shall pay all cut-of-pockst expenses (including
reasongble a2OmMEYs’ fees and disducvaments) incurred by the Admimstrasive Ageat in
connestion with this Amesdmernt, ncluding the drafting, negotistion, ard consummatios
thersof,

Section J& This Amendmast shall bs conmrusd ia socvordance with and
mwum&mswam—wm

[V WITNISS WHEREOY, the parties hares have caused this Amendmant to be
executed and dalfversd by thsir duly sutharized officers as of th day tnd year first aove
witan,

MORAN TRANSPORTATION COMPANY

‘r :“/. ,.— 7 RN
e . ~ . _
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GUARANTEE

This Guarantee, dated as of October 13%, 2000 (the “Guarantee”), is made
by MORAN TRANSPORTATION COMPANY (“Guarantor”), a Delaware corporation
in favor of the Guaranteed Parties (as hereinafter defined).

WHEREAS, all capitalized terms used herein and in Schedule 1 hereto
without definitions shall have the respective meanings set forth in Schedule A to
the Demise Charter dated the date hereof, between Associates Leasing, Inc.
(“Shipowner”), an Indiana corporation, and Moran Towing Corporation
(“Charterer”), a New York corporation and a wholly-owned Subsidiary of
Guarantor;

WHEREAS, it is a condition to the transactions contemplated by the Demise
Charter, the Investment Agreement and the other Transaction Documents that
Guarantor guarantee that Charterer will make all the payments provided for in,
and perform all of its obligations under, all of the Transaction Documents, a list
of which is set forth on Schedule 1 attached hereto and made a part hereof (in
each case, as the same may be amended, waived, modified or supplemented from
time to time, with or without the consent of Guarantor, being herein referred to
individually as a “Guaranteed Agreement” and collectively as the “Guaranteed
Agreements”), receipt of copies of which Guarantor hereby acknowledges;

WHEREAS, Guarantor is entering into this Guarantee for the aforesaid
purpose and to induce Shipowner (the Shipowner, together with its Affiliates and
successors, transferees and assigns, being herein referred to individually as a
“Guaranteed Party” and collectively as the “Guaranteed Parties”) to enter into and
perform its obligations under such of the Guaranteed Agreements to which
Shipowner is a party; and

WHEREAS, the Guarantor has determined that the execution, delivery and
performance by Charterer of such of the Transaction Documents to which it is a
party and the execution, delivery and performance of this Guarantee indirectly
benefit, and are within the corporate purposes and in the best interests of the
Guarantor;

NOW, THEREFORE, for and in consideration of the foregoing, and for other
good and valuable consideration which the Guarantor hereby acknowledges
having received, the Guarantor hereby covenants and agrees with and represents
and warrants to each of the Guaranteed Parties as follows:

ARTICLE 1. Guarantee Terms.

1.1 The Guarantee. Guarantor hereby irrevocably and unconditionally
guarantees to each of the Guaranteed Parties the due and punctual (a) full



payment (whether due by acceleration or otherwise) by Charterer in accordance

‘with the terms and provisions of the Guaranteed Agreements of any and all sums

(including, but not limited to, Charter Hire, Stipulated Loss Value (if applicable),

payments under Sections 17 and 18 of the Demise Charter, indemnities,

reimbursement sums, damages, interest, fees and expense, Fees, Taxes and/or

Other Charges and all other expenses incurred by or owing to any such

Guaranteed Party) which are now or hereafter become payable by Charterer under
any of the Guaranteed Agreements as and when the same shall become due and

payable in accordance with the terms and provisions of the Guaranteed

Agreements and (b) faithful performance and discharge by Charterer of each and

every other duty, agreement, covenant, undertaking and obligation of Charterer
in favor of any Guaranteed Party under and in accordance with the terms and
provisions of the Guaranteed Agreements (all such obligations described in
clauses (a) and (b) above being herein referred to individually as a “Guaranteed
Obligation” and collectively as the “Guaranteed Obligations”) . In the case of the
failure or inability of Charterer duly, punctually and fully to pay any such
Guaranteed Obligation described in clause (a) above when due and in accordance
with the terms of the applicable Guaranteed Agreement (whether or not such
failure or inability shall constitute an Event of Default) , Guarantor hereby
irrevocably and unconditionally agrees to pay or cause to be paid to the Person or
Persons entitled to receive the same (according to their respective interests) under
and in accordance with the Guaranteed Agreements, on the day such payments
are (or would have become) due and payable, an amount equal to the aggregate
of all such Guaranteed Obligations then due and unpaid (including, without
limitation, any and all interest due and payable under any of the Guaranteed
Agreements). In the case of the failure or inability of Charterer duly and
punctually to perform and discharge any such Guaranteed Obligation described
in clause (b) above (whether or not such failure or inability shall constitute an
Event of Default), in favor of any Guaranteed Party under and in accordance with
the terms and provisions of the Guaranteed Agreements, Guarantor hereby
irrevocably and unconditionally agrees promptly to perform or discharge the same
or cause the same to be performed or complied with. In addition, in the case of
any such failure of payment, performance or discharge of any Guaranteed
Obligation by Charterer, Guarantor shall forthwith, upon request of any
Guaranteed Party, pay to the Guaranteed Party making such request such
additional amounts as may be necessary to reimburse such Guaranteed Party in
full for any reasonable out of pocket expenses that such Guaranteed Party
incurred as a result of any such failure by Charterer (including, without
limitation, reasonable attorneys fees and expenses and other reasonable fees and
disbursements that may have been incurred by or on behalf of such Guaranteed
Party in enforcing such payments, performance or discharge by Charterer or in
enforcing this Guarantee).



1.2 Guarantor's Obligations Absolute. The obligations, covenants,
agreements and duties of Guarantor hereunder (a) shall be primary obligations of

Guarantor, (b) are absolute, unconditional and irrevocable, (c) shall remain in full
force and effect and shall not be discharged, limited, impaired, reduced or
terminated in any way by any circumstance or condition whatsoever (whether or
not Guarantor or Charterer shall have any knowledge or notice thereof) except by
payment and performance in full and (d) shall constitute a guaranty of payment,
performance and discharge and not of collection. In addition, the foregoing
obligations, covenants, agreements and duties shall not be subject to any
counterclaim, crossclaim, set off, deduction, withholding, diminution, abatement,
recoupment, suspension, deferment, reduction or defense for any reason
whatsoever and Guarantor shall have no right to terminate this Guarantee or to
be released, relieved or discharged from any of its obligations, covenants,
agreements and duties hereunder for any reason whatsoever (whether or not
Guarantor or Charterer shall have any knowledge or notice thereof), including, .
without limitation:

(i) any amendment, modification, addition, deletion or supplement
to, or other change in or to or waiver of any provision of any Guaranteed
Agreement or to the Vessel, or any assignment, mortgaging or transfer of any
thereof or of any interest therein, or any furnishing or acceptance of additional
security, or any exchange or release of any security, for the obligations of
Charterer under the Guaranteed Agreements, or the failure of any security or the
failure of any Person to perfect any security interest in the Collateral Security or
any other security;

(i)  any failure, omission or delay on the part of Charterer or any
Guaranteed Party, to perform or comply with any term of any Guaranteed
Agreement;

(iii) any waiver, consent, extension, indulgence, compromise,
release or other action or inaction under or in respect of any Guaranteed
Agreement or any obligation or liability of Charterer or any Guaranteed Party, or
any exercise or nonexercise of any right, remedy, power or privilege under or in
respect of any such Guaranteed Agreement or any such obligation or liability;

(iv) any bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, dissolution, liquidation, winding up or similar
proceeding with respect to Charterer or any Guaranteed Party or any other Person
or any of their respective properties or creditors, or any action taken by any
trustee or receiver or by any court in any such proceeding;

W) any limitation on the liability or obligations of Charterer or any

3



other Person under any Guaranteed Agreement or any discharge, termination,
cancellation, frustration, irregularity, invalidity, unenforceability, illegality or
impossibility of performance, in whole or in part, of any of the Guaranteed
Agreements or any term of any thereof;

(vi) any defectin the title, compliance with specifications, condition,
design, operation or fitness for use of, any ineligibility for any particular activity
or any damage to or loss or destruction of or any interruption or cessation in the
use of, the Vessel or any portion thereof by Charterer or any other Person for any
reason whatsoever (including, without limitation, any Event of Loss or any event
referred to in Article 12 of the Demise Charter) regardless of the duration thereof
(even though such duration would otherwise constitute a frustration of the Demise
Charter), whether or not resulting from accident and whether or not without fault
on the part of Charterer or any other Person;

(vii) any merger or consolidation of Charterer or Guarantor into or
with any other Person or any sale, lease or transfer or other disposition of any or
all or substantially all of the assets of Charterer or Guarantor to any other Person;

(viii) any change in the ownership of any shares of capital stock of
Charterer (including, without limitation, any change as a result of which the
magnitude of Guarantor s ownership interest in Charterer is reduced or
Guarantor ceases to hold any such ownership interest, directly or indirectly)

(ix) any act, omission or breach on the part of Charterer, any
Guaranteed Party or any other Person under any Guaranteed Agreement or other
Transaction Document, or under any law or governmental regulation applicable
to said parties or to any Vessel;

(x) any claims as a result of any other business dealings by
Guarantor, Charterer or any other Person;

(xi) any event of force majeure;
(xdii) any legal requirement; and

(xiii) any other occurrence or circumstance whatsoever, whether
similar or dissimilar to the foregoing (including, without limitation, any occurrence
or circumstance of the character described in Article 10 (e) of the Demise Charter)
that might otherwise constitute a legal or equitable defense or discharge of the
liabilities of a guarantor or surety or that might otherwise limit recourse against
Guarantor.



The obligations of Guarantor set forth herein constitute the full recourse
obligations of Guarantor enforceable against it to the full extent of all its assets
and properties, notwithstanding any provision in any Guaranteed Agreement
limiting the liability of Shipowner or any other Person.

The obligations of Guarantor set forth in this Guarantee shall be continuing
and Guarantor agrees that in the discharge of its obligations under Section 1.1
‘hereof, no judgment, order, or execution need be obtained, and no action, suit or
proceeding need be brought, and no other remedies need be exhausted against
Charterer or any other Person prior to the demand by any Guaranteed Party for
payment or performance hereunder.

1.3 Waivers by Guarantor. To the extent permitted by applicable law,
Guarantor hereby unconditionally waives and agrees to waive at any future time
any and all rights which Guarantor may have or which now or at any time
hereafter may be conferred upon it, by statute, rule of law, regulation or
otherwise, to terminate, cancel, quit or surrender this Guarantee. Without limiting
the generality of the foregoing, it is agreed that, at any time or from time to time,
the occurrence or existence of any one or more of the following shall not release,
relieve or discharge Guarantor from liability hereunder, and Guarantor hereby
unconditionally waives and agrees to waive to the extent permitted by applicable
law:

(i) notice of any of the matters referred to in Section 1.2 hereof and
of any matters which may be referred to in any other Guaranteed Agreement
(except any notices to which Guarantor is expressly entitled thereunder);

(ii) all notices that may be required by statute, rule of law, regulation
or otherwise, now or hereafter in effect, to preserve intact any rights against
Guarantor including, without limitation, any demand, presentment and protest,
proof of notice of non-payment under the Guaranteed Agreements, and notice of
any default or failure on the part of Charterer to perform and comply with any
covenant, agreement, term or condition of any of the Guaranteed Agreements;

(iii) the enforcement, assertion or exercise against Charterer of any
right, power, privilege or remedy conferred in the Guaranteed Agreements or
otherwise and any requirement that any Guaranteed Party protect, secure, perfect
or insure any security interest or Lien on any property subject thereto;

(iv) any requirement of promptness or diligence on the part of any
Person;



(v) any requirement to exhaust any remedies or to mitigate the
damages resulting from a default under the Guaranteed Agreements;

(vi) any notice of any sale, transfer or other disposition of any right,
title to or interest in any Guaranteed Agreement or the Vessel;

(vii) any filing of claims by any Guaranteed Party with any court in
the event of the bankruptcy (or any similar proceeding for the relief of financially
distressed debtors) of Charterer; and

(viii) any other occurrence or circumstance whatsoever, whether
similar or dissimilar to the foregoing, that might otherwise constitute a legal or
equitable discharge, release or defense of a guarantor or surety, or that might
otherwise limit recourse against Guarantor.

1.4 Reinstatement of Guarantee. This Guarantee shall continue to be
effective, or be reinstated, as the case may be, if at any time payment, or any part
thereof, of any of the Guaranteed Obligations is rescinded or must otherwise be
restored or returned by the recipient thereof upon the insolvency, bankruptcy,
dissolution, liquidation or reorganization of Charterer, or upon or as a result of
the appointment of a custodian, receiver, intervenor or conservator of, or trustee
or similar officer for, either Charterer or any substantial part of its property, or
otherwise, all as though such payments had not been made. If an event specified
in Article 15(a) (6) or (7) of the Demise Charter shall occur, and such occurrence
shall prevent, delay or otherwise affect the right of any Guaranteed Party to
receive any payment under any Guaranteed Agreement (including, without
limitation, any amounts payable pursuant to Article 15(b) of the Demise Charter),
Guarantor agrees that, for purposes of this Guarantee and its obligations
hereunder and notwithstanding the occurrence of any of the foregoing events,
Guarantor shall forthwith pay any such amount guaranteed hereunder at such
times and in such amounts as are specified in the Guaranteed Agreements.

1.5 No Subrogation. Guarantor shall not be entitled to be subrogated to
any of the rights of any Guaranteed Party against Charterer in respect of any
amounts paid by Guarantor pursuant to any provision of this Guarantee or any
obligations guaranteed hereby until all Guaranteed Obligations have been paid or
performed or discharged in full, but upon such payment or performance or
discharge in full (and so long as this Guarantee has not been reinstated pursuant
to Section 1.4 hereof), Guarantor shall be subrogated in full to all rights of all
Guaranteed Parties in respect thereof. Each Guaranteed Party hereby agrees at
the expense of Guarantor to execute such documents and do such other and
further things as may be reasonably requested by Guarantor to effect and
evidence such subrogation. Unless and until all Guaranteed Obligations have been
paid or performed or discharged in full, Guarantor shall not assign or otherwise
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transfer any such claim against Charterer. If any amount shall be paid to
Guarantor on account of the foregoing subrogation rights at any time when all of
the Guaranteed Obligations shall not have been paid, performed or discharged in
full, such amount shall be held in trust for the benefit of the Guaranteed Party or
Guaranteed Parties entitled to receive the same (according to their respective
interests) under and in strict accordance with the Guaranteed Agreements, shall
be segregated from the other funds of Guarantor and shall forthwith be paid over
by Guarantor to such Guaranteed Party or Guaranteed Parties.

1.6 The Guarantee to Rank on a Parity with Other Unsecured

Indebtedness. The obligations of Guarantor under this Guarantee shall rank on
a parity with all other unsecured and unsubordinated indebtedness of Guarantor
now or hereafter existing.

1.7 Waiver of Acceptance. Guarantor hereby waives notice of acceptance
of this Guarantee by the Guaranteed Parties.

1.8 Guarantor s Claims. Nothing herein shall be deemed to affect or limit
any rights of Guarantor to obtain judgments for damages or equitable remedies
for breaches of duty (whether of contractual obligations or otherwise) if any, by
any Guaranteed Party; provided. however, that no actions initiated or taken by or
on behalf of Guarantor or for Guarantor s benefit relating to the collection or
enforcement of any such judgment or equitable remedy shall interrupt, delay or
otherwise interfere with the due and punctual payment, absolutely net, and
collection of each and every amount payable hereunder or pursuant hereto to the
prescribed payees and distributees thereof even if, before and/or after the making
of such payment and/or collection, one or more payees or distributees of such
amount has an unsatisfied liability to Guarantor or any other Person.

ARTICLE 2. Payments Free and Clear of Taxes Etc.

Without limiting the generality of the foregoing, all payments made by
Guarantor under this Guarantee shall be made free and clear of, and without
reduction for or on account of, any present or future stamp or other taxes, levies,
imposts, duties, charges, fees, deductions, withholdings, restrictions or conditions
of any nature whatsoever now or hereafter imposed, levied, collected, withheld or
assessed by any country (or by any political subdivision or taxing authority thereof
or therein), excluding income and franchise taxes now or hereafter imposed on
any Guaranteed Party (such nonexcluded taxes being hereinafter collectively
referred to as “Designated Taxes”) If any Designated Taxes are required to be
withheld from any amounts payable to any Guaranteed Party under this
Guarantee the amounts so payable to such Guaranteed Party shall be increased
to the extent necessary to yield to such Guaranteed Party (after payment of all
Designated Taxes) an aggregate amount equal to the amount specified in this
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Guarantee. Whenever any Designated Tax is payable by Guarantor, as promptly
as possible thereafter, Guarantor shall send the relevant Guaranteed Party an
original or true copy of an official receipt showing payment thereof.

ARTICLE 3. Additional Covenants of Guarantor.

3.1 General. Solong as the Demise Charter shall remain in effect, or if not
in effect, during such period or periods as any Guaranteed Party shall have
reasonably determined that Charterer is or may be required to perform an
obligation under any of the Guaranteed Agreements which survives termination
of the Demise Charter, Guarantor agrees that, unless the Shipowner otherwise
consents in writing, Guarantor will furnish to the
Shipowner:

(@) as soon as publicly available, and in any event after the end of
each fiscal year of Guarantor within the time period required by the
1933 Act, the 1934 Act and any and all regulations promulgated
thereunder and then in effect (collectively, the “Securities Laws”) a
copy of the Guarantor s financial statements included in the Annual
Report on Form 10-K (or any successor form) filed by Guarantor with
the SEC pursuant to the Securities Laws with respect to such fiscal
year; provided that in the event that Guarantor ceases to be, or is
not, required by applicable law to make the foregoing filing, as soon
as available, and in any event within 120 days after the end of each
fiscal year of Guarantor, Guarantor shall furnish the Shipowner with
a consolidated balance sheet of Guarantor and its consolidated
Subsidiaries as at the end of such fiscal year and the related
consolidated statements of income, retained earnings, capital surplus
and cash flow of Guarantor and its consolidated Subsidiaries for such
fiscal year, prepared in conformity with GAAP consistently applied
(except as disclosed in the notes thereto) and accompanied by an
audit report thereon by its independent accountants, all in
reasonable detail and setting forth in comparative form the
corresponding figures for the preceding fiscal year;

(b)  as soon as publicly available, after the end of each of the first
three fiscal quarters of each fiscal year of Guarantor, a copy of the
Guarantor s financial statements included in the Quarterly Report on
Form 10-Q (or any successor form) filed by the Guarantor with the
SEC pursuant to the Securities Laws with respect to such fiscal
quarter; provided that in the event that Guarantor ceases to be, or is
not, required by applicable law to make the foregoing filing,
Guarantor shall furnish the Shipowner with no less financial
information than that required to be furnished by Guarantor in the

8



aggregate, from time to time, to the financial institutions,
independent of Guarantor, then extending credit for borrowed money
to Guarantor, collectively, and Guarantor shall furnish the foregoing
financial information to the Shipowner, on the most favorable (to the
recipient thereof) basis on which Guarantor furnishes financial
inforrnation to the foregoing financial institutions collectively,
together with a certificate of the Chief Financial Officer or Controller
of Guarantor to the effect that the foregoing financial information
furnished by Guarantor to the Shipowner, pursuant to this proviso
is in full compliance with the terms of this Section 3.1(b); and

(c)- promptly after the same shall become available, copies of (i) if
Guarantor becomes a publicly-held company, all financial statements
(including, without limitation, the financial statements specified in
Sections 3.1(a) and 3.1(b) hereof) and reports sent by Guarantor to its
stockholders and (ii) all reports on Form 8K (or any successor form)
under the 1934 Act filed by Guarantor with the SEC or any national
securities exchange.

3.2 Control. Guarantor shall retain Control of Charterer except as
otherwise permitted under the Investment Agreement.

3.3 Fulfillment of Conditions Precedent. Guarantor covenants and agrees
with the Guaranteed Parties with respect to the Vessel to use its best efforts to
cause Charterer to fulfill or obtain the fulfillment of the obligations of Charterer
relating to the conditions precedent set forth in the Guaranteed Agreements on or
prior to the date the Vessel is to be delivered by Charterer to and accepted by
Shipowner pursuant to the Investment Agreement relating to the Vessel.

3.4 Certificates. On the Delivery Date of the Vessel (i) Guarantor shall
deliver to each of the Guaranteed Parties with respect to the Vessel one or more
certificates, dated such Delivery Date and signed by an Assistant Treasurer or a
Responsible Officer of Guarantor stating, on behalf of the Guarantor, that all the
representations and warranties made by Guarantor in Section 5 hereof are true
and correct on and as of such Delivery Date and stating on behalf of Guarantor
that this Guarantee remains in full force and effect and (ii) Guarantor shall deliver
to each of the Guaranteed Parties with respect to such Vessel an opinion
reasonably satisfactory to such Guaranteed Parties from counsel to Guarantor,
dated such Delivery Date, and addressed to such Guaranteed Parties in the form
required by the Investment Agreement.

ARTICLE 4. Consent to Assignment; Payment.
(a)  Guarantor hereby consents to the assignment of Shipowner s
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right, title and interest in, to and under this Guarantee and of
Shipowner s right, title and interest in, to and under each of the
Guaranteed Agreements and this Guarantee to any bank or financial
institution designated by Shipowner provided however, that in the
event of any such assignment made in conjunction with any absolute
assignment by Shipowner of all right, title and interest in and to the
Vessel and the Demise Charter, such assignee shall be a citizen of the
United States within the meaning of the Shipping Act qualified to own
vessels operated in the coastwise trade of the United States. This
Guarantee is not assignable by Guarantor except by operation of law
or as expressly set forth in Section 3.2 hereof.

(b) Guarantor agrees that it shall make all payments payable
hereunder to the Person or Persons entitled to receive the same
(according to their respective interests) under and in accordance with
the Guaranteed Agreements.

ARTICLE 5. Representations and Warranties of Guarantor.

Guarantor hereby represents and warrants to each Guaranteed Party as
follows:

(@  Guarantor is a corporation duly organized, validly existing and
in good standing under the laws of its jurisdiction of incorporation,
and has the full corporate power and authority to carry on its
business as now conducted and to own or hold under lease its
properties and to enter into and perform its obligations under this
Guarantee and is duly qualified to do business as a foreign
corporation and is in good standing in each jurisdiction wherein the
nature of its business and operations or the character of the
properties owned or held under lease by it makes such qualification
necessary or except where failure to be so qualified could not
reasonably be expected to have a material adverse effect on the
Guarantor or its financial condition, operations or business prospects
and/or its ability to perform hereunder.

(b)  This Guarantee has been duly authorized by all necessary
corporate action on the part of Guarantor and has been duly
executed and delivered by Guarantor and neither the execution and
delivery hereof, nor the consummation of the transactions
contemplated hereby, nor compliance by Guarantor with any of the
terms and provisions hereof (a) does or will require any approval or
consent, the giving of notice to, the registration with, the recording of
or filing of any document with, or the taking of any other action in
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respect of, any foreign or any Federal, state or other governmental
office, commission, authority or agency, any stockholder, any trustee
or holder of any indebtedness or other obligation of Guarantor, or any
other Person, except such as have been obtained, are in full force in
effect and not subject to any pending proceedings (administrative,
judicial or otherwise) (with true copies thereof duly certified and
furnished to each Guaranteed Party). (b) does or will contravene any
law, judgment, governmental rule, regulation, decree or order
(including Executive Order) applicable to or binding on Guarantor or
(c) does or will contravene or result in any breach of, or constitute a
default under or result in the creation of any lien upon any property
of Guarantor under, any certificate of incorporation, by-law,
indenture, mortgage, chattel mortgage, deed of trust, conditional
sales contract, bank loan or credit agreement or other material
agreement or instrument to which Guarantor is a party or by which
Guarantor or any of its properties may be bound or affected.

(0 This Guarantee constitutes the legal, valid and binding
obligation of Guarantor, enforceable against Guarantor in accordance
with its terms, except as such enforceability may be limited by
applicable bankruptcy, insolvency, reorganization, liquidation and
other laws of general applicability relating to or affecting creditors
rights generally or by general principles of equity.

(d Except as disclosed in writing to Shipowner, there are no, and,
except as disclosed in writing to Shipowner, as of the Delivery Date
of the Vessel, there will not be any, actions, suits or proceedings
(whether or not on appeal) pending or threatened against or affecting
Guarantor or any of its Affiliates or relating to any of the Guaranteed
Agreements, and, except as disclosed in writing to Shipowner there
are no, and, except as disclosed in writing to Shipowner, as of the
Delivery Date of the Vessel there will not be any, proceedings by or
before any governmental commission, board, bureau, arbitrator, or
other administrative agency pending (whether or not on appeal)
against Guarantor or any of its Affiliates or relating to any of the
Guaranteed Agreements, which (in the case of any such action, suit,
or proceeding described in this Section 5 (d)) if adversely determined,
would reasonably be expected (after taking into consideration
applicable insurance coverage) to have a material adverse effect on
the financial condition, business or operations of Guarantor or the
ability of Guarantor to carry on its business or to perform its
obligations under this Guarantee or which seeks to prevent the
consummation or performance of all or any part of the transactions
relating to the Vessel contemplated by the Transaction Documents.
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() The consolidated balance sheet of Guarantor and its
consolidated Subsidiaries as at December 31, 1999 and the related
statement of income, retained earnings, capital surplus and cash flow
for the period then ended (copies of which, certified by the
independent public accountants of Guarantor have been furnished
to the Shipowner), (x) fairly present, in all material respects, the
financial condition, results of operations, capital surplus and cash
flow of Guarantor and its consolidated Subsidiaries as at such date
and for such period and (y) were prepared in accordance with GAAP,
applied in a manner consistent with the principles applied
throughout the period covered thereby. The balance sheet of
Guarantor and its consolidated Subsidiaries as at June 30, 2000,
and the related statement of earnings for the six months then ended
(copies of which have been furnished to Shipowner (x) fairly present,
in all material respects, the financial condition, results of operations,
capital surplus and cash flow of the Guarantor and its consolidated
Subsidiaries as at such date and for such period and (y) were
prepared in accordance with GAAP, applied in a manner consistent
with the principles applied during the year ended December 31,
1999, subject to normal year-end adjustments. Since June 30, 2000
there has been no material adverse change in the assets, properties,
business, operations or condition (financial or otherwise] of
Guarantor and Guarantor does not know of any such change that is
threatened.

(0 Guarantor has filed or caused to be filed all material Federal,
state, local and foreign tax returns, if any, which are required to be
filed by it, and has paid or caused to be paid all taxes shown to be
due and payable on such returns or on any assessment received by
Guarantor to the extent that such taxes have become due and
payable, other than such taxes which are being contested by
Guarantor, in good faith by appropriate proceedings diligently
conducted and, to the extent, if any, that such taxes are not due and
payable, or are being contested, Guarantor has established reserves
which are adequate, in accordance with GAAP, for the payment
thereof. Guarantor has no knowledge of any actual or proposed
deficiency or additional assessment in connection therewith which
either in any case or in the aggregate could be materially adverse to
Guarantor.
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ARTICLE 6. Notices.

Unless otherwise specifically provided herein, all notices, consents,
directions, approvals, instructions, requests and other communications required
or permitted by the terms hereof shall be in writing, and any such communication
shall be sent by certified or registered mail, with appropriate postage prepaid for
first class mail, or delivered by hand or in the form of a telecopy. Each such
communication shall become effective when delivered by hand or 24 hours after
being sent by telecopy or if mailed, upon receipt, and addressed in the following

manner:

(@

(b)

if to Guarantor, to:

Moran Transportation Company
2 Greenwich Plaza '
Greenwich, Connecticut 06830

Attention: President
Telecopy: 203 625 7857

with a copy to:

Moran Transportation Company
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention: General Counsel
Telecopy: 203 625 7857

if to Shipowner, to:

ASSOCIATES LEASING, INC.

c/0 ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway

Plaza 17

Irving, Texas 75062-2726

Attention: Joséph M. Pitch
Vice President

Phone: 972-652-3291
Telecopy: 972-652-3297

with a copy to:
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ASSOCIATES LEASING, INC.

c¢/o ASSOCIATES COMMERCIAL CORPORATION
300 East Carpenter Freeway

Plaza 17

Irving, Texas 75062-2726

Attention: Michael R. Reisner
Operations Director

Phone: 972-652-2943
Telecopy: 972-652-3297

or

(¢)  if to any subsequent Shipowner, addressed to such Person at
such address as such Person; shall have furnished by notice to Guarantor;
provided, however, that any such addressee may change its address for
communication by notice given as aforesaid to Shipowner or Guarantor, as the
case may be.

ARTICLE 7. Construction.

The section headings in this Guarantee and the table of contents hereto are
for convenience of reference only and shall neither be deemed to be a part of this
Guarantee nor modify, define, expand or limit any of the terms or provisions
hereof. All references herein to numbered sections, unless otherwise indicated, are
to sections of this Guarantee. Words and definitions in the singular shall be read
and construed as though in the plural and vice versa, and words in the masculine,
neuter or feminine gender shall be read and construed as though in either of the
other genders where the context so requires.

ARTICLE 8. Severability.

If any provision of this Guarantee, or the application thereof to any Person
or circumstance, shall, for any reason or to any extent, be invalid or
unenforceable, such invalidity or unenforceability shall not in any manner affect
or render invalid or unenforceable the remainder of this Guarantee, and the
application of that provision to other Persons or circumstances shall not be
affected but, rather, shall be enforced to the fullest extent permitted by applicable
law.
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ARTICLE 9. Successors.

The terms and provisions of this Guarantee shall be binding upon and inure
to the benefit of Guarantor and the Guaranteed Parties and their respective
permitted successors, transferees and assigns.

ARTICLE 10. Entire Agreement: Amendment.

This Guarantee, together with all Guaranteed Agreements, expresses the
entire understanding of Guarantor and the Guaranteed Parties relating to the
subject matter hereof; and all other understandings, written or oral, are hereby
merged herein and superseded. No amendment of or supplement to this
Guarantee, or waiver or modification of, or consent under, the terms hereof shall
be effective unless in writing and signed by the party to be bound thereby, and
also evidenced by an instrument in writing signed by the Shipowner.

ARTICLE 11. Term of Guarantee.

This Guarantee and all guaranties, covenants and agreements and
representations and warranties of Guarantor contained herein shall continue in
full force and effect and shall not be discharged until such time as all of the
Guaranteed Obligations shall be paid or performed or otherwise discharged in full.

ARTICLE 12. Survival.

~ All warranties, representations and covenants made by Guarantor herein
or in any certificate or other instrument delivered by it or on its behalf under this
Guarantee shall be considered to have been relied upon by the Guaranteed Parties
and shall survive the execution and delivery of this Guarantee, regardless of any
investigation made by the Guaranteed Parties or on their behalf. All statements
of Guarantor, or on its behalf, in any such certificate or other instrument shall
constitute warranties and representations by Guarantor hereunder.

ARTICLE 13. Further Assurances.
Guarantor hereby agrees to execute and deliver all such instruments and

take all such action as any Guaranteed Party may from time to time reasonably
request in order fully to effectuate the purposes of this Guarantee.

ARTICLE 14. Governing Law.

This Guarantee shall be governed by, construed and enforced in all respects
in accordance with the laws of the State of New York applicable to contracts made
and to be performed entirely therein.
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ARTICLE 15. Jurisdiction and Service of Process.

Guarantor hereby irrevocably submits itself to the jurisdiction of the
Supreme Court of the State of New York, New York County, of the United States
of America, and to the jurisdiction of the United States District Court for the
Southern District of New York, for the purpose of any suit, action or other
proceeding arising out of, or relating to, this Guarantee, any of the Guaranteed
Agreements or any of the transactions contemplated hereby or thereby, and
hereby waives, and agrees not to assert, by way of motion, as a defense, or
otherwise, in any such suit, action or proceeding, any claim that it is not
personally subject to the jurisdiction of the above-named courts for any reason
whatsoever, that such suit, action or proceeding is brought in an inconvenient
forum, that the venue of such suit, action or proceeding is improper or that this
Guarantee, any Guaranteed Agreement or the subject matter hereof or thereof
may not be enforced in or by such courts. Guarantor hereby agrees (a) that service
of process in any such suit, action or other proceeding by any Guaranteed Party
may be made by mailing a copy of such process by registered or certified mail to
Guarantor at the address set forth in Section 6 hereof or as otherwise specified in

 accordance with Section 6; (b) that service in such manner shall constitute valid
and effective service and (c) that nothing herein shall affect any Guaranteed Party
s right to effect service of process in any other manner permitted by law, and (d)
that each Guaranteed Party shall have the right to bring any legal proceedings
(including a proceeding for enforcement of a judgment entered by any of the
aforementioned courts) against Guarantor, in such courts or in any other court
or jurisdiction in accordance with applicable law.

ARTICLE 16. QOriginal Copies.

This Guarantee may be executed in counterpart originals each of which
when executed and delivered shall be an original.

ARTICLE 17. No waivers.

No failure or delay by any Guaranteed Party in exercising any right, power
or privilege hereunder shall operate as a waiver thereof nor shall any single or
partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, power or privilege. The rights and remedies herein
provided shall be cumulative and not exclusive of any rights or remedies provided
by law.

ARTICLE 18. Judgment Currency.

If, for the purposes of obtaining judgment in any court in any country, it
becomes necessary to convert into any Judgment Currency an amount due in the
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Currency of Payment under any Guaranteed Agreement, then the conversion shall
be made at the Rate of Exchange prevailing on the Conversion Date.

If there is a change in the Rate of Exchange prevailing between the
Conversion Date (or any other date which shall be specified in any judgment as
the date for such conversion) and the date of actual payment of the amount due
(if such date is a Business Day, or if not, the immediately preceding Business
Day), Guarantor shall pay such additional or lesser amount as may be necessary
to ensure that the amount paid in the Judgment Currency when converted at the
Rate of Exchange prevailing on the date of payment will produce the amount then
due under this Guarantee in the Currency of Payment.

The term “Rate of Exchange” in this section 18 means the late closing price
as of 3:00 P.M. Eastern Time on the relevant date from Telerate Systems and other
sources as quoted in The New York Times or, if no such quotation is available,
other comparable quotations. |
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IN WITNESS WHEREOF, Guarantor has caused this Guarantee to be duly
executed and delivered as of the day and year first above written.

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

ACCEPTED AND AGREED TO AS OF THE
DAY AND YEAR FIRST ABOVE WRITTEN:
ASSOCIATES LEASING, INC.

By:

Name:
Title:
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List of Transaction Documents

Bill of Sale of vessel SURRIE MORAN

Certificate of Delivery and Acceptance

Demise Charter Certificate of Delivery and Acceptance
Charters Assignment

. Insurances Assignment

Investment Agreement

Demise Charter

Navy Contract Assignment and Related Notices |
Security Agreement

0. Addendum No. 5 to Security Agreement
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