L M. Lokt

(e

RECORDATION No.%/: 2 Reoorded AMERICAN COMMERCIAL LINES, INC. 7 24‘A080

3800 Frederica Street-
AUG 30 1977-1 1o AM Owensboro, Kentucky 42301 AUG 80 1977

Date ...
SULESIALE COMMERCE COMMISSION Fee $ .. ”.Q..-.
August 30, 1977

* REcorpATION uoz/ 6,“ “&qﬁc Washington, D. C.

Secretary of the Interstate AUG 30 197710 Iﬂ‘ AM r-" 7;:
Commerce Commission o e
Constitution Avenue and 12th Street MURHSALE COMMERCE COMMIS e "=
Washington, D.C. 20423 %acv Qo o

> Z

P —

Attention: Mildred Lee - Room 122’:;1 s

RECORDATION OF DOCUMENTS WITH THE
INTERSTATE COMMERCE COMMISSION
PURSUANT TO PUBLIC LAW 90-586
(AMENDING 49 U.S.C. 922, 923)

Dear Sirs:

* We enclose herewith an original and two counterparts
of a Security Agreement dated July 29, 1976 between American
Commercial Lines, Inc. ("ACL") and the United States of America
together with a bareboat charter dated July 29, 1976 between

* ACL and Commercial Barge Line Company. In addition, we enclose
a check in the amount of $50 to cover the cost of recordation
(since the documents were executed concurrently, they are to be
counted as one document, see 49 CFR § 1116.3(D)).

ACL is a Delaware corporation subject to Part III
of the Interstate Commerce Act, as amended. Commercial Barge
Line Company, a Delaware corporation, is a wholly owned subsi-
diary of ACL and is also subject to Part III of the Interstate
Commerce Act, as amended.

Namés\and addresses of the parties of the documents
* enclosed herewith is attached hereto as Exhibit B.

Attached hereto as Exhibit A is a general description
* of the barges and towboats which are the subject of the enclosed
documents.



2- Secretary of the Interstate
Commerce Commission

Please contact the undersigned or Barton T. Jones or
David Jungman of Haight, Gardner, Poor & Havens in New York, N.Y.
(212-344-6800) our counsel in this matter, if you have any ques-
tions concerning the enclosed.

Very truly yours,

AMERICAN COMMERCIAL LINES, INC.

By

*Encs.



SCHEDULE A

Approximate

Official Place Year Tonnage :

Type Name No. Built Built Gross/Net

Buarge, Covered Hopper ACBL 2942 575462 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2943 575463 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2944 575464 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper _  ACBL 2945 575465 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2946 575466 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2947 575467 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2948 575468 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2949 575469 Jeffersonville 1976 1062/1062
Indiana

Barge, Covered Hopper ACBL 2950 575470 Jeffersonville 1976 1062/1062
Indiana

Barye, Covered dopper ACSL 2951 575471 Jeffersonville 1976 1062/1062

Indiana



Approximate

Official Place Year Tonnage:

Type Name No. Built Built Cross /Net

Barge, Covered Hopper ACBL 1373 578823 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1374 578824 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1375 578825 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1376 578826 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1377 578827 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1378 578828 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1379 578829 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1380 578830 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1381 578831 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1382 578832 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1383 580730 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1384 580731 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1385 580732 Jeffersonvilie 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1386 580733 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1387 580734 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1388 580735 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1389 580736 Jeffersonville 1977 1063/10621

Indiana



Approximate

Official Place Year Tonnage:
Type Name —No, Built Built _Gross/Net

Towboat Dennis Hendrix 583466 Jeffersonville 1977 1155/785
Indiana

Barge, Covered Hopper ACBL 1358 579501 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1359 579502 Jeffersonville 1977 1063/1063
- Indiana

Barge, Covered Hopper ACBL 1360 579503 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1361 579504 Jeifersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1362 579505 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1363 579506 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1364 579507 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1365 579508 Jeifersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1366 579509 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1367 579510 Jeffersonville 1977 1063/1033
' Indiana

Barge, Covered Hopper ACBL 1368 579511 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1369 579512 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hoppetr ACBL 1370 579513 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1371 579514 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1372 579515 Jeifersonville 1977 1063/1063

Indiana




;vge

Barge, Open Hopper

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name

ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACBL
ACB£
ACBL
ACBL
ACBL

ACBL

1806

1807

1808

1809

1810

1811

1812

1813

1814

1815

1816

1817

1818

1819

1820

1821

1822

1823

Official

—No,

579525

579526

579527

579528

579529

579530

578662

578663

578664

578665

578666

578667

578668

578669

578670

578671

578672

578673

Place
Builg

Jeffersonville
Indiana

Jaffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeifersconville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate
Tonnage:

gzosglNet

804/804

804/804

804 /804

804/804

B804 /804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804



Tvpe

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Bargze, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Open Hopper

Barge, Opeu Hopper

Name

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1330

1391

1392

1393

1394

1395

1396

1397

1797

1798

1799

1800

1801

1802

1803

1804

1805

Official

No.

580737

580738

580739

580740

580741

580742

580743

580744

579516

579517

579518

579519

579520

579521

579522

579523

579524

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

JeEfersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indigna

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeflersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jaffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1376

1976

1976

1976

1976

1976

1977

1977

1976

Approximate
Tounage:

Gross /et

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1C63

1063/1C63

804/8C4

804/804

804/804

804/804

804/804

804/804

804/804

BC4/804

804/804



Ivpe

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Name

ACBL 1988

ACBL 1989

ACBL 1990

ACBL 1991

ACBL 1992

ACBL 1993

ACBL 2952

ACBL 2953

ACBL 2954

ACBL 2955

ACBL 2956

ACBL 2957

ACBL 2958

ACBL 2959

ACBL 2960

ACBL 2961

ACBL 2962

Official

No,

577662

577663

577664

577665

577666

577667

575472

575473

575474

575475

5754746

575477

575478

575479

575480

575481

575482

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indilana

Jeffersonville
Indizana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

JeEfersonville
Indiana

Year

Buile

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximate

Tonnage:

—Gross /Net

742 /742

742/742

742/142

742/742

7427742

742 /742

1062/1062

1062/1062

1662/1062

1062/1062

1062/1062

1062/1052

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062



Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Barge, Open

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1824

1825

1828

1827

1828

1829

1830

1831

1832

1833

1834

1835

1836

1984

1985

1986

1987

Official

—No.

578674

578675

578676

580427

580428

580429

580430

580431

580432

580433

580434

580435

580436

577658

577659

577660

577661

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersoaville
Indiana

Jeffarsonville
Indiana

Jetffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeifersouville
Indiana

JeEfersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1976

1976

1976

1976

Approximatce

Tonnage :

Gross/Net

804/804

804 /804

804 /804

804 /804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/8C4

804/804

742/742

742/742

742/742

742/742



Approximate

Official Place Year Toanage :
Tvype Name No. Built Built _Gross/Net

Barge, Covered Hopper ACBL 2980 577681 Jeffersonville 1976 1062/1062
Indiana ,

Barge, Covered Hopper ACBL 2981 577682 Jeffersonville 1976 | 1062/1062
Indiana

Barge, Covered Hopper ACBL 3000 580437 Jeffexsonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3001 580438 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3002 580439 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3003 580440 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3004 580441 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3005 580442 Jeffersonville 1977 1062 /1062
Indiana

Barge, Coverad Hopper ACBL 3006 580443 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3007 580444 Jeffersonville 1977 1062/1062
Indiana

Barge, Coverxed Hopper ACBL 3008 580445 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3009 580446 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hepper ACBL 3010 580745 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3011 580746 Jeffersonville 1977 1062/1062
Indiana

‘Barge, Covered Hopper ACBL 3012 580747 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3013 580748 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3014 580749 Jeffersonville 1977 1062/1062

Indiana



Type

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopperx

Hopper

Hopper

Hopper

Hopper

Hopper

Hoppex

Hopper

Hopper

Hopoer

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

P4

ame

ACBL 2963
ACBL 2964
ACBL 2965
ACBL 2966
ACBL 2967
AC3L 29868
ACBL 2969
ACBL 2970
ACBL 2971
ACBL 2972
ACBL 2973
ACBL 2974
ACBL 2975
ACBL 2976
ACBL 2977
ACBL 2978

ACBL 2979

Official

No.

575483

575484

575485

575486

577668

577669

577670

577671

577672

577673

577674

577675

577676

577677

577678

577679

577680

Place

Built

Jeffersonville
Indiana

Jeffersoaville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

JeEfersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffarsonville
Indiana

Jeffersonville
Indiana

Jeifersonville
Indiana

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximate

Tonnage:

Gross/Net

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062



Ivpe

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopprer

Hopper

Hopper

Hopper

Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

3032
3p33
3034
3035
3036
3037
3038
3039
3040
3041
3042
3043
3044
3045
3046
3047

3048

Official

No,

582191

582192

582193

582194

582195

582196

582197

5821938

582199

582200

582201

582202

582203

582204

582205

582206

582207

Place

Built

Jeffersonville
Indiana

JeEfersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Iandiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonviile
Indiana

Jeffiersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersoanville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

Gross/Net

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/10562

1062/1062

1062 /1002

1062/1062

1062/106z

1062 /1052

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1062



Type

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Baxrge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Coverad

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

3015

3016

3017

3018

3019

3020

3021

3022

3023

3024

3025

3026

3027

3028

3029

3030

3031

Official

No. .

580750

580751

580752

580753

580754

580755

580756

580757

580758

580759

582184

582185

582186

582187

582188

582189

582190

Place

Built

Jeffersonville
indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indrana

Jeffersonville
Indiana

Jeffersonville
Indiana

JeEfersonvillé
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersomnville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate
Tonnage:

_Gross/Net

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1052

1062/1C62

1062/1062

1062/1C62

1062/1062

1062/1062

1062/1062




Type Name
Barge, Covered Hopper ACBL 3049

Official

No.

582208

Place
Built

Jeffersonville,
Indiana

Approximate

Year Tonnage:
Built Gross/Net
1977 1062/1062



EXHIBIT B

American Commercial Lines, Inc.
3800 Frederica Street
Owensboro, Kentucky 42301

Attention: Secretary

with a copy to:
3401 Allen Parkway
Houston, Texas 77019

Commercial Barge Line Company
3800 Frederica Street
Owensboro, Kentucky 42301

Attention: Secretary

with a copy to:
3401 Allen Parkway
Houston, Texas 77019

Secretary of Commerce

c/0 Assistant Secretary of Commerce
for Maritime Affairs

Maritime Administration

Department of Commerce

Washington, D.C. 20230



* Pnterstate Commeree Commmm' . 8/30/77

Sashingtor, B.C. 20423 | \ ' l"-' !
OFFICE OF THE SECRETARY l ‘.- : 'f o
‘In ='.';’ | I
P.A. Pfeifer’ AT L
American Commercial Lines,Inc. = /[ | i
. 4 Tl
3800 Frederica Street . ! (-
Owensboro, Kentucky 42301 Ad 1 Ml
\ g
gl I i
. 3
! , ' ’
Dear l e .
Bir: j ll -
The enclosed document(s) was recorded pursdant to the !
provisions of Section 20(c) of the Interstate Comn;tel;ce Act, I !
: o ! f
49 U.S.C. 20(c), on - at T
8/30/77 /103:10em ~
and assigned recordation number(s) , £ ;h' |1 '

Since:?va‘lrs, \

H.G. Hommé.\Jr.

Acting Secretary \ !
i f‘ \ '
Enclosure(s) ! 4 \ i ;
ll ". 'I 1
[ ll ‘
V! i
| i
7 'i '
il o
(I 4 ]
I \



_/éi'iled & Pocerisd Contract No.
MA-8721

L.
RrLORESIISH W /{_
AUG 2 19771 4 AE

...... AT M |
.

SUMBIATL GOMTTSE CTVTC

SECURITY AGREEMENT

Relating to United States Government
Guaranteed Ship Financing Bonds

between

AMERICAN COMMERCIAL LINES, INC.,
Shipowner

and

THE UNITED STATES OF AMERICA

Dated dugust 30, 1977



SECURITY AGREEMENT
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SECURITY AGREEMENT
Special Provisions

This SLCURITY MGRIEMTNT oaied Anglet 30, 1977, heiween (1) AMLRIcan CoMMFRCIAL [INFS
Inc, a Delaware corporation (said corporation, and any successor or assign hereunder called the
“Shipowner”), and (n) the UNITED STATES OF AMERICA (the “United States’”), represented
by the SECRETARY OF COMMERCE, acung by and through the ASSISTANT SECRETARY OF
COMMERCE FOR MARITIME ATFAIRS (the “Scerctary™), pursuant to ‘litle X1 of the blerchant
Marme Act, 1936, as amended.

Recitals:

A. The Shipowner now owns, or wil. own, the Vessels described in Schedules Y and Z hereto and
also annexed to the Commitment 1o Guarantee dated August 18, 1977 (“the Guarantee Commitment™)
between the Secretary and the Shipowner (the “Vessels” and the term “Vessel,” where appropniate, shall
apply with equal force to each or the Vessels) , the 1otal number of Barges and Towbo.ats owned. and to be
owned, by the Shipowner and financed or refinanced hereunder is expected to be 210 Barges and 2
Towboats ;

B. To effect the refinancing oi the existing obligatons mcurreid i financing the cost of Construction
of the Schedule Y Vessels and to finance in part the Construcuon oi the New Vessels, the Shupowner has
borrowed an aggregate principal amount approxmmately equal to but i no event in excess of the sum of
75% of the aggregate Actual Cost and Depreciated Actunl Cost, as appropriate, of the Towboats and
8734 % of the aggregate Actual Cost and Depreciaied Actual Cost, as appropriate, of the Barges and the
Shipowner will agree under the provisions of this Security Agreement that pursuant to Section 1104(a) (4)
of the Act, that n the instances where there is an excess of borrowed funds resulting from the fact that
the respective existing note {or noles) relating 1o the financing of any Schedule Y Vessel is less than
75% of the Actual Cost and Depreciated Actual Cost, as approprate, of the Towboats, or 87149 of the
Actual Cost and Depieciated Actual Cost, as appropriate, of the Barges the excess shall be applied ouly
toward the Actual Cost of the New Vessels;

C To effect the financing under Sceifon 1104(a) (1) of the Act of the cnst of Construction of
the Vessels described.in Schedule Z, the Shipowner has borrowed an aggregate principal amount approxi-
mately equal to but in no event in excess of {i) 8714% of the aggregate Actual Cost of the Barges
described :n Schedule Z hereto and (1} 75% of the aggregate Actual Cost of the Towboats described
in Schedule Z hereto;

D To accomplish such refinancing and financing the Shipowner has duly created and authorized
the issuance of bonds designated “United States Government Guaranteed Ship Financing Bonds—1977
Issue”, (the “Obhgations™), 1n the aggregate principal amount of $36,500,000, which when duly executed
and delivered pursuant to the Indenture between 1t and the Indenture Trustee, will constitute the legal,
valid and binding Oblgations of the Shipowner ;

E. 'Lhe Shipowner has accepted the Guaramee Comnmuzment of the Secretary under the provisions
of Title X1 which provides, among other things, that the Secretary subject to the terms and conditions
therein sel forth, will authortze a Guarantee to be endorsed upon euch of the Obligations: pursuant to
the Guaraniee Commirment of the Secretary and under the terms of the Authonzalion Agreement, the
Secretary has, as of the date hereof, authorized the Indenture Trusice ro endorse and execute on each
of the Obligauions. by means of the facsimile signature of the Assistant Secretary of Commerce for
Maritime ARairs and the facsimile seal of the Maritime Administration and to authenticate and deliver
each of the Obligations and the Guarantees thereon, and

F The Smpowner has agreed, as further security to the Umted States, as provided in tius Security
Agreement, tu execute and deliver the Mortgage, to be created under and pursuant to the Ship Mortgage
Act, 1920, as amended. to the Secretary, as Mortgagee, on the Vessels delivered on or before the
Clouing Date, to execute and deliver a Mortgage Supplement on each Delivery Date with respect to
Vessels delivered after the Closing Date and to assign to the Secretary certain other rights and assets.
existing and anticipated.
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Now, THEREFORE, in consideration of the premises, of the mutual covenants herein contained, and
of other good and valuable conasideration, the receipt and adequacy of which the parties hereby acknawl-
edge, and in order to provide security to the Secretary for the Secretary’s Note.

GRANTING CLAUSE

In order to creatc a present sccurity interest in the Secretary, the Shipowner does hereby grant,
sell, convey, assign, transfer, mortgage, pledge, set over and confirm unto the Secretary continung
security interests in all of its nght, title and mnterest n and to all the following:

I. The Construction Contract, insofar as it relates to the Vessels, and the Vessels being con-
structed thereunder, this assignment of the Construction Contract bemng subject to the reservation by
the Shipowner of the rights reierred to below, together with (A) all other contracts, whether now
in existence or herealter entered mto, relating to the Construction of the Vessels, (B) until the delivery
of the Undelivered Vessels, on a date or dates subsequently to be determined, all property, including
the Undelivered Vessels, 1n which the Shipowner has or wiil have an mterest pursuant to the Construc-
tion Contract or said other contracts (the “Property”) and (C) the Censent of Shipbuilder. Irrespec-
tive of the foregoing, the Shipowner reserves unto itself all rights against the Shipbuilder re-
lating to patents, taxes and indemmities, if any, of the Construction Contract. True copies of the
Construction Contract and the Consent of Shipbuiider have been delivered to the Secretary, and
are incorporated herein by reference A true copy of the Construction Contract with respect to the
Undelivered Vessels is attached hereto as Exhibit 4A and is incorporated herein by reference, Said
right, title and interest in and to the Construction Contract and the Consent of Shipbuilder, and the
other contracts conveyed to the Secretary by this paragraph I of the Granting Clause are hereinafter
referred to collectively, as the “Rights Under the Constructsion and Related Contracts”.

II. The Smpowner’s right to receive all moneys which from time to time become due to the
Shipowner in respect of the Construction of the Vessels (not including funds held by the Indenture
Trustee for the payment of the Obligations which have been Retired or Paid or for the payment
of interest which has become due or payable on the Obligations) other than moneys which the
Secretary determines are not to be applied to reduce the Actual Cost or Depreciated Actual Cost, as
appropriate, of the Vessels. Said-right, title-and- interest in and to-the moneys, cash, bonds, claims,
and securities, conveyed by this paragraph II of the Granting Clause, are herein referred to, collectively
as the “Moneys Due in Respoct of the Consiruction of the Vessel”. Moneys Due 1n Respect of the
Construction of the Vessel will be pa:d directly to the Secretary or his designee for application in
accordance with this Security Agreement and the Indenture,

III. The Charter and all moneys now or hereafter due and to become due to the Shipowner
thereunder, except the fees and expenses (including without limitation counsel fees) of the Indenture
Trustee acting under the Indenture; provided, kowezer, for so long as no Payment Default or Security
Default shall have occurred and be continuing, the Secretary hercby consents to the payment to
the Shipowner of all moneys now or hereaiter due, or to become due, under the Charter; provided,
further, that if a Payment Default or Security Default shall have occurred and be continuing, the
Charterer after notice from the Secretary shall pay all such moneys to the Secretary or his designee
during the continuance of such Default for application in accordance with provisions of the Consent
to Assignment of Charter A true copy of the Charter together with the Consent to Assignment
is attached hereto as Exhibit 5.

The Secretary has as further secunty, certain right, title and interest in and to the following:

IV The Mortgage executed and delivered by the Shipowner to the Secretary, as Mortgagee,
dated the date hercof and cach Mortgage Supplement thereto, 1o be executed and delivered by the
Shipowner to the Secretary, as Mortgagee, on a Delivery Date subsequent to the Closing Date
True comes of the forms of the Morigage and the Morigage Supplement are annexed hereto as
Exhibit 3 and Exhibit B to said Exhibit 3



V. The Title XI Reserve Fund, if any, created under the Title XI Reserve Fund and Financial
Agreement as amended by Amendment No 1 thereto.

VI. The Depository Agreement.

The right, title and interest of the Secretary mentioned in paragraphs 1 through VI are heremnafter
collectively called the “Security”.

Irrespective of the foregoing, (1) the Shipowner shall remain hable to perform 1ts obligations under
the Construction Contract and the above-mentioned other contracts, (2) the Secretary shall not, by
virtue of this “Security Agreement, nave any obhigations under the Construciion Conrract or other
contracts or be required to make any payment owing by the Shipowner thercunder and (3) if there is
no existing Default, the Shipowner shall (subject to the rights of the Secretary under the above-menhoned
Consent of Shipbuilder in the event written notice shall have been given to the Shipbuilder during the
continuance of a Default) be enutled to exercise all of s nights under the Construction Contract and
the said other contracts and to receive all of the benefits accruing to it thereunder as if the foregoing
were not applicable, except the nght to receive Moneys Due in Respect of the Construction of the Vessel

The Shipowner hereby agrees with the Secretary that the Security is to be held by the Secretary
subject to the further agreements and conditions hereinafter set forth.

ARTICLE FIRST
ActuaL Cost; Escaow Funp

(1) Pursuant to Sections 1101(f), 1101(g) and 1104(b}(2) of Title XI, the Secretary has deter-
mined the Actual Cost and the Depreciated Actual Cost, as appropriate, of cach Vessel as of the date
hereof is set forth in Tables A and A-1, annexed hereto and by this reference made a part hereof, limited
in all instances to the amounts paid, or to be paid, by or for the account of the Shipowner for the Construc-
tion of each such Vessel or a total of $42,772,122 11 colleclively

(2) Concurrently with the execution and delivery of this Agreement, the Shipowner has caused a
deposit to be made in cash with the Secretary in escrow of the following

$13.376,515 75 which 15 the excess (calculated for ench Vessel separately) of $36.500,000, being
the principal amount of the Obhgatiuns, 1ssued and sold on the date hereof, over $23,123,484 25, being
a sum equal to 87%4% n the case of the Barges (and 75% in the case of the Towboats) of the
aggregate amount (as specified in Clause (1) of Table A heretu) which the Sccrerary has determined
has been, as of the date hereof. paid by or for the account of the Smpowner for the Construction of
the Vessels,

At the time of any additional sale of Ohligations, the Shipowner shall deposit in the Escrow Fund
an amount determined by the Secretary 1n accordance with the formula set forth in Article V of Exhibit 1
to the Security Agreement. Said amount so deposited and any amount hereafter deposited with respect
to Vessels, together with insurance moneys, if any, to be deposited in escrow pursuant to Section
2.07(c) (2) of Exhibit 1 hereto, are herein called the “Escrow Fund”. Pursuant to Section 1108 of the
Act, the Secretary has accepted the aforesaid deposit. and the same and all amounts hereafter deposited
in the Escrow Fund with respect to the Obligations will be administered in accordance with the provisions
of Article V of Exhibit 1 hereto.

ARTICLE SECOND
THE SECRETARY'S NoTR

On the date hereof, the Shipowner has duly executed and delivered, and the Secretary has accepted, a
promissory note in an amount equal to the Outstanding Obhganons of $36,500,000 00 (said promissory
note, together with any other promissory note issued pursuant to Section 3 06 of Exhilnt 1 licreto, 1s here~
inafter called, collectively or individually, the “Secretary’s Note”) A true copy oi the form of Secretary’s
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Note is annexed hereto as Exhibit 2. On the Delayed Delivery Closing Date, the Shipuwner shall endorse
such promissory note to reflect the issuance of the additonal Obhgations pursuant to the Delayed
Delivery Contracts.

ARTICLE THIRD
INCORPORATION OF EXsHimiT 1 BY REFERENCE
This Security Agreement shall consist of two parts the Special Provistiona and the General Pro-
visions attached hereto as Exhibit 1, made a part of the Securny Agrecruen: and are incorporared herein
by reference.

ARTICLE FOURTH

DermnmIon:

For all purposes of this Security Agreement, unless otherwise expressly provided or unless the
context otherwise requires:

(1} All references herein to Articles, Sections or other subdivisions, unless otherwise specified,
refer to the corresponding Articles, Sections and other subdivisions of thus Security Agreement;

(2) The terms “hereof”, “‘herein”, “hereby”, “hereto”, “hereunder”, and “herewith” refer to this
Security Agreement ; and

(3) The terms defined in Schedule X to this Secunity Agreement or by reference thersin to other
instruments and used herein shall have the respective meanings stated in said Schedule X or such
other instruments.

ARTICLE FIFTH

MoSTGAGE SUPPLEMENT

Each Mortgage Supplement shall be executed and delivered by the Shipowner on the Delivery Date
of the respective Vessel or Vessels delivered on that date at a closing to be held in Washington, D.C,,
upon the satisfaction of the following conditions:

{a) On-the-applicable Delivery Date-.the .Shipowner and the Shipbuilder will each provide
to the Secretary a certificate that the Vessel delivered on such date is free of any claim, lien,
charge, mortgage or other encumbrance of any character (except the Mortgage, the Security Agree-
ment and liens permutted under Section 2.04(a) of Exhibit 1 to the Security Agreement);

(b) On the applicable Delivery Date, the Shipowner and the Charterer shall each be a citizen of
the United States within the meaning of Section 2 of the Shipping Act, of 1916, as amended, and
shall each have furmished to the Secretary an affidawt setting iorth data showing such continued
citizenship to the satisfaction of the Secretary;

(c) On the applicable Delivery Date the Smpowner shall deliver to the Secretary a certificate

that there has uot occurred amy event which constitutes {or after any pernrod of time or any
notice, or both would constitute) a Defaulr under the Security Agreement,

(d) On the applicable Delivery Date there shall have been delivered to the Secretary an
opinion of counsel acceptable to the Secretary substantially in the form oi Exhibit A to the Mortgage ;

(¢) On the applicable Delivery Date the Shipowner shall furnish to the Secretary a certificate
that the marine insurance as required under Section 2.07 of Exhibit 1 to the Security Agreement 15
in full force and effect on each Vessel delivered on such date,

(£) On the applicable Delivery Date the Shipowner will furmsh te the Secretary a certificate of its
continued corporate existence,.good standing and_payment of franchise taxes; and

() On the applicable Delivery Date the Shipbuilder and the Shipowner shall have executed
and delivered a Certificate of Delivery and Acceptance to the Secretary with respect 10 each Vessel
delivered on such date.
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ARTICLE SIXTH
AppITIONS, DELETIONS AND AMENDMENTS T0 EXHIBIT 1

The following additions, deletions and amendments are hereby made to Exhibit 1 hereta,

(a) Concermng Certmn Defimtions Uniess otherwise specifically provided in these Special
Provisions, the term "Vessel”, whenever the same shall appear in the General Provisions, shall be
deemed to mean “Vessel” or “Vessels™ as the context shall require.

(b) Concerning Sectron 203. The defined term "the Title XI Reserve Fund and Fiancial
Agreement” 1s hereby deleted from Section 2.03 of Exhubst 1.

(c) Concerning Section 2.04.

The provisions of Section 204 of Exhibit 1 hereto are amended -

(1) by deleting that portion of the first sentence of paragraph (a) thereof through the words
“. . and not released . . " and substituting therefor the following:

“(a) Title so and Possession of the Vessels. On the date of this Secunity Agreement the
Shipowner lawfully owns the Vessels delivered on or before the date hereof free from any claim,
lien, charge, mortgage or other encumbrance of any character whatsoever (subject to (i) the
Charter, (ii) any charter, pledge or assignment, subordinated to the interest of the Secretary
hereunder, permitted under the Special Provisions hereof, and (uni) the rights of the Secretary
hereunder and under the Mortgage) and lawfully owns each Undelivered Vessel, to the
extent that title thereto has been transferred to the Shipowner from the Shipbuslder pur-
suant to the Construction Contract, and on the Delivery Date hereof, the Shipowner shall
own each Undelivered Vessel free from any lien, charge, mortgage or other encumbrance
of any character whatsoever (subject to the aforementioned liens, charges, mortgages or
encumbrances) and shall, for the Secretary’s benefit, warrant and defend the title to, and possession
of, each Vessel and every part thereof against the claims and demands of all Persons whomsoever,
provided that (except during such period that any Vessel shall have been levied upon and taken
into custody or detained in any proceeding in any court or tribunal or by any government of other
authority [except in connection with taldngs or requisitions of the title or use of such Vessel
by any government or governmental body] and not released) ...”

(2) by fixing the amount of liens permitted under Section 204(a) (1) (E) for each Vessel as,
in the case of Towboats, $100,000 and, in the case of Barges, $10,000.

(3) Concerning Sale, Transfer or Charter of the Vessels. Section 204(c) 13 amended by
deleting in its entirety said Section and substituting therefor the following:

“(c) Sale, Transfer or Charter of the Vessels or Sole of Fewsr thon All of the Vessels
The Shipowner shall not, without the prior written consent of the Secretary, sell, mortgage,
demise charter or transfer the Vessels, or charter the Vessels to an Affiliate, which Affliate
shall be a “citizen of the United States” within the meaning of the Shipping Act, 1916, as
amended, qualified to engage in the coastwise trade, and shall have submitted to the Secretary
affidavits as to such citizenship in the form prescribed by 46 CFR § 355, under any form
of charter other than in the form attached as Exhibit 5 to the Security Agreement except
the foregoing shall not apply to (i) takings or requisitions of the title or use of the Vessel by
any government or governmental body, (ii) mergers or consolidations permitted by Article IX,
(iti) demise charters of the Vessels approved in wniting by the Secretary, or (iv) sales of any
of the Vessels provided that at the time of any such sale (w) the Shipowner mects the financial
test set forth in Article Third, Paragraph 5 of the Title XI Reserve Fund and Financial Agree-
ment, {x) no Payment Default or Security Default shall have occurred and be continuing, (y)
such sale shall be for an amount which is not less than the net book value of such Vessel on the
date of such sale and will not result in a sale, transfer or disposinon of greater than 10% of the
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Shipowner’s total assets as reflecled in the most 1ccent audited consolidated balance sheet
furmshed to the Secretary immediately prior to such sale and (z) the Proportionaie Outstanding
Obhgations relating to such Vessel are redeemed to ihe extent required as hereinafter provided

“In the event of a sale of fewer than all of the Vessels, the Shupowner shall simultaneously pay
over to the Indenture Trustee funds in an umount suffivent 10 1edeem a prinupal amount of
the Proportionate Qutstanding Oblizauions rounded to the next fugher miegrai mwultiple of
$1,000 and shall cause the redempiion of such prncpal amoant oi Obliganions, together with
any premum or accrued interest, on such Obbgations so redewried as provided for tn sub-
section (¢) of Article Third of the Indeniure; prowded, hotwet cr. the Shipowner shall only be
required to so redeem Obliza‘ions to the eacent that such sale wnuld result in a mandatory
redemption of Obhgations by reason oi Section 1104(b)(2) of the Act"™

(4) Concerning Section 2 04(:). Section 204(i) of Exhibit 1 hereto is hereby amended to
read in its entirety as follows:

“The Shipowner shall at all times (unless stherwise required by any military authority of the
United States and except dunng such period as (1) the use of, or title to, a Vessel has been
taken or requisstioned by any gosernmeni or yovernmentz] boay {2) there has been an actual or
constructive Lotal loss or an ag.eed or compronsed total loss of a Vessel, or (3) there has been
any other loss with respect to a Veasel and the Sh:powner shall not have had a reasonable time
to repair the same} (A) at i« awn csst and expence mamzam and preserse each of the Vessels,
so far as may be practicable, 1 at least as good wder and condition, ordinary wear and tear
excepted, as at the Delivery Date, and (B) small pertorm or cause 1o be periorined (x) at least
once each five (5) vears with respect v the Barges (3 ) once every year with respect to each
Towboat and (z) at any other time required by the Secretary, such surveys and inspec-
tions or take such other actions as are necessary to prove or establish such maintenance of each
of the Vessels to the satisfaction of the Secretary, provided, howcver, that the Shipowner shall
be entitled to a 30 day grace penod for reasonable cause on the scheduling of surveys for the
Towboats upon notice to the Secretary, which notice shall contain the reason for the postpone-
ment of such survey and the date of the re-scheduled survey. Each such survey and inspection
shall be performed by a competent and recogmzed independent marine surveyor. The Ship-
owner shall furnish two copies of the report of such independent marine surveyor 1o the Secretary
within 15 days of such survey and mspection to which it relates. In addition, the Shipowner
shall furnish to the Secretary. annually, an Officer’s Certificate stating the condition of each of
the Vessels.”

(5) Concerning Section 2.04(5). Section 204(j) of Exhibit 1 13 hereby amended to read
as follows: '

“The Shipowner shafl not, without the prior wriien consent of the Secretary, make, or
permit to be made, any matertal charge in a Ves«el which would alier the pu. pose for which such
Vessel was intended at the date hereof in the case 0@ Vessels histed »n S hedule Y and Part 1 of
Schedule Z and on the respectine Deivery Date in uhe case of all other Vessels. prowmded,
however, the foregoing shall not prevent the Shipowaer's removal and disposal, without replace-
ment, of the hatch cover for any Barge which is no longer used o usciul in the nperabon of
such Barge; provided, further, that if the aggregate Depreciated Actual Cost of hatch covers
so removed and disposed uf ~hall exceed $700,000 then the Seciciary may require a redemption
of Proportionate Qutstanding Obliganions to the extent that the then Qutstanding Obligations
exceed the aggregate of 87%:% of the aggregate Depreciated Actual Cost of the Barges then
subject to the Mortgage and-73% of the aggregate Depreciated Actual Cost of the Towboats
then subject to the Morigage and such redemption shall be treated as a rerlemption of Sinking
Fund Bonds at a premium (if any shall then be due) pursuant to Article Third of the Indenture.”

(d) Concermng Exccution and Delwery of the Mortyage.
6



The provisions of Section 2,05 of Exhubit 1 hereto are amended by deleung Section 206 and sub-
stituting thereior the following.

*On the Closing Date und each Delivery Date the shipowner shall (1) execute and deliver to
the Sevic ary the Mortgage (or, 1 app.upraie, a Mot gage buppleman) m the form required by
the Granting Clause of the Speaial P'rovisions hieieof, (1i) record or cause to be recorded the Mortgage
(or, 1f appropriate, a Morgage Supplement; m tiie olnce of the United States Coast Guard, or us
successor, at the home port of any Vessel cosered by such Motgage or Murigage Suppleinent and
endorse the same upon such Vessel's document anl, m ilie case o1 Morigge Supplements, shall make
due provision for endorsement thereoi on tin docaments o1 all other Vessels then subject to the
Mortgage at the next respective Unned Staves ports o call of such Vessels where such endorsements
can be made, and (in) delner to the Secretary an oprmion of s counsel i substantially the form
annexed bereto as Kxhibt A to the form of the Morigage (except that smd form of opimon may be
appropriattly revised to retlect thar a Morigage Supplument 1, the dovument winch 15 1o be the subject
of such opimion).”

(e) Concerning Insurance. (1) Section 207 (a) of Exhibit 1 hereto is deleted.

(2) Section 2.07(b) of Exhulnt 1 hereto 18 amended by (A) deleting the words “Delivery Date
of the Vessel” and “Delivery Date”, respectively, and substtuting o lieu thereof the words “the date
on whien a Vessel first becomes subject to the Musigage™, and (1) by deleung the proviso anmediately
preceding the last paragiapb thereof and in wunection wih the last paragraph of Section 2 07(L)
of Exhibit 1 hereto, the amount of self-insurance permutted thereunder shall be $2,000,000 per year
on a cuinulative baais (arrer application o: the Jdeductibles berein referied to) for losses under the
Lull pohcy duting such year and a $20.000 deducuble per Barge for .any loss resulting from any one
accrdent 0. occurrence and a £30,000 deduct.ble per Towboat for any loss resulting from any one
acadent or ocurrence,

(3) In connecuon wih clause (1) of Sevann 207(c) of Cxhubit 1 nereto, payment of losses
by marine underwriters up to the amount of $100,000 per Veswel per accident, occurrence or cvent
may be made directly to the Shupowner;

(4) Section 2.07(c) (2) of Exhibit ! hercto is hereby deleted.

(5) Section207(c)(3) of Exhibit 1 hereto 1s amended by deleting from the first sentence thereof
the words “whether prior to u: alter the Delivery Duate amd the insurance a.oney s iuive not veen apphed
as provided 1n subparagraph (2) o' .s paragraph (c)” and the words “or held by the Secretary
pursuant to subparagraph (2} above”, and by deleung the pro-su of Section 2071¢c)(3)(C) and
substituting therefor the following :

*, provided thut, nrespective of the 10egoing. the Shipowner shall not be requred ro so
deposit with the Secretary insurance moneys in an amount which, together with funds otherwise
available for the redemption of Obligations, is in excess of that required (i) for the redemption,
pursuant to Section 3 05 of Exh:bit 1 to the Indenture of the Proportionate Qutstandmg Obhga-
tions rounded to the next highest integral muitiple of $1,000 and (i) for the payment to the
Secretary a proportionaie amount (similarly determuned) of all other sums that may be secured
by the Secunty Agreement and tie Mortg ige

(6) Section 2.07(e) of Exhibit 1 hereto 15 amencded by (A) deleting the words “Dehivery Date
of the Vessel” in the two instuances 1n which it appears and substituting in licu thereof the words,
“the date on which a Vessel first becomes subject .o tne Mortgage” and (B) mserting the following
phrase after the phrasc ‘polives v, msmance” 1 Ime 4 thereof, "in the form of a proteciion and
indemnity policy o equinalent mouran.e 1 actoridame with the usuai prachee m the trade”,
and in connection with the proviso clause of Sechion 2.07(e) of Exhibat 1 hereto, the amount of
self-insurance permitted thereunder shall be $500,000 per risk covered with respect to each acaident,
occurrence or event and $500,000 witi: respect to each cargo or property carned, and the mimmum
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amount of such insurance, when combsned with excess, shall be $15,000,000 in the aggregate for
any liability resulting from any one acczdent, event or occurrence ;

(7) Section 2.07(g) (2)- of Exhibrt 1 hereto 15 amended by deleting the proviso respecting
authority to enter into an agreement or compromise of the total loss of the Vessel and substituting
therefor the following :

*; provided that, the Secretary shall not enter into such an agreement or compromise
without the prior written congent of the Shipowner unless the aggregate amount payable to the
Shipowner and/or the Secretary under such agreement or compromise, together with funds
held by the Indenture Trustee and’ the Secretary-avaslable for the redemption of Obligations, is
sufficient (i) to redeem or pay, pursuant to Section 2.09 of this Agreement, the Proportionate
Outstanding Obhgations as rounded to the next highest integral multiple of $1,000.”

(8) Section 2.07(i) of Exhibit 1 hereto is hereby amended by deleting clause {4) of said
paragraph and inserting the word “and™ immediately preceeding clause (3) of said paragraph.

(9) Pursuant to Section 2.07(1) of Exhubit 1 hereto the Secretary hereby agrees to accept
duplicate copics of all policies of insurance required under sad Section 2 07, prowvsded that the Ship-
owner agrees to deliver the originals of such pohicies at such ume as the Secretary may request with
the agreement that such policies will be promptly returned to the Shipowner after the purpose of
such request has been fulfilled.

(10) Section 2.07(m) of Exhibit 1 hereto 1s hereby amended by inserting the word "reasonably”
after the word “may” in the second line thereof,

(f) Concerning Seciron 2.09. Section 2.09 of Exhibit 1 hereto is hereby amended by deleting
sasd Section 2.00 and substituting the following :

“SectioN 2.09. Requsition of Tiile, Sescure, Forferture, Terminakion of Consiruction
Coniract or Tolal Loss of the Vessel. In the event of (a) requisition of title to a Vessel, (b)
seizure or forfeiture of a Vessel or {c) 1ermination of the Construction Contract relating to a
Vessel (unless, in the case of termination pursuant to said provisions, the Shipowner and the
Secretary shall elect-to-have the Vessel completed), or (d) the circumstances referred to in
Section 2,07 (c)(3) if there shall have been an accident, occurrence or event resulting in" an
actual or constructive total loss or an agreed or compromised total loss of a Vessel:

*(1) The Shipowner shall promptly give written notice thereof to the Secretary;

“(2) The Shipowner shall (subject to the consent or approval of the Secretary and/or
the Maritime Administration if and to the extent they have junsdiction) promptly pay all
amounts it receives by reasom of such requisition, seizure, forfeiture, termination or total
loss to the Secretary; and

“(3} After all amounts which are reasonably expected to be received by the Secretary
in connection with any such requisttion, seizure, forfetture, termunation or total loss {whether
from the Shipowner pursuant to the foregoing subparagraph (2), from a government or
governmental body, or atherwise) shall have been received by the Secretary (A) if there
is no existing Default, (1) the Secretary and the Shipowner shall give nolice to the Indenture
Trustee for the redemption of the Proportionate Qutstanding Obligations pursuant to
Section 3.05 of Exhibit 1 to the Indenture; provided, however, that such redemption shall
be limited to that amount necessary to meet the requirements of Section 1104 (b) (2) of the
Act. (in arriving at the Proportionate Outstanding Obligations to be redeemed pursuant
to Section 305 of Exhubit 1 10 the Indenture, the Actual Cost or Depreciated Actual Cost,
as appropriate, of any Vessel or Vessels shall be determined as of the date of the loss, requisi-
tion of title, seizure or forfeiture or termination of a Construction Contract by reason of
which such redemption 1s required to be made), {n) such amount, if any, held by the
Secretary shall be paid to the Indenture Trustee not earlier than 10 days prior to, nor later



than the opening of business on, the Redemption Date required by Section 3.05 of Exhibit
1 to the Indenture, and (iii) the balance, if any, shall be applied by the Secretary first for
the payment of all other sums that may be secured hereby, and second, the remainder shall
be paid over to the Shipowner, or (B) if there is an existing Default and the Guarantees
shall not have terminated pursuant to Section 3.05, such amounts shall be held until the
same may be applied or paid under clause (A), (C), or (D) of thia subparagraph (3),
whichever is applicable, or (C) if the Guarantees shall have terminated pursuant to
Section 3 05(3), be applied as provided in Section 6.05 (D) if the Guarantees shall have
terminated pursuant to Section 3 05(2) or (4), such amounts shall be paid by the Secretary
to the Shipowner,

prowsded that, the Shipowner shall not be required to pay to the Secretary pursuant to the fore-
going subparagraph {(2) an amount which, together with funds held by the Secretary and the
Indenture Trustee and available for the redempuon of Obligations, is in excess of that required
for the redemption of (x) the Proportionate Outstanding Obligations pursuant to Section 3.05
of Exhibit 1 to the Indenture, and (v) for the payment to thie Secretary of all other sums that may
be secured hereunder as is equal to the product obtained by muluplying such sums by a fraction,
the numerator of which shall be the Actual Cost or Depreciated Actual Cost, as appropriate,
of the Vessel or Vessels affected by such event and the denomimator of which shall be the aggre-
gate of the Actual Cost and Depreciated Actual Cost of all Vessels subject to the secunty interest
of the Secretary under this Secunity Agreement, including the Vessel or Vessels affected by
such event.

(g) Concerning Financial Stutgments. The Secretary consents to the use of consolidated
financial statements in the form regularly used by the Shipowner and its subsidiaries for purposes of
the financial information required by Section 2.10(a) of Exhibit 1 hereto.

(h) Comcerming the Notice of Moriagage. In connection with Section 2.12 of Exhibat | hereto,
the notice of mortgage specified theren to be carried on the Vessels shall (subject to the provisions of
said Section 2.12) read as follows:

NOTICE OF MORTCAGE

“This Vessel 15 owned by .AMEricAN ComMERciaL LiNEs, [xc, and 1s covered by a First
Preferred Fleet Mortgage 1n favor of the United States of America, under authority of the Ship
Mortgage Act, 1920, as amended Under the terms of said Mortgage, neither AMERICAN
CoumEeRcIAL LINES, INC., any charterer, the Master of this Vessel nor any other person has any
right, power or authonity to create, incur or permit to be placed or 1imposed upon this Vessel any
lien whatsoever other than liens for wages of a stevedore when employed directly by AMERican
CommERcIAL LiNES, INC., or the operator, Master, shup’s husbund, or agent of this Vessel, for
crew’s wages 1n respect oi this Vessel (including wages of a Master to the exteni provided by
Public Law 90-293, approved Apnl 23, 1968), for general average, or for salvage (including
contract salvage), or, to the extent they arc hens subordinate to the lien of said Mortgage, other
liens incident to current operaions or ior repars, and other mortgages pernutted by said

Mortgage.”

The Notice of Mortgage specified in Section 2.12 of Exhibit | hereto shall in the case of Barges
be a plate made of metal or other durable material athxed to such l3arge aud shall cover a space not less
than six imnches wide by mine 1inches high.

(i) Concermng Section 302(b). Section 302(b) of Exhibit 1 hereto is hereby amended by
deleting said section m 1ts entirety and substituting therefore the followng .,

“The Guarantee Fee shall be based on a ratio of the Shipowner's net worth (the “Net
Worth”) to the Shipownet’s long term debt (the “Long Term Debt”), as hereinafter defined,



both on a consolidated basis and based on information in the consolidated financial statements in
the form regularly used by the Shipowner and its subsidiaries The Guarantee Fee shall be
subject to annual redetermimnation by the Secretary prior to the annual period covered by said
Guarantee Fee on the basis of the ratio of Net Worth to Long Ternmi Debt, as hereinafter stated,
and the Secretary, in the event of any change n the rate of the Guarantee Fee, shall promptly
give written notice to the Shipowner specnying the Guarantee Fee for such annual period For
the purpose of determming the Guarantee Fee, the term “Net Worth” shall mean as of any date,
the total of (1) paid-in capital stock, paid-in surplus, earned surplus and apprapriated surplus,
and all other amounts that would be included 1n net worth 1n accordance with generally accepted
accounting principles, (2) deferred investment tax credit, and (3) Subordinated Debt, and the
term “Long Term Debt” shall miean, as of any date, ihie total of notes, bonds, debentures, equip-
ment obhganons and other evidences of indebiedness that would be mcluded m Long Term Debt
in accordance with generally accepted accounting princples, but exclusive uf deferred income
taxes and Subordinated Debt.”

(j) Concermng Article IV Sections 401, 4 U2, 4,03, 404 and 405 are mapplicable and are
deleted.

(k) Concerning Section 5.06. The first sentence of Section 506 of Exhibit 1 hereto 15 hereby
restated as follows:

“The Escrow Fund will termunate 90 days after the last Delivery Date (herein called the
‘Termination Date of the Escrow Fund').”

(1) Concerming Section 601. (1) Section 6 01(b) (5) of Exhubit 1 hereto is hereby amended
to read as follows:

“(5) The Shipowner shall become msolvent or bankrupt or shall cease paying or providing
for the payment of its debts or shall be dissolved or shall, by a court of competent junsdiction,
be adjudged bankrupt aor shall make a general assignment for the benefit of its creditors or
shall lose 1ts charter by forfeiture or otherwise, or a peution {or reorganization of the Smpowner
under the Bankruptcy Act shall be filed by the Shipowner, or such petition shall be filed by
creditors and the same shall be approved by a court of competent jurisdiction ; or a reorganization
of the Shipowner under said Act shall be approved by such a court, whether proposed by a
creditor, a stockholder or any othur Person whomsvever; or a receiver or receivers of any kind
whatsoever, whether appointed in admuralty, bankruptcy, common law ot equity proceedings,
shall be appointed, by a decree of a court of competent jurisdiction, with respect to any Vessel
or all or substantially all of the property of the Shipowner, and such decree shall have continued
unstayed, on appeal or otherwise, and in effect for a period of 60 days;” .

(2) Section 601 (b) of Exhubit 1 hereto 15 further amended by (1) deleting the word "and”
following the semicolon in paragraph (6), (1) adding the following paragraph:

“(7) Any representation or warranty made by the Shipowner or the Charterer in connection
with the execution and delivery of this Security Agreement, the Mortgage or the Title X1 Reserve
Fund and Financial Agreement or in any certificate required to be furmshed by the Shipowner
or the Chanerer pursuan: thereto shall prove 1o be ineorrect 1 a matenial respect; and” and

(iu) renumbering paragraph “7" as paragraph “8”
(m) Concermng Section 901  Section 901(a) of Exhibit 1 hereto is hereby amended by add-
ing the following clause to the end of such section*

“or, with respect to any such consolidation or merger, the Shipowner shall be the surviving
corporation in such merger or consolidanion ™
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(n) Concerming Title V Contract, CDS Contruct and Maritime Subsidy Board Al references
in the General Provisions, Exhibit 1 hereto, pertaining to the Title V Contract, the CDS Contract
and the Maritime Subsidy Board are mapplicable and are deleted

(0) Concermng Noives, Subject to change as provided in Section 10.01 of Exhibit 1 hereto,
any notice, request, rlemand, direction, consent, waiver or approval Lo he given to a party hereto, or
other commum.uons, shall ve deemed to have been sufficiently given or made when addressed to:

The Secretary at:

SECRETARY OF COMMERCE

¢/o Assistant Secretary of Commerce for Maritime Affairs
Maritime Admuntstration

Department of Commerce

Washington, D, C. 20230

The Indenture Trustee at:

THaE Cuase MANHATTAN Bank

( National Association),

One Chase Manhattan Plaza

New York, New York 10015

Attention. Corporate Trust and Agency Drvision

The Shipowner at:

American CoMMERCIAL LINES, INC.
3800 Frederica Street

Owensboro, Kentucky 42301
Attention: Secretary

with a copy to

3401 Allen Parkway

Houston, Texas 77019

(p) Concerningthe Special Piovissons  In the event of any conflict in, or inconsistency hetween,
the Special Provisions of Llns Secunity Agreement and Exhibit | hercto, said Special Provisions
shall control.

ARTICLE SEVENTH

OBLIGATIONS IssUED wWiTE RESPECT TO
DerLaYED DELIVERY CONTRACTS

The obligatuion of the Secrelary to authorize and direct the Indenture Trustee thraough the execution
and delivery of a Secretary’s Determination to authenticate Obligations issuable upon original issue under
the Indenture on a date subsequent to the date of the Authorization Agreement and the Guarantees thereon
and deliver such Obligations and Guarantees in accordance with the Indenture and the Authorization
Agreement shall be subject to satisfaction on the Delayed Delivery Closing Date of the following conditions

(a) the Construction Contract, as amended or supplemented from tume to time, shall be in full
force and effect;

(b) the Mortgage upon the Vessels delivered on or before such Delayed Delivery Closing Date
shall have been duly recorded and endorsed so as to qualify as a first “preferred mortgage” under the
Ship Mortgage Act, 1920, as amended. or due provision for such endorsement shall have been made,

(¢) on such Delayed Delivery Closing Date each Vessel delivered on or before such Delayed
Delivery Closing Date shall be frec of any claim, lien, charge, mortgage or other encumbrance of any
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character (except the Security Agrcement, the Mortgage and liens permitted by Section 204(a)
of Exhibit 1 to the Security Agreement) and the Undelivered Vessels shall be free of any claim,
lien, charge, or encumbrance of any character (except the Secuniy Agreement, the equaty of the
Shipbuilder under the Construction Contract, liens which the Shipbuilder is obligated to discharge
under the Construction Contract and as otherwise perimited under Seczion 2 04(a) of Exhbit 1 to
the Security Agreement); the Delayed Delivery Contracts shall have becn executed and delivered
on or prior to the Delayed Dehvery Closing Date, and the Shipowner sliall have deposited in the
Construction [Fumil el Eserow Fund, of any  the anaoung comemplated by the Secunty Agreement
and the Depository Agreement ;

(d) on such Delayed Delivery Closing Date the Shipowner and the Charterer shail be citizens
of the United States within the meaming of Section 2 of the Shipping Act, 1916, as amended, and
shall have furnished to the Secretary affidavits setting forth data showing such citizenship,

(e) there shall have been delivered Lo the Secre-ary, in substanually the form approved by
the Secretary set forth in Schedule One to the Guarantee Commitment, the opinion of counsel of
the Shipowner;

(f) the Shipowner shall have performed without material breach its respective agreements
under Article LV of the (Guarantee Commutment, and the iurther terms, condiions and provisions
of the Guarantee Commitment shall have been comphed wiuh in all material respects;

(g) there shall not have occurred any event windh constitutes (or after any period of time or
any notice, or both, would constitutej a “Default’’ under the Security Agreement; .

(h) the following representations and warranties of each of the Shipowner and the Charterer
shall have been made to the Secretary in writing and shall be true as of the Delayed Delivery
Closing Date:

(i) cach of the Shipowner and the Charterer has been duly incorporated and is duly
mcorporated and is validly exisring as a corporation in good standing under the laws of the
State of Delaware, with power and authority (corporate and other) to own 1ts properties and
assets and to conduct its business as the same is presently being conducted;

(1i) the Shipowner had and has legal power and authority to enter into and carry out
the terms of the Construction Contract, the Bond Purchase Agreements, the Indenture, the
Obligations, the Security Agreement, the Secrelary’s Note, the Mortgage, the Charter and the
Depository Agreement and the Charierer had and has legal powe: and authority to enter into
and carry out the terms of the Charter, Amendment No 1 to the Title X1 Reserve Fund and
Financial Agreement and the Depository Agreement ;

(iii) each and all of the documents and instruments referred to in clause (i1) hereof have
been executed and delivered by the Shipowner and the Charterer, as the case may be, and
constitute in accordance with their respective terms vahd and binding instruments of the Ship-
owner, enforceable against the Shipowner and the Charterer, as the vase may be, except to
the extent limiied by applicable bankruptcy, reorganization, msclvency. moratorium or similar
laws of general application relaung to or affecting the enforcement of creditor's rights as from
time to time m effect and;

(iv) the consummation of the transactions contempiated and compliance by the Shipowner
and the Charterer with all the terms and provisions of the documents and instruments referred
to 1 clause (ii) hereof will not violate any provisinns of the Certificaie of Incorporation, as
amended, or By-Laws of the Stipowner and the Charterer, as the case may be, and will not
result 1n breach of the terms and prowvisions of, or constitute a default under any other agree-
ment and undertaking by the Shipowner and the Charterer. as the case may be, or by which
aither of them is bound on any order of any court or admmistrative agency entered into any

proceedings to which either is a party.
12



IN WiTNESS WiEREOF, the partics have caused this Sccurity Agreement Lo be executed and delivered
the day and year first above written.

Auericax CouueErciar Lixes, INc.
As Shipowner

w P2

[SEaL]

Attest:
0‘ . ................................... T/NITED STATES OF AMERICA
- Secretary SecRETARY OF COMMERCE

By ASSISTANT SECRETARY OF COMMERCE
For MARITIME AFFAI

: .S“".‘ ar}.' ........
Maritime Administration

Maritime“Administration
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SCHEDULE X

“Act” means the Merchant Marine Act, 1936, as amended and in effect on August 18, 1977.

“Act of Obligees” means any request, demand, authonization, direction, nouice, consent, waiver or
other action to be given or taken by Obligees and embodied in one or more documents of the type, and
executed in the manner, required by an Indenture

“Actual Cost"” means the actual cost of a Vessel as determined and redetermined by the Secretary
pursuant to the Security Agreement and Sections 1101(f) and 1104(b) (2) of the Act.

“Actual Knowledge” or “actual knowledge” means actual knowledge of a Responsible Officer.

“Affiliate” or “.iffiliated” means any Person directly or indirectly controlling, controlled by or
under common control with another Person.

“Amendment No 1 to Tstle XI Rescrve Fund and Finoncial Agreement Amendment” means that
Amendment No 1 to Title XI Reserve Fund and Financial Agreement Contract No. MA-8428 dated
the Closaing Date between the Charterer and the Secretary.

“Authorigation Agreement” means the Authorization Agreement, Contract No. MA-8720, to be
dated the Closing Date, between the Secretary and the Indenture Trustee, whereby the Secretary authorizes
the Guarantee of the United States to be endorsed an each of the Obligations, as originally executed,
or as the same may be modified, amended or supplemented in accordance with the applicable provisions
thereof.

“Authorised Newspapers” means “The Wall Street Journal” (all editions), the “Journal of Com-
merce” and a newspaper of general arculation printed in the Enghsh language, customarily published on
each Business Day, whether or not published on Saturdays, Sundays or legal holidays and of general
arculation in New York, New York. Whenever successive weekly publications in the Authorized News-
papers are required under any agreement or other document, they may be made (unless otherwise expressly
provided therein) on the same or different days of the week and in the same or in different Authorized
Newspapers. If, because of the temporary or permanent suspension of the pullication or general circulation
of any newspaper or for any other reason, it 18 impossible or impracticable to publish any notice required
under any agreement or other document in the manner therein provided, then such publication in lieu
thereof as shall be made with the approval of the Indenture Trustee shall constitute a sufficient publication
of such notice.

“Average Principal Amount of Obligations Ouistonding” shall mean the average principal amount
of the Obligations Outstanding during the annual period covered by the Guarantee Fee in question.

“Barge” means a barge hsted in Schedule Y or Z to the Guarantee Commitment.

“Bond Purchase Agreements” means that certain underwriting agreement dated August 18, 1977,
between the Shipowner and the Purchasers named therein and the Delayed Delivery Contracts for the
purchase of Bonds delivered pursuant thereto substantially in the form of Schedule No 2 to said under-
writing agreement, all as ongmally executed or as modified, amended or supplemented in accordance with
the applicable provisions thereof.

“Busimess Day” means a4 day which is not a Saturday, Sunday or a bank holiday under the laws of
the United States or the State of New York.

“Charter” means the Bareboat Charter dated the Closing Date between the Shipowner and the
Charterer substantially m the form of Exhibit 5 to the Security Agreement as originally executed, or as the
same may be modified, amended or supplemented in accordance with the applicable provisions thereof.

“Charterer” means Commercial Baige Line Company, a Delaware corporation, and its successors
and assigns under the Charter.



“Closing Date” means the initial date on which the Obligations are sold and delivered pursuant to the
Bond Purchase Agreements,

“Company” means Commercial Barge Line Company, a corporation organized and existing under
the laws of the State of Delaware.

“Consent” when used with respect to the Shipowner means a wntten consent of the Shipowner
executed by a Responsible Officer thereof.

“Consent of Shipbuslder” means the consent of the Shipbuilder to be executed on or before the
Closing Date, evidencing consent to the assignment of the Construction Contract, insofar as it relates
to the Vessels, under the Security Agreement, as originally executed or as the same may be modified,
amended or supplemented in accordance with the applicable provisions thereof.

“Consiruction™ means construciion of a Vessel, including the desigming, inspecting, outfitiing and
equipping thereof.

“Consiruction Contract” means a Construction Contract dated as of December 1, 1976 between Jefi-
boat, Incorporated and the Shipowner providing for the construction of 2 Towhoats and 210 Barges as
originally executed or as the same may be modified, amended or supplemented in accordance with the
applicable provisions thereof. .

“[C]ontrol” means the possession, directly or indirectly, of the power to direct or cause the direction
of the management and policies of a Person, whether through ownership of voting securities, by contract
or otherwise, and the terms “controlling” and “controlled” have meanings correlaive with the foregoing

“Corporate Trust Office” means the office or agency of the Indenture Trustee at which at any partic-
ular time its corporate agency business shall be conducted, except that with respect to Section 6.01 of
Exhibit 1 to the Indenture and the definition of the term “Secretary’s Notice”, Corporate Trust Office
shall mean the office or agency of the Indenture Trustee at which at any particular ume its corporate
trust business shall be administered.

“Crew’s Wages” means crew's wages including the wages of a master to the extent provided by
Public Law 90-293, approved April 25, 1968.

“Default” when used 1n the Security Agreement has the meaning attributed to it in Section 6.01 of
Exhibit 1 to the Security Agreement.

“Delayed Delivery Closing Date” means the date upon which Obligations are sold and 1ssued pursuant
to the Delayed Delivery Contracts.

“Delayed Dehvery Coniract” means each, and “Delayed Delivery Contracts” means every, contract
entered inte on the Closing Date by the Company substanhally :n the form of Schedule No. 2 to that
certain underwriting agreement dated August 18, 1977, between the Shipowner and the Purchasers named
therein providing for the future sale and 1ssuance of Obligations.

“Delivery Date” means the date when a Vessel is delivered to and accepted by the Shipowner pursuant
ta the Construction Contract relating thereto.

“Deposstory” means The Chase Manhattan Bank (National Association), a national banking assoc:-
ation, as depository under the Depository Agreement and any successor or assign under the Deposuory
Agreement.

“Depository Agreement” means the Depository Agreement dated the Closing Date {Contract No
MA-8723) among the Shipowner, the Charterer, the Secretary and the Depository as originally executed.
or as the same may be modified, amended or supplemented mn accordance with the applicable provisions
thereof.
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"Depreciated Actual Cost” means, with respect to any Vessel, the depreciated actual cost of such
Vessel as determined and redetermined by the Secretary pursuant to Section 1101{g) of the Act

“Ehgible Invesitment” has the meaming speufied in the Title XI Reserve Fund and Financial
Agreement.

“Escrote Fund” has the meaning specified in Article First of the Special Provisions of the Security
Agreement.

“lruarantee” means each, and “Guarantces’” means every guarantee of an Obligation by the United
States pursuant to Tiile XI of the Act, as provided in the Authorization Agreement.

"Guargntce Commitment” means the Commitment to Guarantee Obligations by the United States,
Contract No MA-8719, dated August 18, 1977, executed by the Secretary and accepted by the Shipowner
with respect to the Guarantees, as originally executed or as modified, amended or supplemented in
accordance with the applicable provisions thereof

“Guarantee Fee” means the annual fee payable to the Secretary for the Guarantees.
“Holder” means each, and “Holders” means every, registered holder of an Obligation.

“Increased Securty” means, with respect to cach Vessel, the Secretary’'s Note, the Security Agree-
ment, the Vessel, the Security, and the Policies of Insurance, collectively, described in Section 604 of
Exhibit 1 to the Security Agreement.

“Indenture” means the Trust Indenture dated the Closing Date between the Shipowner and the Inden-
ture Trustee, as originally executed, or as the same may be modified, amended or supplemented in
accordance with the applicable provisions thereof

“Indeniure Defaull” has the meaning specified in Article VI of Exhibit 1 to the Indenture,

“Indenture Trustes” means The Chase Manhattan Bank {Nanonal Association), New York, New
‘ork, a national banking association, and any successor trustee under the Indenture.

“Independent Auditing Firm'’ means a firm of independent certified public accountants or independent
licensed public accountants, certified or licensed by a regulatory authority of a state or other political
subdivision of the United States, who may be the regular auditors for the Shipowner.

“Interest Payment Date” means, with respect to any Obligation, the date when any installment of
interest on such Obligation is due and payable.

“Latest Schedule” has the meaning specified ;n Section 3.02(b) of Exhibit 1 to the Security
Agreement.

“Long Term Dcbt" has (a) m the case of the Title XI Reserve Fund and Financial Agreement,
the meaning set forth in Section 11d) of Exhibit 1 thereto and (b) for all other purposes, the meaning
specified in Section 3 02(b) of Exhibit 1 to the Secunty Agreement with respect to the Shipowner.

“Mantune Adnumstration” means the Maritime Administration established by Reorganization Plan
No 21 of 1950 and continued by Reorganization Plan No. 7 of 1961, or any body or official which is
successor to said Maritime Admimstration with respect 1o a particular function.

“Maturity’’, when used with respect to any Obhgation, means the date on which the principal of such
Obligation becomes due and payable as therein provided, whether at the Stated Maturity, by redemption,
or by acceleration.

“Moneys Dite wn Respect of the Construction of the Vessel” has the meaning specified in paragraph II
of the Granting Cluause of the Special Provisions of the Security Agreement
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. “Morigage” means the first preferred fleet mortgage on the Vessels, Contract No. MA-8722, to be
dated the Closing Date between the Shipowner and the Secretary, substantially in the form of Exhibit 3 to
the Security Agreement, as originally executed or as modified, amended or supplemented in accordance
with the applicable provisions thereof.

“Mortgage Supplement”’ means, and shall inciude, without limitation, each supplement to the Mortgage
in substantially the form of Exhibit B annexed thereto,

“Mortgagee” means the Secretary, as mortgagee under the Mortgage.

“Morigagor” means the Shipowner, as mortgagor under the Mortgage.

“Net Worth” or "Oumer's Equity” (a) when used with respect to a Guarantee Fee has the meaning
sperified in Section 3.02(b) of Exhibit 1 to the Secunity Agreement and (b) when nsed with respect to
the Title XI Reserve Fund and Financial Agreement has the meaning specified in Section 1(b) of the
Title XI Reserve Fund and Financial Agreement,

“New Vassel” means each, and “New Fessels” means every, Barge and Towboat designated in
Schedule Z to the Guaraniee Comnutment, together with related appurtenances, additions, improvements
and replacements, and when used with respect to the Mortgage shall have the meaning specified in the
Granting Clause thereof.

“Obligotion” means each, and “Obhgations” means every obligation of the Shipowner bearing a
Guarantee and authenticated and delivered pursuant to the Indenture and the Authonization Agreement.

“Obligation Regisier’ has the meaning specified in Section 2.10 of Exhibit 1 to the Indenture.
“Obliges” means each, and “Obligees” means every, Holder of an Obligation.

“Offering Circular” means that certan final offering circular dated August 18, 1977, relating to the
issuance and sale of the Obligations.
“Officer’s Certificate” means a certificate conforming to Section 1.02 of Exhibit 1 to the Security
Agreement and signed by a Responsible Officer of a Peraon.
“Qpinion of Counsel” means an opinion of counsel conforming to Section 1.02 of Exhibit 1 to the
Security Agreement.
“Outstanding”, when used with reference to the Obligations, shall mean all Obligations theretofore
issued under the Indenture, except
(1) Obligations Retired or Paid; or
(2) Obligations in lieu of which other Obligations have been issued under the Indenture

“Paying Agent” means any bank or trust company having the qualifications set forth in clauses
(1), (3), (4) and (5) of Section 7.02(a) of Exhibit I to the Indenture which shall be appointed by the
Shipowner in accordance with Section 4 02 of Exhnbit 1 to the Indenture to pay the principal of (and
premium, if any) or interest on the Obligations on behalf of the Shipowner,

“Payment Dcfoult” has the meaning specified in Section 6.01{a) of Exhibit 1 to the Security
Agreement,

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

“Place of Payment” means the place at which an Obligation is to be redeemed pursuant to Article
111 of Exhibit 1 to the Indenture.



“Policies of Insurance” and “Policies” mean all cover notes, binders, policies of insurance and
certificates of entry in a protection and indemnity association, club or syndicate with respect to a Vessd,
including all endorsements and riders to any thereof.

“Proporionate Outsionding Obligations” means, as of any date, the amount of Obligations Oumt-
standing on such date which bears the same proportion to the amount of all Obligations Outstanding
on such date as (i) the Actual Cost or Depreciated Actual Cost, as appropriate, of the Vessel or Vessels
1n respect of which such deternnnation is being made bears to (ii) the Actual Cost or Depreciated Actual
Cost, as appropriate, of all of the Vessels (including the Vessel or Vessels in respect of which such deter-
nunation is being made) subject to anv mortgage, loan agreement or security agreement entered into
between the Secretary, the Shipowner and any other parties in order to protect the interests of the United
States in connection with the Guarantees [n arriving at the Proportionate Qutstanding Obligations for
any purpose, the Actual Cost or the Depreciated Actual Cost, as appropriate, of any Vessel or Vessels
shall be determined as of the date or dates specified for such purpose.

“Principal Office”, when used with respect to the Shipowner means the principal place of business of
the Shipowner at which at any particular time 1ts corporate business {or in the case of a commercial
bank, its corporate trust business) shall be principally administered.

“Purchaser” means each, and “Purchasers” means every, Person who executes or 1s listed 1n the Bond
Purchase Agreements with the Shipowner.

“Redemption Date” means, with respect to any Obligation, the date fixed for the redemption of an
Obligation by or pursuant to Article III of Exhibit 1 to the Indenture or the Special Provisions thereof.

“Redempiion Price” means, with respect to any Obligation, the price at which an Obligation is to
be redeemed pursuant to Article III of Exhibit 1 to the Indenture or the Special Provisions thereof.

“Request’ means a written request to a Person for the action therein specified, signed by a Re-
sponsible Officer of the Person making such request.

“Responsible Officer’ means (i) in case of any business corporation, the chairman of the board of
directors, the president, any vice president, the secretary, any assistant secretary, the treasurer or any
assistant treasurer and (ii) in the case of any commercial bank, the chairman or wice chairman of the
board of directors or trustees or of any executive commttee, the president, any vice president, the secretary,
the treasurer, any assistant secretary or assistant treasurer, any trust officer, any executive or semior
or second or assistant vice president, or any other officer or assistant officer customarily performing
functions similar to those performed by the persons who at the time shall be such officers, or to whom
any corporate trust matter is referred because of his knowledge of and familiarity with the particular
subject.

“Retwred” or “Paid”, as apphed to Obligations and the indebtedness evidenced thereby, means that
such Obligations shall be deemed to have been retired or paid and shall no longer be entitled to any
rights or benefits provided in the Indenture if

(1) such Obligations shall have Leen paid in full ;

(2) such Obligations shall have been cancelled by the Indenture Trustee or shall have been
dehvered to the Indenture Trustee for cancellation; or

(3) such Obligations shall have become due and payable at Maturity and funds sufficient for the
payment of such Qbhgations (including interest to the date of Maturity [or in the case of a payment
after Mawurity to the date of payment] together with any preimum thereon) and available for such
payment {whether as a result of pavment pursuant to the Guarantees or otherwise) shall be held by
the Indentusre Trustee or any Paying Agent pursuant 1o Section 402 of Extubit 1 to the Indenture
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{or shall have heen so held and shall thereafter have been paid to the Shipowner pursuant to Section
4.03 of Exhibit 1 to the Indenture) in trust for the purpose or with irrevocable directions to it to so

apply the same;

provided that the foregoing definition is subject to the provisions of Section 608 of Exhilt 1 to the
Indenture.

“Schedule Y Vesvels” means the Towboats and Barges listed in Schedule Y to the Guarantee
Commtment, together with related appurtenances, additions, improvements and replacements

“Secretary’ means the Secretary of Commerce or any offimal or body from time to time duly
authorized to perform the duties and functions of the Secretary of Commerce under Title XI (including
the Assistant Secretary of Commerce for Mariume Affairs, the Acting Assistant Secretary of Commerce
for Mantime Affairs, the Maritime Admunistrator, the Acting Maritime Admumstrator, and, to the
extent so authorized, the Deputy Assistant Secretary of Commerce for Maritime Affairs, the Deputy
Maritime Admimstrator and other officials of the Maritime Admunistration).

“Secretary of Commerce”, when used in the Security Agreement, means the Secretary of Commerce
or any official or body from time 10 time duly authorized to perform the duties and functions of Secretary
of Commerce under the Act (other than Title XI thereof), or any other statutes relating to the Amernican
Merchant Marine (including the Mantime Subsidy Board, the Assistant Secretary of Commerce for
Maritime Affairs, the Acung Assistant Secretary of Conmmerce for Mantime Affairs, the Maritime
Admunistrator, the Acting Maritime Administrator, and other assistants so authorized, and, to the extent
so authonzed, the Deputy Assistant Secretary of Commerce for Maritime Affairs, the Deputy Maritime
Administrator and other officials of the Maritme Admimstration).

“Secretary's Note” means a promissory note 1ssued and delivered by the Shipowner to the Secretary
described in Article Second of the Special Provisions of the Security Agreement.

“Secreiary’s Notwe” means a notice from the Secretary to the Indenture Trustee to the effect that
(a) a default, within the meaming of Section 1105(b) of the Act, has occurred under a mortgage, loan
agreement, or other security agreement that has been entered into among the Secretary, the Shipowner
and any other parties in order to protect the interests of the United States in connection with the
Guarantees; (b) such notice is given for the purposes of Section 6.01(b) of Exhibit 1 to the Indenture
in order to protect the security interests of the United States under such mortgage, loan agreement or
other security agreement; and (c) the Guarantees will terminate upon the expiration of 60 days from
the date of such notice if the Indenture Trustee and each Obligee shall have failed to demand payment
of the Guarantees as provided in this Indenture, in the Guarantees or in the Act. Such notice shall be
given (i) in writing, by registered mail, return receipt requested, depasited in the Umited States mails on
the date of such nobice and addressed to a Responsible Officer in the Corporate Trust Office of the
Indenture Trustee, in accordance with the Special Provisions of the Indenture, (ii) by collect telegram,
telex, telecopy or similar means of transmission dispatched on such date and addressed to the Indenture
Trustee as aforesaid and (uni) by collect telephone call made on such date to a Responsible Officer in the
Corporate Trust Office of the Indenture Trustee. A Secretary’s Notice shall not be deemed to have been
given unless it shall have been given in accordance with all the provisions of this definition, and the
date of any Secretary’s Notice shall be deemed to be the date on which it is so given.

“Security” has the meaning specified in the Granting Clause of the Special Provisions of the Security
Agreement.

“Security Agreement” means the security agreement, Contract No MA-8721, with respect to the
Vessels to be executed on the Closing Date by the Secretary and the Shipowner relating to the security
1n respect of the Guarantees, as originally executed or as modified, amended ur supplemented in accordance
with the applicable provisions thereof.



“Secunty Default” has the meaming specified in Section 6 01 of Exhibit 1 te the Security Agreement.

“Shipbwilder” shall mean Jeffboat, Incorporated, a Delaware corporation and its successors and
assigns.

“Shipowner” means Amencan Commercial Lines, Inc., a Delaware corporauon, and subject to the
provisions of Section 801 of Exhilat 1 to the Indenture shall also include its successors and assigns.

“Stated Matunity”, when used with respect to any Obligation, means the date specified in any
Obligauon as the final fixed «date on which the principal oi such Obligation 1s due and payable and
“Stated Matunities” means every such date.

“Subordimated Debi” means debt subordinated to the Obligations on either (a) the terms and
condiiions sel torth 1o the Statement of Subordination Terms in (1) Exhibit 3 to the Title XI Reserve
Fund and Financial Agreement for debt of the Company or (i1) Exhibit 4 to the Title XI Reserve
Fund and Financial Agreement for debt of the Shipowner or (b) such other terms as are approved by
the Secretary.

“Successor” means a Person formed by or surviving a consolidation or merger with the Shipowner
or to which the Vessels have been sold and which has qualified as such successor under all applicable
provisions of the Security Agreement, Morigage and Indenture.

“Supplemental Indenture” shall mean any mdenture supplemental to an Indenture entered into
pursuant to Article X of Exhibit 1 to the Indenture,

“Title X1" means Title XTI of the Act.

“Title XI Reserve Fund and Financial Agreement”’ means that Title X1 Reserve Fund and Financial
Agreement, Contract No. MA-8428, dated July 29, 1976, between the Charterer and the Secretary,
as originally executed and as the same may be amended or supplemented in accordance with the applicable
provissons thereof,

“Towboat” means a towboat histed in Schedule Y or Z to the Guarantee Commitment.

“Undslivered Vessel” means each, and “Undelivered Vessels” means every, Vessel which has not been
dehivered by the Shipbuilder to the Shipowner on or before the Closing Date but is intended to be
delivered after such date pursuant to the terms of its respective Construction Contract.

“Umicd States” means the United States of America.

“Vessel” means each, and “Vessels” means every, Schedule Y Vessel and every New Vessel owned
by the Shipowner and hsted in Schedule Z together with all property relating to said Vessel or Vessels
which the Shipowner has, or will have, an interest in pursuant to the Construction Contract and all work
and material heretofore o hereaiter perfarmed upon or installed in, or placed aboard each Vessel and
when used with respect to the Mortgage shall have the meaning specified i the Granting Clause thereof



Type

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

SCHEDULE Y

(Vessels Delivered One Year Prior to August 30, 1977)

Official
Name —No,
ACBL 2942 575462
ACBL 2943 575463
ACBL 2944 575464
ACBL 2945 575465
ACBL 2946 575466
ACBL 2947 575467
ACBL 2948 575468
ACBL 2949 575469
ACBL 2950 575470

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximat
Tonnage;

Gross /Net

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062



Iype

Towboat

Barge, Covered
éarge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Baxrge, Covered
Barge, Covered
Barge, Covered
Ba?ge, Cavered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered

Barge, Covered

- SCHEDULE Z (1)

Page 1 of 11

(Vessels Delivered Within One Year of August 30, 1977)

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name

Dennis Hendrix

ACBL 1358

ACBL 135%

ACBL 1360

ACBL 1361

ACBL 1362

ACBL 1363

ACBL 1364

ACBL 1365

ACBL 1366

ACBL 1367

ACBL 1368

ACBL 1369

ACBL 1370

ACBL 1371

ACBL 1372

Official

No.

583466
579501
579502
579503
579504
579505
579506
579507
579508
379509
579510
579511
579512
57951?
579514

579515

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indizana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximat

Tonnage:

ross/Net

1155/785

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063



SCHEDULE Z (1)

(Vessels Delivered Within One Year of August 30,

Ivpe

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Ropper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Name

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1373

1374

1375

1376

1377

1378

1379

1380

1381

1382

1383

1384

1385

1386

1387

1388

1389

Official

No.

578823

578824

578825

578826

578827

578828

578829

578830

578831

578832

580730

580731

580732

580733

580734

580735

580736

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffexrsonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Page 2 of 11

1977)

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate
Tonnage :

_Gross/Net

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063



SCHEDULE Z (1)

Page 3 of 11

(Vessels Delivered Within One Year of August 30, 1977)

Iype

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1390

1391

1392

1393

1394

1395

1396

1397

1797

1798

1799

1800

1801

1802

1803

1804

1805

Official

No.

580737

580738

580739

580740

580741

580742

580743

580744

579516

579517

579518

579519

579520

579521

579522

579523

579524

Place
Buiit

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1976

1976

1976

1976

1976

1976

1977

1977

1976

Approximate
Tonnage :

g;oss[Net

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804 /804

804/804



Iype

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Ropper

Hopper

Hopper

Hopper

SCHEDULE Z (1)

Page 4 of 11

(Vessels Delivered Within One Year of August 30, 1977)

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1806

1807

1808

1809

1810

1811

1812

1813

1814

1815

1816

1817

1818

1819

1820

1821

1822

1823

Official

No.

579525

579526

579527

579528

579529

579530

578662

578663

578664

578665

578666

578667

578668

578669

578670

578671

578672

578673

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jefferaonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonyille
Indiana

Jeffersonville
Indiana

Jeffersonvilie
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate
Tonnage:

g;oggtug;

804/804

804/804

804/804

804/804

804/804

804/804

804 /804

804/804

804/804

804/804

804/804

804/804

804/804

804 /804

804/804

804/804

804/804

804/804



Page 5 of 11
SCHEDULE Z (1)

(Vessels Delivered Within One Year of August 30, 1977)

Approximai
Official Place Year Tonnage:
Type Name No, Built Built Gross/Net
Barge, Open Hopper ACBL 1824 578674 Jeffersonville 1977 804/804
Indiana
Barge, Opea Hopper ACBL 1825 578675 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1826 578676 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1827 580427 Jeffersonville 1977 804 /804
Indiana
Barge, Open Hopper ACBL 1828 580428 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBlL 1829 580429 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1830 580430 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1831 580431 Jeffersonville 1977 804 /804
Indiana
Barge, Open Hopper ACBL 1832 580432 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1833 580433 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1834 580434 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1835 580435 Jeffersonville 1977 804/804
Indiana
Barge, Open Hopper ACBL 1836 580436 Jeffersonville 1977 804/804
Indiana
Rarge, Open Hopper ACBL 1984 577658 Jeffersonville 1976 742]142
Indiana
Barge, Open Hopper ACBL 1985 577659 Jeffersonville 1976 7421742
Indiana
Barge, Open Hopper ACBL 1986 577660 Jeffersonville 1976 7427742
Indiana
Barge, Open Hopper ACBL 1987 577661 Jeffersonvilile 1976 7421742

Indiana



SCHEDULE Z (1)

(Vessels pPelivered Within One Year of August 30,

Type

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Name

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1988

1989

1990

1991

1992

1993

2952

2953

2954

2955

2956

2957

2958

2959

2960

2961

2962

Official
No.

————————

577662

577663

577664

577665

577666

577667

575472

575473

575474

575475

575476

575477

575478

575479

575480

575481

575482

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Page 6 of 11

1977)

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximate

Tonnage :

Qross[ﬂel:

742/742

742/1742

7421742

7421742

7421742

742/742

1062/1062

1062/1062

106271062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1062



Iype

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

SCHEDULE Z (1)

Page 7 of 11

{Vessels Delivered Within One Year of August 30, 1977)

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

HRopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name
ACBL 2963

ACBL 2964

ACBL 2965

ACBL 2966

ACBL 2967

ACBL 2968

ACBL 2969

ACBL 2970

ACBL 2971

ACBL 2972

ACBL 2973

ACBL 2974

ACBL 2975

ACBL 2976

ACBL 2977

ACBL 2978

ACBL 2979

Official

No.

575483

575484

575485

575486

577668

577669

577670

577671

577672

577673

577674

377675

377676

577677

577678

577679

577680

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville -

Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

JefEersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximat

Tonnage :

Gross /Net

1062/1062

1062 /1062

1062/1062

1062 /1062

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062



Type

large, Covered

jarge, Covered

3arge, Covered

jarge, Covered

jarge, Covered

large, Covered

large, Covered

jlarge, Covered

jarge, Covered

jarge, Covered

jarge, Covered

large, Covered

large, Covered

jarge, Covered

Jarge, Covered

large, Covered

jarge, Covered

SCHEDULE Z (1)

(Vessels Delivered Within One Yeax

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopperx

Hopper

Hopper

Hopper

Hoppex

Hopper

Name

ACBL 2980

ACBL 2981

ACBL 3000

ACBL 3001

ACBL 3002

ACBL 3003

ACBL 3004

ACBL 3005

ACBL 3006

ACBL 3007

ACBL 3008

ACBL 3009

ACBL 3010

ACBL 3011

ACBL 3012

ACBL 3013

ACBL 3014

Official

No,

577681

577682

580437

580438

580439

580440

580441

580442

580443

580444

580445

580446

580745

580746

580747

580748

580749

Page 8 of 11

of August 30, 1977)

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

gross[Net

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062 /1062

1062 /1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/ 1062

1062/1062



Ivpe

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covercd

Barge, Covered

Barge, Covercd

Barge, Covered

Buarge, Covered

Barge, Covered

Barge, Covcred

SCHEDULE 2 (1)

Page 9 of 11

(Vessels Delivered Within One Year of August 30, 1977)

Hopper

Hopper

Hopper

Hopperx

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopperx

Hopperx

Hopper

Hopper

Hopper

Name
ACBL 3015

ACBL 3016
ACBL 3017
ACBL 3018
ACBL 3019
ACBL 3020
ACBL 3021
ACBL 3022
ACBL 3023
ACBL 3024
ACBL 3025
ACBL 3026
ACBL 3027
ACBL 3028
ACBL 3029
ACBL 3030

ACBL 3031

Official

No.

580750

580751

580752

580753

580754

580755

580756

580757

580758

580759

582184

582185

582186

582187

582188

582189

582190

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeflersonyille
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Approximal
Year Tonnage:
Built Gross/Net
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062 /1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062
1977 1062/1062



Iype

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopperx

Hopper

Hopper

Hopper

Hopper

Hoppex

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopperx

Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

3032

3033

3034

3035

3036

3037

3038

3039

3040

3041

3042

3043

3044

3045

3046

3047

3048

SCHEDULE Z (1)

Official

No,

582191

582192

582193

582194

582195

582196

582197

582198

582199

582200

582201

582202

582203

582204

582205

582206

582207

Place
Ruilt

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeflersonville
Indiana

Jeffersonville
Indiana

Page 10 of 11

(Vessels Delivered Within One Year of August 30, 1977)

Year
Bullt

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

Gross[Ngt

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062 /1062

1062 /1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062 /1062

1062/1062

1062/1062



Page 11 of 11

SCHEDULE Z (1)

(Vessels Delivered Within One Year of August 30, 1977)

Approximate
Official Place Year Tonnage:
Type Name No. Built Built Gross/Net
Barge, Covered Hopper ACBL 3049 582208 Jeffersonville 1977 1062/1062

Indiana

Barge, Covered Hyoper-  ACBL 2957 S 7547/ Tebfersonvitfe /976  1363/2064

Lndiana O,@ @@




Page 1 of 2

SCHEDULE Z (2)

(Vessels to be Delivered After August 30, 1977)

Approximate
Official . Place Year Tonnage :
Iype Name —No. Builg Built  _Grosg/Net

Towboat Joe Bobzien Jeffersonville 1977 1155/785

Indiana
~Endicas- gas

Barge, Covered Hopper ACBL 3050 582209 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3051 582210 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3052 582211 Jeffersonville 1977 1062 /1062
Indiana

Barge, Covered Hopper ACBL 3053 582212 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3054 582213 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3055 582214 Jeffersonville 1977 1062 /1062
Indiana

Barge, Covered Hopper ACBL 3056 582215 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3057 582216 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3058 582217 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3059 582218 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3060 582219 Jeffersonville 1977 1062/1062
Indiana

Barge, Covercd Hopper ACBL 3061 582220 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3062 582221 Jeffersonville 1977 106271062
Indiana

Barge, Covered Hopper ACBL 3063 582222 Jeffersonville 1977 1062/1062
Indiana

Barge, Covered Hopper ACBL 3064 582223 JeEfersonville 1977 1062/1062

Indiana



Page 2 of 2

SCHEDULE Z (2)

(Vessels to be Delivered After August 30, 1977)

Approximate
Official Place Year Tonnage:
Type ame No. Built Built Gross /Net
Barge, Covered Hopper ACBL 3065 582224 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3066 582225 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3067 582226 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3068 582227 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3069 582228 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3070 582229 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3071 582230 Jeffersonvlille 1977 1062 /1062
Indiana
Barge, Covered Hopper ACBL 3072 582231 Jeffersonville 1977 1062 /1062
Indiana
Barge, Covered Hopper AC8L 3073 582232 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3074 582233 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered Hopper ACBL 3075 582234 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered liopper ACBL 3076 582235 Jeffersonville 1977 1062 /1062
Indiana
Barge, Covered Hoppet ACBL 3077 582236 Jeffersonville 1977 1062/1062
Indiana
Barge, Covered liopper ACBL 3078 582237 Jeffersonville 1977 1062/1062
Indiana
Barge, Cavered Hopper ACBL 3079 582238 Jeffersonville 1977 106271062

Indiana



General Provisions

Incorporated into the
Security Agreement by
Reference

EXHIBIT 1
to Security Agreement



Section
Section

Section
Section

Section

Section

EXHIBIT 1

GENERAL PROVISIONS OF THE SECURITY AGREEMENT

TABLE OF CONTENTS

ARTICLE I

Definitions; Officer's Certificates
and Opinions of Counsel

1.01. Definitions ..cicencscccanasns teeease
1.02. Officer's Certificates and
Opinions of Counsel ..........
ARTICLE I1I
Representations and Agreements
of the Shipowner
2.01. Organization, Existence and Taxes
of Shipowner ......vvesnee-.s .
2.02 United States Citizenship of
Shipowner ........cccccvevuee. .
2.03 Authorization of Security Agreement,
Obligations and Related
Agreements .......... cr et v
2.04. (a)' Title to and Possession of the
Vessel ......... csceasaanas

(b) Compliance with the Prov1510ns
of the Title V Contract ....
(c) Sale, Transfer or Charter of

the Vessel .....ccv0vu... .
{d) Taxes and Governmental Charaes
() LiGENS .eveveeecnananoeneana cen s

(f) Documentation of the Vessel ..
(g) Compliancc with Applicable

Laws, etC. +..cvvvenn. cerans
(h) Opecration of the Vessel ......
(i) Condition and Maintenance of

the Vessel ..... trtesecnanas

(i) Materral Changes in the Vessel

(1)

AN S [%]

-~



Section
Section

Section
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EXHIBIT 1

General Provisions Incorporated Into the

Security Agreement by Reference

ARTICLE I

DEFINITIONS; OFFICLR'S
CCRTIFICATLES AND OPINIONS OF COUNSLL

Section 1.01. Definitions. For all purposes of this
Security Agrecment, the terms used herein shall have the meanings
specified 1n the Special Provisions hereof.

Section 1.02. Officer's Certificates and Opinions of Counscl.
{a) Each Officer's Certificate or Opinion of Counsel with respect
to compliance with a covenant or condition provided for in thais
Security Agreement (or waiver thereof) shall incilude:

(1) A statement that the Person making such
certificate or rendering such opinion has read such cove-
nant or condition;

(2) A braief statement as to the nature and
scope of the examination or investigation upon which the
statements or opinions contained in such certificate or
opinion are based;

(3) A statement that, in the opinion of such
Person, he has made or caused to be made such examination
or investigation as 1s necessary to enable him to express
an informed opinion as to whether or not such covenant
or condition has been complied with (or compliance there-
with has been waived); and

(4) A statement as to whether or not, in the
opinion of such Person, such condition or covenant has
been complied with {(or such compliance has been waived).

(b) An Opinion of Counsel may be based (insofar as
it relates to factual matters, or to information which 1is
in the possession of any Person) upon a certificate or opinion
of or representations in writing signed by an officer or officers
of such Person or by such Person and (insofar as it relates to



matters required or permitted under this Security Agreement

to be covered by a certificate or opinion of or representations
by an appraiscr, accountant, enginecr or other cxpert) upon

the certificate or opinion of or representations by such Person
so acting, and may be basced upon an Opinion of Counsel signed
by another counscl.

An Opinion of Counsecl may state that said opinion 1s
subject to the execution and delivery of designated instruments
if copies of such instruments i1n form approved by such counsel
are delivered to the Secretary prior to or concurrently with
the delivery of said opinion.

{c) A certificate or opinion of a Person other than
counsel may be based, insofar as i1t relates to legal matters,
upon an Opanion of Counsel, unless the Person signing such cer-
tificate or opinion knows that such Opinion of Counsel 1s er-
roneous or, 1n the exercise of reasonable care, should have
known that the same was erroneous.

(d) If the Security Agreement, the Depository Agree-
ment (1f any), the Title XI Reserve Fund and Financial Agree-
ment, or the Mortgage reguires or permits the execution of any
document by officers, appraisers, accountants, engineers, ex-
perts, counsel or other Persons, such document may be executed
in counterparts by different officers, appraisers, accountants,
engineers, experts, counsel or other Persons, all of which shall
form one instrument.

(e) If the signer of any document is required to
be approved by the Secretary, the acceptance of such document
by the Secretary shall be sufficient and conclusive evidence
of such approval.

(£) If the delivery of any document is a condition
precedent to any action required by this Security Agreement,
the Mortgage, the Title XI Reserve Fund and Financial Agree-
ment or the Depository Agreement (1f any), such document may
be withdrawn, revoked, rescinded, modified or amended at any
time prior to such action, and, in the event of any such with-
drawal, revocation or rescission, such document shall be dis-
regarded for all purposes of this Security Agreement, the
Mortgage, the Title XI Reserve Fund and Financial Agreement
or the Depository Agreement (if any).

ARTICLE II
REPRESENTATIONS AND AGREEMENTS OF THE SHIPOWNER
The Shipowner hereby represents and agrees, so long as tﬁis

Security Agreement shall not have been discharged, as follows:



Section 2.01. Organization, Existence and Taxes of Ship-
owner. The Shipowner 1s duly organized, validly existing and 1in
good standing under the laws of the jurisdiction designated in
the initial paragraph of the Special Provisions hereof and, ex-
cept as provided in Article IX, shall maintain such corporate
existence and the Shipowner has paid or caused to be paid all
taxes assessed against it, unless the same are being contested
in good faith or an authorized extension of time has been granted.

Section 2.02. United States Citizenship of Shipowner. (a)
The Shipowner is a citizer of the United States within the meaning
of Section 2 of the Shipping Act, 1916, as amended, and shall
remain such a citizen for operation in the trades in which the
Shipowner proposes to operate the Vessel, or in the event the
Shipowner shall cease to be such a citizen, the Shipowner shall
notify the Secretary thereof as soon as it obtained knowledge
of such fact.

(b) Within 30 days after the date of each annual meet-
ing of its stockholders, or of any written consent in lieu thereof,
the Shipowner shall submit to the Secretary supplemental proof
to establish that it remains a citizen of the United States within
the meaning of the foregoing paragraph (a).

Section 2.03. Authorization of Security Agreement,
Obligations and Related Agreements. The executlion and
delivery of this Security Agreement, the Depository Agreement
(if any), the Indenture, the Secretary's Note, the Title XI
Reserve Fund and Financial Agreement and the Obligations
have been duly authorized by the Shipowner and are not in
contravention of any indenture, agreement or undertaking to
which the Shipowner is a party or by which it is bound.

Section 2.04. (a) Title to and Possession of the Vessel.
On the date of this Security Agreement the Shipowner lawfully
owns the Vessel free from any lien whatsoever (subject to (i)
the equity of the Shipbuilder under the Construction Contract,
(ii) liens which the Shipbuilder is obligated to discharge under
the Construction Contract, (iii) any rights of the Board under
the Construction Contract, the Title V Contract and the CDS Con-
tract, (iv) any pledge or assignment, subordinated to the interest
of the Secretary hereunder, permitted under the Special Provisions
hereof, and (v) the rights of the Secretary hereunder) and shall
(subject to any rights of the Board under the Construction Contract,
the CDS Contract, the Title V Contract or any other agreement or
agreements hereafter entered into by and between the Board and
the Shipowner in connection with the reconstruction or recondition-
ing of the Vessel), for the Secretary's benefit, warrant and
defend the title to, and possession of, the Vessel and every part
thereof against the claims and demands of all Persons whomsoever;
provided that (except during such period that the Vessel shall
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have been levied upon and taken into custody or detained in any
proceeding in any court or tribunal or by any government or other
authority [except 1n connection with takings or requisitions of
the title or use of the Vessel by any government or governmental
body] and not released)--

(1) The foregoing shall not apply:

(A) to liens for Crew's Wages and salvage
(including contract salvage) which shall not have been
due and payable (i) if prior to the Delivery Date of the
Vessel, for 55 days, or (ii) if after the Delivery Date
of the Vessel, for 10 days after termination of a voyage,
or which, in either event, shall then be contested by the
Shipowner in good faith;

(B) to liens for Crew's Wages, salvage
(including contract salvage) and general average which
are either unclaimed or covered by insurance;

(C}) to liens incident to current operations
{except for Crew's Wages, salvage and general average},
liens for the wages of a stevedore when employed directly
by the Shipowner, or the operator, master or agent of
the Vessel or to liens covered by insurance and any de-
ductible applaicable thereto;

(D) to liens for repairs or with respect to
any changes made in the Vessel pursuant to paragraph
(g) of this Section;

(E) to liens which shall (i) on the
Delivery Date, (if the date of execution and de-
livery of this Security Agreement is on or prior
to the Delivery Date) have arisen incident to
pre-delivery testing or in the ordinary course of
business in furnishing, supplying and preparing
the Vessel for operation or (ii) on the date of
the execution and delivery of this Security Agree-
ment, (if the Delivery Date is prior to the date
hereof} have arisen in the ordinary course of
operation of the Vessel and which shall, to the
extent known to the Shipowner, be in an aggregate
amount of not more than the amount specified in
the Special Provisions hereof for the Vessel
{exclusive of liens covered by insurance and any
deductible applicable thereto and liens which the
Shipbuilder is obligated to discharge under the
Construction Contract);

(F) in the event the use or title of the
Vessel is taken or requisitioned by any government or
governmental body;



(G) in the event of an actual or construc-
tive total loss or an agreed or compromised total loss
of the Vessel; or

{H) to mortgages to the extent permitted
by paragraph (c) of this Section;

provided that the liens stated to be permitted by the fore-
going subparagraphs (A) through (D) shall, unless they
constitute a lien for damages arising out of tort, for
wages of a stevedore when employed directly by the Ship-
owner or the operator, master, or agent of the Vessel, for
Crew's Wages, for general average, or for salvage (includ-
1ng contract salvage), be permitted only to the extent they
are liens subordinate to the lien of the Security:; and

{2) The foregoing, insofar as it relates to the
possession 0f the Vessel, shall not apply to sales, trans-
fers and charters permitted by paragraph {(c) of this Section.

{b) Compliance with the Provisions of the Title V
Contract. The Shipowner shall comply with, and duly perform all
of thc obligations required of it under, the Title V Contract.

{c) Sale, Mortgage, Transfer or Charter of the Vessel.
The Shipowner shall not, without the prior written consent of the
Secretary, sell, mortgage, demise charter or transfer the Vessel,
or charter the Vessel to an Affiliate under any form of charter,
except the foregoing shall not apply to (i) takings or
requisitions of the title or use of the Vessel by any
government or governmental body, (ii1) mergers or consoli-
dations permitted by Article IX, or (ii11) demise charters
approved by the Secretary in writing.

(d) Taxes and Governmental Charges. The Shipowner
shall pay and discharge, or cause to be paid and discharged,
on or before the same shall become delinguent, all taxes, assess-
ments, government charges, fines and penalties lawfully imposed
upon the Vessel, unless the same are being contested in good faith.

(e) Liens. (l) As a condition precedent to each payment
by the Shipowner under the Construction Contract, the Shipowner
shall require evidence from the Shipbuilder showing that there
are no liens or rights in rem against the Vessel prohibited by
the Construction Contract. After the Delivery Date of the Vessel,
the Shipowner shall forthwith satisfy, or cause to be satisfied,
within 30 days of its knowledge thereof, any lien or encumbrance
which shall be filed against the Vessel unless the same is being
contested in good faith; and

(2) Neither the Shipowner, any 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 Secretary, to create, incur or permit to be placed or
imposed on the Vessel any licn whatsoever, other than (A) the
Mortgage and (B) liens permitted upon and after the Delivery Date
of the Vessel by paragraph (a) of this Section. The Secretary
hereby consecnts to other liens incident to current operations,
but only to the extent that they are subordinate to the Mortgage.

(f) Documentation of the Vessel. Upon the Delivery
Date, Lhe Vessel shall be, and thercafter shall remain, docu-
mented under the laws of the United States.

(g) Compliance with Applicable Laws, etc. The
Vessel (1) is designed to meet, and on the Delivery Date and
at all times thereafter shall meet (unless otherwise requared
by any military authority of the United States and except
during such period as (A) the use or title of the Vessel has
been taken or requisitioned by any government or governmental
body as contemplated by paragraph (¢) of this Section, (B)
there has been an actual or coanstructive total loss or an
agreed or compromised total loss of the Vessel, or (C)} there
has been any other loss with respect to the Vessel and the
Shipowner shall not have had a reasonable time to repair the
same), all requirements of applicable laws, treaties and
conventions, and of applicable rules and regulations thereunder,
and the Shaipowner shall not consent to any change 1in the
Construction Contract which releases the Shipbuilder from
its obligation to comply with such requirements, except to
the extent that, with the prior written consent of the
Secretary, such requirements shall then be contested in good
faith by the Shipowner, and (2) shall have on board, as and
when required thereby, valid certificates showing compliance
therewith.

(h) Operation of the Vessel. The Shipowner shall
not (unless otherwise required by any military authority of
the United States and except during such period as the use
or title of the Vessel has been taken or requisitioned by any
government or governmental body as contemplated by paragraph
(c) of this Section) (l) cause or permit the Vessel to be
operated in any manner contrary to law or contrary to any
lawful rules or regulations of the Maritime Administrat:ion,
{(2) remove or attempt to remove the Vessel beyond the limits
of the United States (except with the prior written consent
of the Secretary) save on voyages with the intention of
returning to the United States, or (3) unless there has heen
an actual or constructive total loss or an agreed or compromised
total loss of the Vessel, abandon the Vessel in any foreign
port.

(i) Condition and Maintenance of the Vessel. The Vessel
meets .all requirements to entitle her to the highest classification




and rating for vessels of the same age and type in the American
Bureau of Shipping.

The Shipowner shall at all times (unless otherwise
required by any military authority of the United States and
except during such period as (1) the use or taitle of the
Vessel has been taken or requisitioned by any government or
governmental body as contemplated by paragraph (c) of this
Section, (2) there has been an actual or constructive total
loss or an agreed or compromised total leoss of the Vessel,
or (3) there has been any other loss with respect to the
Vessel and the Shipowner shall not have had a reasonable
time to repair the same) after the Delivery Date, (A) at 1its
own cost and expense, maintain and preserve the Vessel, so
far as may be practicable, 1n at least as good order and
condition, ordinary wear and tear excepted, as at the Delivery
Date, and (B) except with the express permission of the
Sccretary of Commerce during any idle or inactive period,
keep the Vessel i1n such condition as will entitle her to
retain the highest classification and rating for vessels of
the same age and type in the American Bureau of Shipping (or
other classification society of like standing 1f the requirements
of the American Bureau of Shipping shall not be applicablc).

The Shipowner shall, on the Delivery Date, furnish to
the Secretary an Interim Classification Certificate issued by
the American Bureau of Shipping (or other classification society
of like standing if the requirements of the American Bureau of
Shaipping shall not be applicable) and promptly after the Delivery
Date, furnish to the Secretary a Certificate of Classification
1ssued by the American Bureau of Shipping (or such other classi-
fication society). During each calendar year after the year
in which the Delivery Date occurs (unless any military authority
of the United States requires that the above-mentioned classifi-
cation and rating not be retained and except during periods as
aforesaid) the Shipowner shall (1) furnish to the Secretary a Cer-
tificate of Confirmation of Class issued by the American Bureau
of Shipping (or such other classification society) showing that
the above-mentioned classification and rating have been retained
and (2) furnish to the Secretary copies of all American Bureau
of Shipping reports on annual, other periodical and damage surveys.

(3) Material Changes in the Vessel. The Shipowner
shall not make, or permit to be made, any material change in the
structure, type or speed of the Vessel or in her rig, unless 1t
shall have received the Secretary's prior written consent thereto.

Section 2.05. Maintenance of Construction Contract. The
Construction Contract {(lnsofar as 1t relates to the Vessel) shall




be maintained in full force and effect insofar as it relates

to the due performance by the Shipowner of all its obligations
thercunder and the Shipowner shall not, without the prior con-

sent of the Secrctary, amend, modify or terminate the Construc-
tion Contract or consent to any change in the Construction Con-
tract which releases the Shipbuilder from its obligations to comply
with all applicable laws, trecaties, conventicons, rules and regula-
tions, except to the extent that, with the prior written consent

of the Secretary, such requirements arc being contested in good
faith by the Shipowner.

Section 2.06. Execution and Delivery of the Mortgage. Con-
currently with the Delivery Date of the Vessel, the Shipowner
shall (i) execute and deliver to the Secretary the Mocrtgage 1in
the form required@ by the Granting Clause of the Special Provisions
hereof, (il1) record or cause to be recorded the Mortgage in the
office of the United States Coast Guard, or its successor, at
the home port of the Vessel and endorse the same upon the Vessel's
document (or shall make due provision for said endorsement) and
(i11) deliver to the Secretary an opinion of its counsel in sub-
stantially the form annexed hereto as Exhibit B to the form of the
Mortgage (except that said form of opinion may be appropriately
revised 1n the event the Mortgage shall not at such time have
been endorsed on the document of the Vessel but the Shipowner
shall have made due provision therefor).

Section 2.07. 1Insurance. (a) Prior to the Delivery Date
of the Vessel, the Shipowner shall, without cost to the Secrctary
or, with respect to war risk builder's risk insurance mentioned
below, without cost to the Shipbuilder, cause the Vessel to be
ansured as provided in the Construction Contract and as contem-
plated by any consent of the Shipbuilder; provided that, the
insurance required by this paragraph (a) shall be approved by
the Secretary.

(b) Upon the Delivery Date of the Vessel and at all
times thereafter, the Shipowner shall, without cost to the Secre-
tary, keep the Vessel insured as indicated below and with such
additional insurance as may be specified by the Secretary in an
amount 1n dollars (in any coin or currency of the- United States
which at the time of the policy in question is legal tender for
public and private debts) equal to 110% of the unpaid principal
amount of the Outstanding Obligations, or such greater sum, up
to and including the full commercial value of the Vessel as may
be required by the Secretary by, except in the case of the in-
surance required on the Delivery Date, at least 30 days' written
notice (15 days' written notice in the case of war risk insurance,
if any) to the Shipowner prior to the end of any policy period:



(1) Marine and war risk hull insurance undcr
the latest (at the time of issue of the policies 1n ques-
tion) forms of American Institute of Marine Underwriters'
policies approved by the Secretary and/or policies 1rssued
by or for the Maritime Administration {or under such other
forms of policies as the Secretary may approve 1in writing)
insuring the Vessel against the usual risks covered by such
forms {including, at the option of the Shipowner, such
amounts of increased value and other forms of "total loss
only"” 1nsurance as are permitted by said hull insurance
policies); and

(2) While the Vessel 1s laid up, at the option
of the Shipowner and in liecu of the above-mentioned marine
and war risk hull or marine and war risk hull and increased
value 1nsurance, port risk 1nsurance under the latest (at
the time of 1ssue of the policies in question) forms of
American Institute of Marine Underwriters' policies approved
by the Secretary and/or peolicies 1ssued by or for the Mari-
time Administration (or under such other forms of policies
as the Secretary may approve in writing) insuring the Vesscl
against the usual risks covered by such forms;

provided that, war risk insurance under subparagraphs (1) and
(2) shall not be required hereunder unless and to the extent
and for the period required by the Secretary by written notice
to the Shipowner,

Irrespective of the foregoing, the Shipowner, with the
prior written consent of the Secretary, shall have the right to
self-i1nsure up to the amount specified in the Special Provisions
hereof for any loss resulting from any one accident or occurrence
(other than an actual or constructive total loss of the Vessel).

(c) All policies of insurance under this Section shall
provide, so long as this Security Agreement has not been discharged,
that payment of all losses shall be made payable to the Secretary
for distribution by him to himself, the Shipowner and (in the
case of the insurance required by paragraph (a) of this Section)
the Shipbuilder, except that (i) as provided in paragraph (e)
of this Section and (ii) under the policies required by paragraph
{b) of this Section, payment of all losses up to the amount speci-
fied in the Special Provisions hereof by all insurance underwriters
with respect to any one accident, occurrence or event may be made
directly to the Shipowner.

Any such insurance recoveries to which the Secretary
shall be so entitled shall be applied as follows:



(1) 1In the event that insurance becomes payable
under said policies on account of an accident, occurrence or
event not resulting in an actual or constructive total loss
or an agreed or compromised total loss of the Vessel, the
Secretary shall (A) if there is no existing Default and if
none of the events descr:ibed in Section 2.09 has occurred,
in accordance with a Request of the Shipowner, pay, or con-
sent that the underwriters pay, direct for repairs, lia-
bilities, salvage claims or other charges and expenses (in-
cluding sue and labor charges due or paid by the Shipowner)
covered by the policies, or (to the extent that, as stated
in an Officer's Certificate delivered to the Secretary, ac-
companied by written confirmation by the underwriter or
a surveyor or adjuster, the damage shall have been repaired
and the cost thereof paid or such liabilities, salvage claims
or other charges and expenses discharged or paid) reimburse,
or consent that the underwriters reimburse, the Shipowner
therefor and (after all known damage with respect to the
particular loss shall have been repaired, except to the ex-
tent the Shipowner, with the written consent of the Secretary,
deems the said repair inadvisable, and all known costs, lia-
bilities, salvage claims, charges and expenses, covered by
the policies, ‘with respect to such loss shall have been
discharged or paid, as stated in an Cfficer's Certificate
delivered to the Secretary, accompanied by written confirma-
tion by the underwriter or a surveyor or adjuster) pay, or
consent that the underwriters pay, any balance to the Ship-
owner, or (B) if there is an existing Security Default, in
accordance with a Request of Shipowner, pay, or consent
that the underwriters pay, direct for the Shipowner's pro-
portion of such repairs, liabilities, salvage claims or other
charges and expenses (including sue and labor charges due
or paid by the Shipowner) covered by the policies and hold
any balance until the same may be paid or applied under clause
(A), (C) or (D) of this subparagraph (1), whichever is applic-
able, or (C) if the Guarantees shall have terminated pursuant
to Section 3.05{(3) and none of the events described in Section
2.09 has occurred, apply the insurance as provided in Section
6.05, or (D) if the Guarantees shall have terminated pursuant
to Section 3.05(2) or (4), pay the insurance to the Shipowner;

{2) In the event of an accident, occurrence or
event resulting in an actual or constructive total loss of
the Vessel prior to the Delivery Date, the Shipowner shall
forthwith deposit with the Secretary any insurance moneys
which the Shipowner receives on account thereof under policies
of insurance required by paragraph (a) of this Section, and
any such insurance moneys shall be held by the Secretary
for 10 days (or such lesser or further time as the Shipowner
and the Secretary may agree upon). Upon the expiration of
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said period of time, (A) if there is no existing Default

and 1f the Shaipowner, the Shipbuilder and the Secretary shall
have elected not to construct the Vessel under the Construc-
tion Contract, then said insurance moneys shall be appliecd,
to the extent necessary and required pursuant to Section
2.09, or (B) 1f there 1s no existing Default and if the
Shipowner, the Shipbuilder and the Secretary shall not have
made the election contemplated by the foregoing clause (A)
of this subparagraph (2), then said insurance moneys (to-
gether with the funds of the Shipowner to the extent, if
any, required by the Secretary for deposit on account of
interest under clause (ii) below)} shall be deposited in the
Escrow Fund, 1n such amount and to the extent available,

so that the moneys in the Escrow Fund after such deposit
shall be equal to (1) the principal amount of the Obliga-
tions Qutstanding relating to the Vessel at the time of such
deposit and {ii) such interest on said deposit, if any,

as may be required by the Secretary (said moneys to be sub-
jJect tc withdrawal in the same manner as moneys originally
deposited i1n said Escrow Fund); and the balance, i1f any,

of such insurance moneys held by the Secretary shall be
paid to the Shipowner; and

(3) In the event cof an accident, occurrence or
event resulting in an actual or constructive total loss
or an agrced or compromised total loss of the Vessel whether
prior to or after the Delivery Date and the insurance moncys
have not been applied as provided in subparagraph (2) of
this paragraph (c), the Shipowner shall forthwith deposit
with the Secretary any insurance moneys which the Shipowner
receives on account thereof under policies of insurance re-
quired by this Section, and any such insurance moneys re-
ceived by the Secretary, whether from the Shipowner or other-
wise, or held by the Secretary pursuant to subparagraph (2)
above, shall (A) 1f there is no existing Default, be appliecd,
to the extent necessary, pursuant to Section 2.09, or (B)
if there is an existing Security Default, be held until the
same may be applied under clause (A), (C) or (D) of this
subparagraph (3), whichever is applicable, or (C) if the
Guarantees shall have terminated pursuant to Section 3.05(3),
be applied as provided in Section 6.05; provided that, ir-
respective of the foregoing, the Shipowner shall not be re-
quired to so deposit with the Secretary insurance moneys
in an amount which, together with funds otherwise available
for the redemption of Obligations, is in excess of that
required for the redemption of the Cutstanding Obligations
pursuant to Section 3.05 of Exhibit 1 to the Indenture and
for the payment to the Secretary of all other sums that
may be secured by this Security Agreement and the Mortgage,

- 11 -



or (D) if the Guarantees shall have terminated pursuant to
Section 3.05(2) or (4), be paid to the Shipowner.

(d) In the event of an accident, occurrence or event
resulting i1n a constructive total loss of the Vessel, the Secre-
tary shall have the right (with the prior written consent of
the Shipowner, unless there is an existing Default, and at any
time prior to the Delivery Date of the Vessel also with the
prior written consent of the Shipbuilder) to claim for a con-
structive total loss of the Vessel, and, if both (1) such claim
is accepted by all underwriters under all policies then in force
as to the Vessel under which payment is due for total loss and
{(2) payment in full 1s made in cash under such policies, then
the Secretary shall have the right to abandon the Vessel to the
underwriters under such policies, free from the lien of this Se~
curity Agreement and the Mortgage.

(e) Commencing on the Delivery Date of the Vessel,
the Shipowner shall, without cost to the Secretary, keep the
Vessel 1nsured against marine and war protection and indemnity
risks and liabilities by policies of insurance approved by the
Secretary as to form and amount; provided that, (1} the Ship-
owner shall, as soon as possible after the Delivery Date, pre-
sent any such policy to the Secretary (who shall promptly approve
or disapprove the same)}, (2) any approval of a policy under thas
paragraph (e) shall be effective until the end of the policy period
or until 60 days after the Secretary shall notify the Shipowner
of a desired change in the form and/or amount thereof, whichever
shall first occur, and (3) war protection and indemnity insurance
shall be required unless written notice stating such insurance
is not required is given by the Secretary to the Shipowner.

Such policies may provide that (1) if the Shipowner
shall not have incurred the loss, damage, or expense in question,
any loss under such insurance may be paid directly to the Person
to whom any liability covered by such policies has been incurred
{whether or not a Default then exists), and (2) if the Shipowner
shall have incurred the loss, damage or expense in question, any
such loss shall be paid to the Shipowner in reimbursement if there
is no existing Default of which the underwriter has written notice
from the Shipowner or the Secretary, or, if there is such an exist-
ing Default, to the Secretary to be held and applied as follows:
(A) applied as provided in Section 6.05 in the event the Guarantees
shall have terminated pursuant to Section 3.05(3), or (B) to
the extent not theretofore applied pursuant to Section 6.05,
paid forthwith to the Shipowner upon its Request in the event
there is no existing Default or the Guarantees shall have termi-
nated pursuvant to Section 3.05(2) or (4) at the date of the de-
livery of such Request; provided that, irrespective of the fore-
going, with the prior written consent of the Secretary, the
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Shipowner shall have the right to self-insure in an amount up

to the limit specified in the Special Provisions hereof with
respect to each accident, cccurrence or event, except that, with
respect to cargo or property carried, the Shipowner, with the
prior written consent of the Secretary, shall have the right to
sclf-insure 1n an amount up to the limit specified 1n the Special
Provisions hercof with respect to each cargo or property carried.

{(f) All 1insurance required under this Section shall
be placed and kept with the United States government or with
American and/or British (and/or other foreign, 1f permitted by
the Secretary in writing by notice furnished to the Shipowner)
insurance companies, underwriters' assoclations or underwriting
funds approved by the Secretary of Commerce. All insurance
requaircd under this Section shall be arranged through
marinc insurance brokers as may be selected by the Shipowner
and/or the Charterer and approved by the Secretary.

{g) The Secretary shall not have the right to enter
into an agreement or compromise providing for an agreed or com-
promised total loss of the Vessel without the prior written con-
sent of (1) the Shipbuilder (prior to the Delivery Date of the
Vessel) and (ii) (unless there 1s an existing Default) the Shap-
owner. If (1) the Shipowner shall have given prior consent thereto
or {(2) there is an existing Default, the Secretary shall have
the right i1n his discretion, and with the prior written consent
of the Shipbuilder prior to the Delivery Date of the Vessel, to
enter into an agreement or compromise providing for an agreed
or compromised total loss of the Vessel; provided that, if the
aggregate amount payable to the Shipowner and/or the Secretary
under such agreement or compromise, together with funds held
by the Secretary and available for the redemption of Obligations,
is not sufficient to redeem or pay the Outstanding Obligations
pursuant to Section 2.09, the Secretary shall not enter into
such agreement or compromise without the prior written consent
of the Shipowner.

(h) During the continuance of (1)} a taking or reguisi-
tion of the use of the Vessel by any government or governmental
body, or {(2) a charter, with the prior written consent of the
Secretary, of the use of the Vessel by the United States
Government or by any governmental body of the United States,
or by any other government or governmental body, the provi-
sions of this Section shall be deemed to have been complied
with in all respects if such government or governmental body
shall have agreed to reimburse, in a manner approved by the
Secretary in writing, the Shipowner for loss or damage
covered by the insurance required hereunder or resulting
from the risks indicated in paragraphs (a), (b) and (e) of
this Section or if the Shipowner shall be entitled to just
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compensation therefor. 1In addition, the provisions of this
Section shall be decmed to have been complied with in all
respects during any period after (A) title to the Vessel
shall have been taken or requisitioned by any government or
governmental body or (B) there shall have been an actual or
constructive total loss or an agrced or compromised total
loss of the Vessel. In the event of any taking, requisition,
charter or loss contemplated by this paragraph, the Shipowner
shall promptly furnish to the Secretary an Officer's Certificate
stating that such taking, requisition, charter or loss has
occurred and, if there shall have been a taking, requisition
or charter cf the use of the Vessel, that the government or
governmental body in question has agreed to reimburse the
Shipowner, i1n a manner approved by the Secretary, for loss or
damage resulting from the risks indicated in the above-
mentioned paragraphs (a), {(b) and (e) of this Section or

that the Shipowner is entitled to just compensation therefor.

(i) All insurance required (A} under paraqraph {a) of
this Section shall be taken out in the names of the Shipowner,
the United States and the Shipbuilder as assureds, and (B) under
paragraphs (b) and (e) of this Section shall be taken out in the
names of the Shipowner and the United States as assureds. All
policies for such insurance so taken out shall, unless otherw:ise
consented to by the Secretary, provide that (1) there shall be
no recourse against the United States for the payment of premiums
or commissicns, (2) 1f such policies provide for the payment of
club calls, assessments or advances, there shall be no recourse
against the United States for the payment thereof, (3) at least
10 days' prior written notice of any cancellation for the non-
payment of premiums, commissions, club calls, assessments or
advances shall be given to the Secretary by the insurance under-
writers, and (4) the whole or any part of the right, title or
interest of the Shipowner in the Vessel may be assigned to the
Secretary without involving the so-called Change-of-Ownership
clause in the policies.

(j) The Shipowner shall not, without the prior written
consent of the Secretary, (1) do any act, nor voluntarily suffer
nor permit any act to be done, whereby any insurance required
by this Section shall or may be suspended, impaired or defeated
or (2) suffer or permit the Vessel to engage in any voyage or
to carry any cargo not permitted under the policies of insurance
then in effect without first covering the Vessel with insurance
satisfactory in all respects for such voyage or the carriage of
such cargo; provided that, this paragraph shall be subject to
the requirements of any military authority of the United States
and shall not apply in the case of the Vessel if and so long as
the title or use of the Vessel shall have been taken, requisi-
tioned or chartered by any government or governmental body as
contemplated by Section 2.09.
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(k) In the cvent that any claim or lien is asscrted
against the Vesscl for loss, damage or expense which is covered
by 1nsurance hereunder and 1t 1s necessary for the Shipowner to
obtain a bond or supply othcr security to prevent arrest of the
Vessel or to release the Vessel from arrest on account of saad
claim or lien, the Secretary, on Request of the Shipowner, may,
at the sole option of the Sccretary, assign, to any Person exe-
cuting a surety or guaranty bond or other agreement to save or
relcase the Vessel from such arrest, all raight, title and interest
of the Secrctary in and to said insurance covering such loss,
damage or cxpensc as collateral security to indemnify against
liability under said bond or other agreement.

(1) Except as the Secretary shall otherwise direct
by notice in writing to the Shipowner, ithe Shipowner shall de-
liver to the Secretary the original policies evidencing insurance
maintained under this Section; provided that, if any such original
policy shall have been delivered previously to the Secretary or
to a mortgagee by the Shipowner under another ship mortgage of
the Shipowner, the Shipowner shall deliver a duplicate or pro
forma copy of such policy to the Secretary. The Secretary or
any agent thereof (who may also be an agent of the 1ssuer) shall
at all times hold the policies delivered as aforesaid; provided
that, 1f onc or more of said policies are hcld by an agent of
the Secrectary, the Shipowner shall, upon request of the Secretary,
deliver a duplicate or pro forma copy thereof to the Secretary,
and provided further that, if the Shipowner shall deliver to
the Secretary a Request (1) stating that delivery of any such
policy to the insurer is necessary in connection with the collec-
tion, enforcement or settlement of any claim thereunder (includ-
ing claims for return premiums and any other amounts payable by
the insurer) and (2) setting forth the name and address of the
Person to whom such policy 1s to be delivered or mailed for such
purpose, and if the Secretary approves such Request, the Secre-
tary shall, at the expense of the Shipowner, deliver or mail
(by registered or certified mail, postage prepaid) such policy
in accordance with such Request, accompanied by a written direcc-
tion to the recipient to redeliver such policy directly to the
Secretary or an agent thereof when 1t has served the purpose for
which so delivered. The ShipqQwner agrees that, 1n case it shall
at any time so cause the delivery or mailing of any policy to
any Person as aforesaid, the Shipowner will cause such policy
to be promptly redelivered to the Secretary or an agent thereof
as aforesaid. The Secretary shall have no duty to see to the
redelivery of such policy, but shall have the duty to request
the redelivery thereof at intervals of 60 days thereafter.

(m) Nothing in this Section shall limit the insurance
.coverage which the United States may require pursuant to any con-
tract or agreement to which the United States and the Shipowner
are parties.

- 15 -



The requirements of this Section 2.07 are expressly
subject to the Special Provisions of this Security Agreement.
To the extent that any insurance otherw:ise required, permitted
or approved under this Section 1s i1nconsistent or in conflict
with any insurance required, permitted or approved by the Board
under the Title V Contract or under any agreements hereafter
entered into by and between the Board and the Shipowner in con-
nection with the reconstruction or reconditioning of the Vessel,
such insurance shall be as so required, permitted or approved
by the Board.

Section 2.08. Inspection of the Vessel; Examination of
Shipowner's Records. The Shipowner will (1) atford the Secre-
tary, upon reasonable notice, access to the Vessel, its cargoes
and papers for the purpose of inspecting the same and (ii) at
reasonable times permit the Secretary, upon reguest, to make
reasonable, material and pertinent examination and audit of books,
records and accounts maintained by the Shipowner, and to take
information therefrom and make transcripts or copies thereof;
but, in cach instance, only to the extent the Secretary may rea-
sonably deem necessary or approprlate in connection with the
performance of his duties and functions under the Act and in
connection with the agreements of the Shipowner hereunder.

Section 2.09. Requisition of Title, Termination of Construc-
tion Contract or Total Loss of the Vessel. 1In the event of (A)
requisition of title to the Vessel, (B) termination of the Con-
struction Contract or the CDS Contract pursuant to the provisions
thereof (unless, in the case of termination pursuant to said
provisions, the Shipowner and the Board shall elect to have the
Vessel completed), (C) termination of the Construction Contract
pursuant to a default by the Board, or (D) the circumstances re-
ferred to in Section 2.07(c)(3) if there shall have been an acci-
dent, occurrence or event resulting in an actual or constructive
total loss or an agreed or compromised total loss of the Vessel -~

(1) The Shipowner shall promptly give written
notice thereof to the Secretary;

(2) The sShipowner shall (subject to the consent
or approval of the Secretary and/or the Maritime Administra-
tion if and to the extent they have jurisdiction) promptly
pay all amounts it receives by reason of such requisition,
termination or total loss to the Secretary; and

(3) After all amounts which are reasonably
expected to be received by the Secretary in connection
with any such requisition, seizure, forfeiture, termina-
tion or total loss (whether from the Shipowner pursuant
to the foregoing subparagraph (2), from a government



or governmental body, or otherwise) shall have been
received by the Secretary (A) if there is no existing
Default, (i) the Secretary and the Shipowner shall
give notice to the Indenture Trustee of a redemption
of Obligations pursuant to Section 3.05 of Exhibit 1
to the Indenture, (11} such amount, 1f any, held by
the Secretary, shall be paid by the Secretary to the
Indenture Trustee not earlier than 10 days pricr to,
nor later than the opening of business on, the Redemp-
tion Date required by Section 3.05 of Exhibit 1 to the
Indenture, and (iii) the balance, if any, shall be
applied by the Secretary first for the payment of all
other sums that may be secured hereby and second the
remainder shall be paid over to the Shipowner, or (B)
if there is an existing Default and the Guarantees
shall not have terminated pursuant to Section 3.05, be
held until the same may be applied or paid under clause
{A), (C) or (D) of this subparagraph (3), whichever is
applicable, or (C) if the Guarantees shall have termi-
nated pursuant to Section 3.05(3), be applied as
provided in Section 6.05, or (D) if the Guarantees
shall have terminated pursuant to Section 3.05(2) or
(4), be paid by the Secretary to the Shipowner;

provided that, irrespective of the foregoing, (i) the Shipowner
shall not be required to pay to the Secretary pursuant to the
foregoing subparagraph (2) an amount which, together with funds
held by the Secretary and the Indenture Trustee and available
for the redemption of Obligations, is in excess of that required
for the redemption of the Outstanding Obligations pursuant to
Section 3.05 of Exhibit 1 to the Indenture, and for the payment
to the Secretary of all other sums that may be secured hereunder,
and (ii) if the Shipowner considers the amount tendered to the
Shipowner on account of any such requisition or termination to
be unsatisfactory, the Shipowner shall have the right to contest
the same by judicial or other proceedings (irrespective of the
applicability of provisions of the same general character as
those contained in Section 902 of the Act).

Section 2.10. Annual Financial Statements and No Default
Certificate. (a) The accounts of the Shipowner shall be audited
annually in accordance with generally accepted auditing standards
by independent certified public accountants or independent licensed
public accountants, certified or licensed by a regulatory authority
of a state or other political subdivision of the United States, who
may be the regular auditors for the Shipowner, and the Shipowner
shall furnish to the Secretary, in duplicate, (i) within 120 days
after the end of each fiscal year of the Shipowner commencing
with the first fiscal year ending after the date of this Security
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Agreement, a balance sheet of the Shipowner as of the close of
such fiscal year and a statement of income and surplus of the
Shipowner for such fiscal year, all in reasonable detail and
certified by such public accountants and in the form of M.A.
Form 172 or such other form approved by the Secretary, and
(ii) within 90 days after the expiration of each first semi-
annual period of each fiscal year commencing with the first
such semi-annual period ending after the date of this Security
Agreement, a balance sheet of the Shipowner as at the end of
such period and a statement of income and surplus of the Ship-
owner from the beginning of such period to the end of such
period, all in reasonable detail, in the form of M.A. Form 172
or such other form approved by the Secretary, unaudited but
certified as correct by an appropriate officer of the Ship-
owner on the basis of the accounting records of the Shipowner
and to the best of his knowledge and belief.

(b) Within 120 days after the end of each fiscal year
of the Shipowner, the Shipowner shall furnish to the Secretary
an Officer's Certificate dated as of the close of such fiscal
year stating whether or not, to the knowledge of the signers,
the Shipowner is in default in the performance of or compliance
with any covenant, agreement or condition contained herein and
in the Mortgage and, if so, specifying each such default of which
the signers may have knowledge and stating the nature thereof.

Section 2.11. Compliance with Ship Mortgage Act. The
Shipowner shall comply with and satisfy all of the provisions
of the Ship Mortgage Act, 1920, as amended, in order to es-
tablish, after the execution and delivery of the Mortgage, and
thereafter to maintain, the Mortgage as a preferred mortgage
thereunder upon the Vessel.

Section 2.12. Notice of Mortgage. A properly certified
copy of the Mortgage, any supplement to the Mortgage, and
any assignment of the Mortgage, shall be carried on board
the Vessel with the Vessel's documents and shall be ex-
hibited, on demand, to any Person having business with the
Vessel or to any representative of the Secretary.

A notice, reading as provided in the Special Provisions
hereof {(or containing such other information as may be approved
by the Secretary), printed in plain type of such size that the
paragraph of reading matter shall cover a space not less than
g8ix inches wide by nine inches high, and framed, shall (to-
gether with a notice of any assignment of the Mortgage) be
placed and kept prominently exhibited in the chart room and
in the master's cabin of the Vessel. The provisions of this
Section shall not .apply until a reasonable time after the
recordation of the Mortgage.

- 18 -



Section 2.13. Payment of Principal of and Interest on
the Obligations. The Shipowner shall duly and punctually
pay the principal of and interest on the Outstanding Obli-
gations (and the corresponding Secretary's Note), when the
same shall become due and payable, whether by reason of
maturity, redemption or otherwise, in accordance with the
terms of the Oblaigations, the Secretary's Note and the In-
denture.

Section 2.14. Performance of Shipowner's Agreements by
the Secretary. If the Shipowner shall fail to perform any of
1ts agreements hereunder or under the Mortgage, the Secre-
tary may, i1n his discretion, at any time during the continuance
of a Default, do all acts and make all necessary expenditures
to remedy such failure. Notwithstanding the foregoing, the
Secretary shall not be obligated to (and shall not be liable
for his faillure to) do such acts and make such expenditures.

All funds advanced and expenses and damages incurred by
the Secretary i1in connection with any such compliance, together
with interest at the highest rate borne by the Outstanding
Obligations {excluding interest on overdue princapal), shall
constitute a debt due from the Shipowner to the Secretary and
shall be secured hereunder and under the Mortgage prior to
the Secretary's Note and shall be repaid by the Shipowner upon
demand.

Section 2.15. Uniform Commerc:ial Code Filings; Further
Assurances. The Shipowner shall (i) furnish evidence satis-
factory to the Secretary that financing statements under the
Uniform Commercial Code shall have been filed against the Ship-
owner and the Shipbuilder in all offices in which it may be
necessary or advisable in the opinion of the Secretary to
perfect its security interest, and (1i) from time to time execute
and deliver such further instruments and take such action as
may reasonably be required more effectively to subject the
Security to the lien of this Security Agreement and the Mort-
gage as contemplated thereby.

ARTICLE II1I

THE SECRETARY'S GUARANTEES; GUARANTEE FEES;
AND THE SECRETARY'S NOTE

Section 3.01. Delivery of Obligations. Prior to the issuance
of the Obligations, the Secretary and the Indenture Trustee shall
enter into the Authorization Agreement, annexed as Exhibit 3 to
the ‘-Indenture, pursuant to which the Secretary shall authorize
the Indenture Trustee to authenticate and deliver the Guarantees
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imprinted on the Obligations in accordance with such terms and
conditions as are prescribed in the Authorization Agreement.

Section 3.02. Title XI Guarantee Fee. (a) the Guarantee
Fee, (i) for annual periods beginning with the date hereof and
prior to the Delivery Date of the Vessel, shall be at a rate
of not less than 1/4 of 1% per annum and not more than 1/2 of
1% per annum of the excess of the average principal amount of the
Obligations Outstanding during the annual period covered by
said Guarantee Fee over the average amount (except interest)
on deposit in the Escrow Fund during said annual period (such
excess for any such annual period covered being herein called
the "Average Principal Amount of Obligations Outstanding”),
and (11} for annual periods beginning with the Delivery Date of
the Vessel, shall be at a rate of not less than 1/2 of 1% per
annum and not more than 1% per annum of the Average Principal
Amount of Obligations Outstanding during the annual periods
covered by said Guarantee Fee,

{b) The Guarantee Fee shall be based on a ratio
of the Shipowner's net worth (the "Net Worth") to the Ship-
owner's long term debt (the "Long Term Debt"), as hereinafter
stated, with such adjustment in Net Worth and Long Term Debt
as the Secretary, in his sole discretion, may determine to
be necessary to reflect the original principal amount of the
Obligations and any additional Net Worth which the Secretary,
in his discretion, may require. The Guarantee Fee shall be
subject to annual redetermination by the Secretary prior to the
annual period covered by said Guarantee Fee on the basis of the
ratio of Net Worth to Long Term Debt, as hereinafter stated,
and the Secretary,.in the event of any change in the rate of the
Guarantee Fee, shall promptly give written notice to the Ship-
owner specifying the Guarantee Fee for such annual period.
Net Worth and Long Term Debt shall be (i) based on information
contained in the Owner's Equity and Long Term Debt sections
respectively, in Schedule 200 of M.A. Form 172 (or similar in-
formation contained in such other form or statement required
by the Secretary to be filed by the Shipowner), required by the
Secretary to be filed by the Shipowner with the Secretary
next prior to the date on which the Guarantee Fee is to be paid
by the Shipowner (the "lLatest Schedule"), or (ii) computed in
accordance with General Order 22 (Revised), as amended or
hereafter amended (46 CFR, Part 282) (or other order or directive
in lieu of said General Order 22, as determined by the Secretary).,
in the event that the Latest Schedule (whether or not required)
has not been filed by the Shipowner with the Secretary;
provided, however, that, with the consent of the -Secretary,
there shall be included in Net Worth but excluded from Long Term
Debt any subordinated indebtedness representing loans to the Ship-
owner, evidence of which shall have been delivered to the Secretary.




(c) The applicable annual Guarantee Fee for annual
periods beginning with the date hereof and prior to the Delivery
Date will be determined as follows:

(1) If the Net Worth 1s less than 15% of the
Long Term Debt, the Guarantee Fee shall be 1/2 of 1%
per annum of the Average Principal Amount of Obiigations
Outstanding during the annual period covered by said
Guarantee Fee;

(2) If the Net Worth is less than the Long Term
Debt but equal to or greater than 15% of the Long Term
Debt, the Guarantee Fee shall be 3/8 of 1% per annum of
the Average Prancipal Amount of Obligations Outstanding
during the annual period covered by said Guarantee Fee;
or

(3) If the Net Worth shall equal or exceed the
Long Term Debt, the Guarantee Fee shall be 1/4 of 1% per
annum of the Average Principal Amount of Obligations OQut-
standing during the annual period covered by said Guarantee
Fee.

(d) The applicable annual Guarantee Fee for annual
periods commencing on and after the Delivery Date will be deter-
mined as follows:

(1) If the Net Worth is less than 15% of the
Long Term Debt, the Guarantee Fee shall be 1% per anrnum of
the Average Principal Amount of Obligations Outstanding dur-
ing the annual period covered by said Guarantee Fee;

(2) If the Net Worth is less than 60% of the
Long Term Debt but equal to or greater than 15% of the Long
Term Debt, the Guarantee Fee shall be 3/4 of 1% per annum
of the Average Principal Amount of Obligations Outstanding
during the annual period covered by said Guarantee Fee;

(3) If the Net Worth is less than the Long Term
Debt but equal to or greater than 60% of the Long Term Debt,
the Guarantee Fee shall be 5/8 of 1% per annum of the Aver-
age Praincipal Amount of Obligations QOutstanding dQuring the
annual period covered by said Guarantee Fee; or

(4) If the Net Worth shall equal or exceed the
Long Term Debt, the Guarantee Fee shall be 1/2 of 1% per
annum of the Average Principal Amount of Obligations Out-
standing during the annual period covered by said Guarantee
-Fee.
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{e) The Guarantee Fee shall be calculated for each
annual period covered thereby and shall take into account (i)
the praincipal amount of the Obligations to be originally 1issued
during such annual period, (11) payments to be made at Maturity
and redemptions required to be made pursuant to the mandatory
sinking fund provisions (1f any) of the Special Provisions of
the Indenture (without regard to any credit provided therein)
and (ii11) the average amount {(except interest) calculated by
the Shipowner to be on deposit in the Escrow Fund during
such annual period,

(f) The annual Guarantee Fee shall be subject to
increase or decrease to the extent that (i) the principal
amount of the Obligations calculated to be paid at Maturity
or to be redeemed 1n accordance with the mandatory sinking
fund provisions (if any) of the Special Provisions of the
Indenture 1s not so paid or redeemed, (ii) the principal
amount of the Obligations originally issued differs from the
principal amount calculated to be issued origanally, and
(1i1) the average amount (except interest) on deposit in the
Escrow Fund differs from the average amount (except i1nterest)
which was calculated to be on deposit in the Escrow Fund
during the annual period covered by the Guarantee Fee. The
annual Guarantee Fee shall be subject to decrease for redemp-
tions made pursuant to the optional redemptions provisions,
if any, of the Obligations and the optional sinking fund
provisions, if any, of the Special Provisions of the Indenture
and Sections 3.04 and 3.05 of Exhibit 1 to the Indenture,
for Obligations delivered to the Indenture Trustee pursuant
to Section 2.13 of Exhibit 1 to the Indenture, and in the
event of termination of the applicable Guarantees pursuant
to Section 3.05. Any such increases and decreases provaded
for by this paragraph (f) shall be adjusted as provided in
paragraph (i) of this Section 3.02.

{g} The payment of the initial Guarantee Fee which
covers a l2-month period commencing with the date hereof 1s being
made to the Secretary by the Shipowner concurrently with the
execution and delivery of this Security Agreement, the receipt
whereof by the Secretary is hereby acknowledged. The Guarantee
Fee hereunder in respect of each succeeding l2-month period shall
be paid to the Secretary by the Shipowner at least 65 days prior
to each anniversary of the date hereof, covering the l2-month
period then commencing. The Guarantee Fee shall not be due for
any period on or after any anniversary date if, prior to said
date, said Guarantees shall have terminated or the Secretary shall
have defaulted in making payment of said Guarantees.

(h) Unless otherwise specified by the Secretary in
a written notice to the Shipowner, the Guarantee Fee hereunder
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may bc paid by check (which need not be certified) payable to

the order of "Maritime Adm. -- Commerce", delivered 1in person or
sent by mai1l, addressed to the Sccretary as provided i1n Artacle

X, accompanlcd by a letter stating that the payment is of the
Guarantec Fee required hereunder and specifying the per1od covercd
by such payment.

(1) In the cvent that the Secretary at any time detcr-
mines that the amount of any Guarantee Fee should be adjusted,
has been erroneously calculated or 1s subject to increase or de-
crease pursuant to paragraph (f) of this Section 3.92, he shall
promptly give written notice thereof to the Shipowner, speccifying
the correct amount, the basis of computation thereof and thc amount
of the deficiency or excess. The Shipowner shall pay to the
Secrctary, within 30 days after it has received said notice, the
amount of any deficiency.

In the event that during any such annual period the
Delivery Date of the Vessel shall have occurred, the rate of the
Guarantee Fee shall be prorated so that the Guarantee Fee speci-
fied 1n paragraph {(c) of this Section is applicable to the Vessel
from the next prior anniversary date of this Security Agreement
to the Delivery Date and that the Guarantee Fee specified 1n
paragraph (d) of this Section is applicable to the Vessel from
the Delivery Date to the end of such annual Guarantee Fee period.

The amount of any excess payment shall be refunded to
the Shipowner by the Secretary: provided that, if there is an
existing Default, any such amount shall, subject to Article VI,
be retained by the Seccretary until (A) there 1s no existing Default
or (B) the Guarantees shall have terminated pursuant to Section
3.05(1), (2) or (4).

(j) Subject to the provisions of paragraphs (f) and
(i) of this Section, the Guarantce Fee shall be determined to
be fully earned as of the commencement of the pericd to which
it is applicable and, subject to said provisions, no refund
will be made by the Secretary of any Guarantee Fee in the
cvent the Guarantees shall terminate after the due date of such
Guarantee Fee, or the time of receipt and collection by the
Secretary, in the case of a deficit Guarantee Fee.

Section 3.03. Payment of the Secretary's Note. The prin-
cipal of and the interest on the Secretary's Note shall be pay-
able as follows:

(1) by payment of interest on the Obli-,
gations in accordance with the provisions thereof
and the Indenture;
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(2) by redemption of the Obligations in
accordance with the provisions thereof and the
Indenture;

(3) when such Obligations have been Re-
tired or Paid, other than by payment of the
Guarantees;

and the aforesaid payments shall constitute payment of the interest
on and the principal of the Secretary's Note as of the date on
which and to the extent such payment, redemption or retirement

1s made and the Secretary's Note shall be discharged to the extent
of such payment of principal.

Section 3.04. Cancellation of the Secretary's Note. In the
event and when the Guarantees on all the Obligations as to which
Guarantees are secured by the Secretary's Note have been termi-
nated pursuant to the provisions of Section 3.05(1), (2) or (4),
or if such Guaranteces have been terminated pursuant to Section
3.05(3), and the Secretary has been fully reimbursed in an amocunt
equivalent to such Guarantee payments with the interest thereon
provided 1n the Sccretary's Note together with any other moneys
secured hereby, the Secretary's Note shall be cancelled and re-
turned by the Secrectary to the Shipowner.

Section 3.05. Termination of the Guarantees. Except as
provided in Section 6.08 of the Indenture, the Guarantee with
respect to a particular Obligation shall terminate in case,
and only i1n case, one or more of the following events shall
occur:

(1) Such Obligation shall have been Retired
or Paid;

(2) The Holders of all the Obligations then
Outstanding shall have elected, by Act of Obligees to
terminate the Guarantees, and the Secretary has been so
notified by the Indenture Trustee or all Obligees in
wrilting; provided that such termination shall not
prejudice any rights accruing hereunder prior to such
termination;

{3) Such Guarantee shall have been paid in
full in cash by the Secretary; or

(4) The Indenture Trustee and each Obligee

shall have failed to demand payment of such as provided
in the Indenture or in such or in the Act.
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Section 3.06. Execution of Additional Secretary's Note
Upon Suhscquent Issue of Obl{gdg1ons In the event and when
each new )Lssue of Obligations 1s executed, authenticated and
delivered on a date or dates subseguent to the date herecf, as
contemplated by, and pursuant to the provisions of, the Spccial
Provisions of the Indenture and Section 2.04 of Exhibit 1 to the
Indenture, (i) the Shipowner shall, at the time of the 1ssuancc
of such Obligations, execute and delaiver to the Secretary an
additional Secretary's Note 1n an amount equal to the principal
amount of, and at the interest rate borne by, such issue of Obli-
gations, on the terms prescribed by Section 3.03 and otherwise
of like tenor to the form of Secretary's Note annexed hercto,
and (11) the Shipowner and the Secretary shall execute an
instrument amending or supplementing the Mortgage 1f then 1in
effect {(or the form of the Mortgage, 1f not then in effect)
to the extent necessary to provide security 1n respect of such
additional Secretary's Note. The Secretary's Note executed and
delivered in accordance with the provisions of this Section
shall, together with the Secretary's Note referred to in the
Special Provisions hereof, be secured by this Security Agreement
and the Mortgage.

ARTICLE IV

CONSTRUCTION FUND: MONEYS DUE
IN RESPECT OF CONSTRUCTION OF THE VESSEL

Section 4.01. Construction Fund. (a) The Shipowner has,
simultaneously with the execution of this Security Agreement,
deposited with the Depository the amount, if any, as indicated
in the Special Provisions hereof to be held in the Con-
struction Fund in a special joint depository account subject
to the joint control of the Shipowner and the Secretary.

(b} The Construction Fund, if any, will be main-
tained and withdrawn in accordance with the provisions of
this Section and Sections 4.02, 4.03 and 4.04.

(c) 1In the event the Sperial Provisions hereof
provide for a Construction Fund, the Secretary and the
Shipowner shall have entered into the Depository Agreement
with the Depository governing the establishment and main-
tenance of the Construction Fund in form satisfactory to the
Shipowner and the Secretary.

(d) At the time of each original issue of additional
Obligations the Shipowner shall deposit with the Depository

- 25 -



an amount cgual to the excess, 1f any, of the principal
amount of the Obligations 1ssued at such time over (1) the
principal amount then required to be deposited in the Escrow
Fund and (11} the moneys, 1f any, paid, to the date of such
1s5suc, towdard the Actual Cost of the Vessel and which would
then be eligible for withdrawal from the Construction Fund
pursuant to the provisinns of Section 4.02,

Section 4.02. Withdrawals From the Construction Fund.
(a) The whrle or any part of the Construction Fund shall be
applied from time to time to the direct payment to the
Indenture Trustce, any Paying Agent for the Obligations, the
Shaipbuilder or any other Person cntitled thereto of any
amount. which from time to time the Shipowner 1s obligated to
pay to the Indenture Trustee or any Paylng Agent 1n rospect
of the principal of or interest on the Obligations, or the
Shipbuilder or such other Person on account of the i1tems,
amounts and increasces set forth in the determination of
Actual Cost referred to 1n the Special Provisions hercof;
provided that--

(1) If the Shipowner shall have paid or
caused to be paid (whether directly or pursuant to
Section 5.02(b)) to the Indenture Trustee, any Paying
Agent for the Obligations, the Shipbuilder or such other
Person any amount referred to in this Section, the
Shipowner shall be reimbursed from the Construction
Fund therefor to the extent provided in this Secction;
and

(2) No payment or reimbursement under this
Section shall be made (A) to any Person unt:il the total
amount paid by or for the account of the Shipowner in
respect of said items, amounts and increases from
sources other than the proceeds of the Obligations
equals at least 12-1/2% (or, in the circumstances
described in the proviso of this subparagraph (2), 25%)
of the Actual Cost, (B) to the Shipbuilder until any
estimated net trade-in allowance applicable to the
Vessel which is, at the time, due and payable by the
United States to the Shipbuilder pursuant to Section
510 of the Act has been paid to the Shipbuilder on
account of Item (1) of the Table annexed hereto, (C) to
the Shipbuilder until the Shipowner shall have paid to
the Shipbuilder out of its general funds all amounts
which at the time are due and payable by the Shipowner
on account of charter hire of a vessel traded in pursuant
to the foregoing Section 510, (D) to the Shipowner
-which would have the effect of reducing the total
amounts paid, referred to in clause (A) of this subpara-
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graph (2), below the respective minima set forth ain
said clause, (L) to the Shipowner for re:mbursement of
any balance of 4 requested dishurscment paid by the
Shipowner with respect to the Vessel pursuant to the
last sentence of Section 5.02(d) or for reimbursement
of any payment by thc Shipbuilder referred to 1n clauses
(B) and (C) of thi1s subparagraph (2), or (F) to any
Person on account of 1tems or amounts Or Lncreascs
representing changes and extras or owner furnished
equipment, 1f any, set forth in the table annexed
hereto unless such 1tems, amounts or increascs shall
have been previously approved as to 1tem and amount by
the Seerctary or Sccretary of Commerce; provided tharc,
in the event thal the amount cligible for guarantces
pursuant to Section 1104(b) (2) of the Act, 1s limited
to 75%% of the Actual Cost orxr Depreciated Actual Cost
of the Vessel, after 50% of the Actual Cost has becn
pard by or for the account of the Shipowner on account
of the above-mentioned 1tems, amounts and increascs,
the minimum of 12-1/2% set forth in clause (A) of this
subparagraph (2) shall be changed to 25%.

(b) In the event that onc of the events described
1n Scction 2.09 has occurred, upon a Request of the Shipowncor,
approved 1n writing hy the Sccretary, all of the monoys
remaining on decposit in the Construction Fund may be withdrawn
for one of the following purposes: (l) application as providad
in Section 3.05 of Exhibit 1 to the Indenture, (2) payment
to the Shaipowner or i1ts order in the event that all Outstanding
Obligations are Retired or Paid, other than by payment of
the Gurantees, or (3) application as provided in Section
6.05, 1'f the Secrectary shall have paid the Guarantees.

Section 4.03. Procedures for Construction Fund Withdrawals.
(a) Prior to any payment or reimbursement pursuant to
Section 4.02, there shall have been delivered to the Secretary:

(1) A request for payment (the "Request for Payment")
(specifying the Person or Persons to be paid and the
amount of such payment) executed by the Shipowner,
approved and countersigned by the Secretary which
Request for Payment shall request the Depository to
notify the Secretary when the Construction Fund 1s
exhausted; and

(2) An Officer's Certificate stating --

(A) That the payments and reimburse-
ments are on account of the items, amounts or
increases set forth in the determination of Actual
Cost;



{B) That the amounts stated therein are
then payable in respect thereof (specifying the
amount 1n respect of cach such i1tem, amount and
increasc and the name and address of the Person to
whom 1t should be paid) and/or that payments 1n a
stated amount 1n respect thereof have becn made by
or for the account of the Shipowner {rom sources
other than the Construction Fund or amounts (exclu-
sive of interest) deposited in the Cscrow Fund
(specifying the amount in respect of each such
item, amount and increase) and that reimbursecment
therefor from the Construction Fund has not thereto-
fore been made;

(C) That there is no Default under thas
Security Agreement;

(D} That there has been compliance with
all conditions provided for in this Section as to
the payments and reimbursements thereby requested;
and

(E) That the Shipowner's equity payment
in the Vessel, after the requested payment or
reimbursement is made, shall remain not less than
12 1/2% (or i1n the circumstances described i1n the
proviso of subparagraph 4.02(a) (2), 25%); and

(F) The balance which will remain ain
the Construction Fund following the payment
requested 1n the Request for Payment.

(b) Upon approval and countersignature by the
Secretary of the Request for Payment, the Request for Payment
shall be delivered to the Depository which shall make pay-
ment in accordance with the terms of such Request for Payment.

Section 4.04. Redeposit of Funds Into the Construction Fund.
At any time the Secrctary shall have determined that there
has been, for any reason, an improper disbursement from the
Construction Fund, he shall give written notice to the
Shipowner of the amount improperly disbursed, the amount to
be redepositced into the Construction Fund on account thereof
and the reasons for such determination. The Shipowner shall
thereafter promptly redeposit such amount into the Construction
Fund.

Section 4.05. Cash Held by the Depository in the
Construction Fund. (a) All cash held by the Depository 1in
the Construction Fund shall be held in a special joint
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deposaitory account for the purposes for which held (subjert
to Section 4.03).

{b) Cash ncld by tLhe Depository in the Ceonstruc-
tion Fund (1) neuvd not bhe seqgreqgated, (11) shall not be
invested or resnvestod excepl as provided 1n the fellowing
paragraph (¢), and (1:i1) shall not bear i1nterest except to
the cxtent the Depository allows interest on similar deposits
or ercept as the Shipowner and the Depositery may acreo.

(e} 1If the Depos:tory 1s so directed by the
Shipowner by the delivery of a Reguest any cash held in the
Construction Fund pursuant to paragraph (a) of this Section
shall, unless there 1s an existing Default, (1) be i1nvested
or reinvested by the Depository i1n negotiable certificates
of dcposit of the Depository or (2) be invested or reinvested
by the Depository in securities which constitute direct
obligations of the United States or any agency of the United
States; provided that, such i1nvestments or reinvestments
shall mature not later than one year frem the date of the
investment or the reinvestment, The Depository shall sell
all or any designated part of such securities 1f (1) so
directed by the Shipowner by the delivery of a Reguest
approved by the Secretary i1n wraiting {(or, &t the Secretary's
written direction, without any Request of the Shipowner,
during the continuance of a Default) or (11} at any time the
procecds thereof are regquired for the purposes specified 1n
Section 4.03. If such salc (or any payment at maturity)
produces a net sum less than the cost (including accrued
interest paid as such) of the securitliecs so sold or paid,
the Depository shall give written notice to the Secretary
and the Shipowner of such deficiency and the Shipowner shall
promptly pay the deficiency to the Depository. If such sale
or payment produces a net sum greater than the cost (in-
cluding accrued interest paid as such) of the securities so
sold or paid, the Depository shall promptly pay the excess
to the Shipowner unless the Depository shall have rcceived
written notice from the Secretary that there is then an
existing Default. All such securities and the net proceeds
of the sale or payment thereof (plus any deficiency paid by
the Shipowner, but excluding any excess over cost paid to
the Shipowner) shall be held by the Depository for the same
purposes as the cash used to purchase the securities.

(d) Any interest on cash or securities (less an
amount equal to accrued 1nterest paid upon purchase) held by
the Depository shall, unless there 1s then an existing
Default, be promptly paid tc the Shipowner.



Section 4.06. Monecys Due in Respect of Construction of
the Vessel. In the event that the Shipowner shall from time
to time receive moneys described in the Granting Clause of
the Special Provisions hereof from the Secretary, the Ship-
builder, its guarantor, surety, or otherwise, representing
moneys which from time to time become due to the Shipowner
in connection with the Construction of any Vessel, it shall
glve written notice thereof to the Secretary and shall
promptly pay the same over to the Secretary or his designce.
The Indenture Trustee shall hold such funds until 1t shall
have received notice from the Sccretary as to whether or not
said moneys are to be applied to reduce the Actual Cost of
the Vessel. 1In the event the Secretary shall determine that
all or any portion of such moneys are to be so applied, the
Secretary shall give written notice to the Shipowner and the
Secretary or his designee shall pay over such moneys and the
Shipowner shall contribute such additonal sums, 1f any, as
the Secretary shall determine to the Indenture Trustee. The
Shipowner and the Secretary shall give the Indenture Trustee
written notice stating that such funds (i) shall be applied
pursuant to Section 3.04 of Exhibit 1 to the Indenture to
redeem the principal amount of Obligations specified therean,
and (il) are to be so applied in order that the praincipal
amount of Obligations that will be outstanding after such
redemption will not exceed the principal amount thereof
eligible for Guarantee by the United States under Section
1104 (b) (2) of the Act. In the event moneys are received in
connection with Construction of the Vessel, the Secretary
will redetermine the Actual Cost, and, if referred to in
ARTICLE FIRST of the Special Provasions hereof, the Depreciated
Actual Cost, of the Vessel but the Secretary agrees he will
not require the redemption of Obligations unless (A) the
original principal amount of the Obligations relating to the
Vessel less (B) the aggregate prancipal amount (as established
by an Officer's Certificate of the Shipowner delivered to
the Secretary within 10 days of the giving of the written
notice of the receipt of such moneys referred to above) of
Obligations which either (i) have been redeemed pursuant to
any optional redemption provisions of the Indenture and not
theretofore credited (whether as a result of any automatic
crediting provisions of the Indenture or otherwise) against
any redemptions required to be made by any mandatory redemption
provisions of the Indenture, (ii) have been acquired by the
Shipowner other than pursuant to the redemption provisions
of the Indenture and surrendered to the Indenture Trustee
for cancellation and not theretofore credited (whether as a
result of any automatic crediting provisions of the Indenture
or otherwise) against any redemptions required by any mandatory
redemption provisions of the Indenture, or (iii) have been
redeemed in connection with Section 1104(b) (2) of the Act in
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accordance with the Indenture, 18 1n excess of the percentage
of the Actual Cost or Deprecirated Actual Cost, as the case

may be, of the Vesscel sct forth in ARTICLE FIRST of the

Speci1al Previsions hereof as so redetermined. The Shipowner
shall give written notice to the Indenture Trustee of all
Obligations credited pursuant to the i1mmediately preceding
sentence, specifyiny the number and principal amount of such
Obligations so credited, within three days of the determination
of the Secretury referrced to aubove, provided that 1f Obligations
are rogd.red Lo be redeemed 1n connection with Section

1104 (b) (2 of the Act 1n accordance with the Indenture, the
notice of Oblications credited, if any, shall be i1ncluded 1n
the written notice required to be given to the Indenture
Trustec 1n connection with such redemption.

ARTICLE V
ACTUAL COST; THE ESCROW FUND

Section 5.01. Actual Cost Determinations. The Actual
Cost of the Vessel, determined as of the date of thas
Security Agreement, 1s as set forth :n the Special Provisions
hereof. The Secretary agrces that he (1) will make a fainai
detcermination of the Actual Cost of the Vissel, limited to
amounts paid by or for the account of the Shipowner on
account of the 1tems (not in excess of the respective
amounts of tne i1tems) set forth or referred to 1n the
Speci1al Provisions hereof and, to the extent approved by the
Secrctary, any other items or any increas¢ 1n the amcunts of
such set forth or referred to i1tems, such determination to
be made as of the time of payment by or for the account of
the Shipowner of the full amount of said Actual Cost; excluding
any amounts which are not to become due and payable, and (2)
will promptly give written notice to the Shipowner of the
results of said final determination; provided that, the
Shipowner shall have requcsted such determination not less
than 60 days in advance (unless othcrwise agreed by the
Secrctary) and shall have furnished to the Secretary not
less than 30 days in advancec of such determinat:on (unless
otherwise agreed by the Secrctary) a certification by the
Shipowner and {unless otherwilsc agreed by the Secretary) a
statement by an independent cexrtified (or, with the consent
of the Secretary, an indepcndent) public accountant or firm
of accountants of the total amounts paid or obligated to be
paid by or for the account of the Shipowner for the Construc-
tion of the Vessel, together with a breakdown of such totals
according to the i1tems for which paid or obligated to be
paid.




Section 5.02. Escrow Fund; Disburscrent Prior to
Termination Date of the Kucrow rund.  (a)  The Smipowner has
simultancously horcwith deposited with the Secretary the
amount, 1f any, 1ndicated 1n the Special Provisicns hereof
to be held in Lthe Uncrow Fund.

At the time of cach sale of additional Obligations
after the date hereof, the Shipowner shall deposit with the
Sceerctary 1 oscrow, ard the Secretary shall accept, all or
a porticn of said procecds from the sale of such Obliga-
tions, 1n an amount cygual to the sum of the following:

(1) the excess, 1£ any, of (a) the aggregate
principal amount of the Obligations authenticated to
the date of such-'deposit, including the princigal
amount of the Obligations being seold at such time, less
75% or 87 1/2%, whaichever is applicable under Section
1104 of the Act, of the amount which the Secretary
shall determine has been, as of such tire, paird by or
for the account of the Shipowner for the Construction
of the Vessel over (b) the balance on deposit other
than for 1nterest or earned i1ncome at such time in the
Escrow Fund: and

{2) 1nterest, as may be required by the
Secrctary, on the amount of such deposit (computed at
the effective rate borne by the Obliations).

(b) Unless the Guarantees, prior to the Termina-
tion Date of the Escrow Fund (as hercinafter defined), shall
become payable as to the Obligations, the Secretary shall,
subject to the provisions of this paragraph (b), within a
reasonable time after written Request from the Shipowner
disburse from the Escrow Fund directly to the Indenture
Trustee, any Paying Agent for such Obligations, the Shaip-
builder or any other Person entitled thereto, any amount
which from time to timc the Shipowner 1s obligated to pay to
the Indenture Trustee, any Paying Agent for such Obliga-
tirons, the Shipbuilder or such other Person on account of
the items and amounts or any other i1tems or increascs set
forth or referred to in the Special Provisions hereof, and
reflected in the Table annexed herete; provided that--

(1) If the Shipowner shall pay or cause to
be paid to the Indenture Trustee, any Paying Agent for
such Obligations, the Shipbullder or such other Person
any amount referred to in this paragraph (b), then upon
a Request, in form satisfactory to the Secretary, the
Secretary shall reimburse the Shipowner therefor to the
extent of such payment;



(2) No payment or reimbursement under this
Section shall be made (A) to any Person until the
Construction Fund has been cxhausted and a certificate
as to such fact has been delivered to the Secretary by
the Construction Fund Depository, (B) to any Person
until the total amount paid by or for the account of
the Shipowner on account of said items, amounts and
incrcases from sources other than the proceeds of such
Obligations eguals at least 12 1/2% (or, in the circum-
stances described 1n the proviso of this subparagraph
(2)., 25%) of the Actual Cost of the Vessel, (C) to the
Shipbuilder until any estimated net trade-in allowance
applicable to the Vessel which 1s at the time due and
payable by the United States to the Shipbuilder pursuant
to Section 510 of the Act has been paid to the Shipbuilder
on account of Item (1) of the Table annexed hereto, (D)
to the Shipbuilder until the Shipowner shall have paid
to the Shaipbuilder out of its general funds all amounts
which at the time are due and payable by the Shipowner
on account of charter hire of a vessel traded in pursuant
to the foregoing Section 510, (E) to the Shipowner
which would have the effect of reducing the total
amounts paid, referred to in clause (B) of this subpara-
graph (2), below the respective minima set forth in
said clause, or (F) to the Shipowner for reimbursement
of any balance of a requested disburscement paid by the
Shipowner with respect to the Vessel pursuant to the
last sentence of paragraph (d) of this Section or for
reimbursement of any payment to the Shipbuilder referred
to 1n clauses {(C) and (D) of this subparagraph (2}, or
{(G) to any Person on account of items or amounts or
increases representing changes and extras.or owner
furnished equipment, if any, set forth in the table
annexed hereto unless such items, amounts, or increases
shall have been previously approved as to item and
amount by the Secretary or Secretary of Commerce;
provided that, in the event the amount eligible for
guarantees, pursuant to Section 1104(b)(2) of the Act,
is limited to 75% of the Actual Cost or Depreciated
Actual Cost of the Vessel, after 50% of the Actual Cost
of the Vessel has been paid by or for the account of
the Shipowner on account of the above-mentioned items,
amounts and increases, the minimum of 12 1/2% set forth
in clause (B) of this subparagraph (2) shall be changed
to 25%.

(c) The excess, as determined by the Secretary,
of any amount on deposit in the Escrow Fund which represents
interest on the principal amount deposited, over the amount
-0of interest due on the next Interest Payment Date on the

- 33 =



principal amount as determined by the Secretary remaining vun
deposit on such Interest Payment Date, may be disbursed by

the Secretary upon Request of the Shipowner made not more than
10 Business Days prior to such Interest Payment Date or made
within at least 60 days after such Interest Payment Date.

(d) The Secretary shall not be required tu make
any disbursement pursuant to this Section except out of cash
avallable in the Escrow Fund. If sufficient cash 1s not
avallable to make the reguested disbursement, additional
cash shall be provided by che maturity or sale of sccuritics
in accordance with instructions to be delivered to the
Preasury Department pursuant to Section 5.04. If any sale
or payment on maturity shall result i1n a loss 1n the praincipal
amount of the Escrow Fund invested in securities so sold or
matured, the requested disbursement from the Lscrow ['und
shall be reduced by an amount egqual to such luss and the
Shipowner shall, no later than the time for such disbursecment,
pay to the Indenture Trustee, any Paying Agent, the Shipbuilder
or any other Person entitled thereto the balance of the
requested disbursement from funds of the Shipowner other
than the proceeds of such Obligations.

(e} If, prior to the Termination Date of the
Escrow Fund, the Guarantees shall become payable by the
Secretary as to the Obligations, all amounts in the Escrow
Fund at the time such Guarantees become payable (including
rcalized income which has not yet been paid to the Ship-
owner) shall be paid into the Federal Ship Financing Fund
created by Scction 1102 of the Act and be credited against
any amounts due or to become due to the Secretary from the
Shipowner with respect to all Obligations guaranteed by the
Secretary to which this Security Agreemcnt relates. To the
extent payment of the Escrow Fund 1nto said Federal Ship
Financing Fund is not required, said amounts or any balance
thereof shall be paid to the Shipowner.

(f) At any time the Secretary shall have determined
that there has been, for any reason, a disburscment from the
Escrow Fund contrary to the provisions of this Section, he
shall give written notice to the Shipowner of the amount
improperly disbursed, the amount to be redeposited into the
Escrow Fund on account thereof and the reasons for such
determination., The Shipowner shall thercafter promptly
redeposit such amount, with interest, if any, required by
the Secretary, into the Escrow Fund.

{g) Notwithstanding any other provision of this

Section, the Shipowner shall not seek or receive reimbursement
for any amount paid to the Shipbuilder under this Sectaion.
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{(h) 1In the event that one of the events described
in Section 2.09 has occurred, upon a Request of the Shipowner,
approved by the Secretary in writing, all of the moneys remain-
ing on deposit in the Escrow Fund may be withdrawn for one of
the following purposes: (1) application as provided in Section
3.05 of Exhibit 1 to the Indenture, (2) payment to the Shipowner,
or its order, in the event all Qutstanding Obligations are
Retired and Paid, other than by payment of the Guarantees, or
{(3) application as provided in Section 6.05, if the Secretary
shall have paid the Guarantees.

Section 5.03. Disbursement Upon Termination Date of the
Escrow Fund. If payments under the Guarantees of the obliga-
tions have not become payable prior to the Termination Date of
the Escrow Fund, then on or immediately after said date any
balance of the Escrow Fund shall be disbursed by the Secretary
as set forth below:

{1} To the extent that (A) the principal
amount of such Obligations originally issued, less (B)
the aggregate principal amount {as established by an
Officer's Certificate of the Shipowner delivered to the
Secretary not less than 30 days in advance of the
Termination Date of the Escrow Fund) of such Obligations
which either (i) have been or are (as indicated by the
giving of a notice of redemption which does not state
that it is subject to the receipt of the redemption
moneys by the Indenture Trustee or any Paying Agent of
the Shipowner for such Obligations) to be Retired or
Paid on or before said Termination Date pursuant to
Sections -3.02(a)-, 3.02(b) or 3.05 of Exhibit 1 to the
Indenture and not, in the case of redemptions pursuant
to Sections 3.02(a) and 3.02(b) of Exhibit 1 to the
Indenture, availed of as a credit against redemptions
otherwise required to be made pursuant to the sinking
fund provisions of Section 3.02(c) of Exhibit 1 to the
Indenture, or (ii) have been delivered by the Shipowner
to the Indenture Trustee for cancellationAto be availed
of pursuant to and in full compliance with Section 3.04
of Exhibit 1 to the Indenture shall be in excess of a
sum which is (C) the aggregate of 75% ox 87 1/2%, which-
ever is applicable under Section 1104 of the Act, of the
Actual Cost of the Vessel limited to amounts paid by or
for the account of the Shipowner on account of items (not
in excess of the respective amounts of the items) set
forth or referred to in the Table annexed hereto and, to
the extent approved by the Secretary, any other items
or any increase in the amounts of the items set
forth or referred to in said Table, as such cost is
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finally determined by the Secretary as of the Termination
Date of the Escrow Fund, the Escrow Fund shall be paid

to the Indenture Trustee accompanied by a written notice
from the Secretary and the Shipowner to the Indenture
Trustee, stating that such funds (y) shall be applied

by the Indenture Trustee to redeem an equal principal
amount of Obligations and (z) are to be so applied in
order that the principal amount of the Obligations that
will be Outstanding after such redemption will not exceed
the principal amount thereof eligible for guarantee by the
United States under Section 1104 (b) (2) of the Act.

(2) From the balance remaining after the deduction
of the amount equal to the principal amount of Obligations
to be redeemed pursuant to Section 3.04 of Exhibit 1 to
the Indenture, an amount equal to the interest accrued
to the date fixed for redemption pursuant to said Section
3.04 shall be paid from the Escrow Fund to the Indenture
Trustee simultaneously with giving of such written notice
by the Shipowner and the Secretary to be applied to the
payment of such interest. In the event the balance remaining
in the Escrow Fund after giving effect to subparagraph (1)
is insufficient to pay the interest accrued to the date
fixed for redemption, such balance shall be paid from the
Escrow Fund by the Secretary to the Indenture Trustee and
the Shipowner shall, simultaneously with the giving of
such written notice from the Shipowner and the Secretary
tc the Indenture Trustee, deposit with the Indenture Trustee
an amount equal to the difference between such balance
remaining in the Escrow Fund and the total amount required
for the payment of accured interest to the date fixed for
redemption pursuant to Section 3.04 of Exhibit 1 to the
Indenture.

(3} Any remainder of such balance of the Escrow
Fund after giving effect to subparagraphs (1) and (2)
above shall be paid to the Shipowner.

Section 5.04. Investment and Liquidation of the Escrow
Fund. The Secretary may invest the Escrow Fund in obligations of
the United States with such maturities that the Escrow Fund will
be available as required for the purposes hereof. The Secretary
shall deposit the Escrow Fund into an account with the Treasury
Department and deliver to the Treasury Department instructions,
after agreement thereto by the Secretary and the Shipowner except
in the case of instructions in connection with payment into the
Federal Ship Financing Fund pursuant to Section 5.02(e), for the
investment, reinvestment and liquidation of the Escrow Fund. The
Secretary shall have no liability to the Shipowner for acting
in accordance with such instructions.
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Section 5.05. Income on the Escrow Fund. Except as pro-
vided in Section 5.02(e), any income realized on the Escrow Fund
shall, upon receipt by the Secretary, be paid to the Shipowner.
For the purpose of this Section, (i) the term "income realized
on the Escrow Fund" shall mean with respect to the Escrow Fund
(A} the excess of the cash received from the sale of securities
or the payment of securities at maturity (less any losses from
sale not made up by payments by the Shipowner pursuant to the
last sentence of Section 5.02(d)) over the cost thereof and (B)
cash received from the payment of interest on securities, and
(ii) the term "upon receipt by the Secretary” shall mean the
time of receipt by the Secretary of advice of the payment of
such income by the Treasury Department into the account in
which the Escrow Fund has been deposited.
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Section 5.06. Termination Datc of the Escrow Fund:
Extension of the Term:nation Daté. The Escrow Fund will
terminate 90 cdays after the Delivery Date (herein called the
"Termination Date of the Escrow Fund"). 1In the cvent that
on such date thec payment by or f£or the account of the Shipowner
of thc full amount of the Actual Cost of the Vessel set
forth or referred to 1n the Special Provisions hereof has
not been made or the amounts in respect of the Actual Cost
are nol then due and payable, then the Shipowner and the
Secrctary by letter agrecement shall extend the Termination
Date of the Escrow Fund for such period as shall be de-
terminced by the Shipowner and the Secretary as sufficient to
allow for the contingencies hercinabove set forth. If the
Secrctary shall make a final determination of the Actual
Cost of the Vessel Ln accordance with Section 5.01, the
Terminaticn Date of the Cscrow Fund shall be deemed to be
the date of such final determination.

ARTICLE VI
DEFAULTS AND REMEDIES
Section 6.01. What Constitutes "Defaults"; Continuance

ot Defaults. Each of the following events shall constitute
a "Default” within the meaning of this Section.

{(a) Default in the payment of the whole or any
part of the interest on any of the Qutstanding Obligat.ons
when the same shall become due and payable; or default in
the payment of the whole or any part of the principal of any
of the Outstanding Obligations when the same shall become
due and payable, whether by reason of maturity, redemption,
acceleration, or otherwise, or any default referred to 1in
Section 6.08 of Exhibit 1 to the Indenture, and continuation
of.such default for a period of 30 days shall consitute and
18 herein called a "Payment Default". For the purposes of
this Security Agreement and the Mortgage only, any corresponding
default with respect to the interest on, or the principal
of, the Secretary's Note 1s also deemed to be a Payment
Default.

(b) The following shall constitute and each 1is
herein called a "Security Default":

(1) Default by the Shipowner, continued for
5 days, in the payment to the Secretary of the amount
of any Guarantee Fee as required by Section 3.02;
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(2) Decfault by the Shipowner 1n the due and
punctual obsecrvance and performance of any provision 1n
Sections 2.02(a), 2.04(c) and (f)}, 2.05, 2.06 and 2.15;

(3) Default by the Shipowrer continued after
written notice specifying such failure by certified or
registered mairl to the Shipowner from the Secretary 1in
the due and punctual obscrvance and performance of any
provision 1in Scctions 2.07 (except paragraphs (g) and
(k) thercof), 2.09, 2,11 and 2.12;

{4) Default by the Shipowner continued for
30 days after written notice by certified or reqistered
mail to the Shipowner from the Secretary in the due and
punctual observance of any othcer agreement in this
Security Agrcement and in the Mortgage;

{(5) The Shipowner shall be dissolved or
shall, by a court of competent jurisdiction, be adjudged
a bankrupt or shall make a general assignment for the
benefit of 1ts creditors or shall lose its charter by
forfeiture or otherwise; or a petition for reorganization
of the Shipowner under the Bankruptcy Act shall be filed
by the Shipowner, or such petition shall be filed by
creditors and the same shall be approved by a court of
competent jurisdiction; or a reorganization of the
Shapowner under said Act shall be approved by such a
court, whether proposed by a cred:itor, a stockholder or
any other Person whomsoever; or a receiver or receivers
of any kind whatsoever, whether appointed in admiralty,
bankruptcy, common law or equity proceedings, shall be
appointed, by a decree of a court of competent jurisdic-
tion, with respect to the Vessel or all or substantially
all of the property of the Shipowner, and such decree
shall have continued unstayed, on appeal or otherwise,
and in etfect for a period of 60 days;

(6) Any default in the due and punctual
observance and performance of any provision in the
Title XI Reserve Fund and Financial Agreement; and

(7) Any additional Default prescribed in the
Special Provisions hereof,.

At any time following the occurrence of a Security

Default, the Secretary may give the Indenture Trustee a
Secretary's Notice with respect to such Security Default,
after which the Indenture Trustee and the Obligees shall
have the right to make demand for payment of the Guarantees
in accordance with the provisions of the Indenture and the
Authorization Agreement.
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Section 6.02. Acceleration of Maturity of the Secretary's

Note. The Secrctary may, by giving written noticc to the
Shipowner, declarce the principal of the Secretary's Note and
interest accrucd thercon to be immcdiately due and payable,
at any time after the Secretary shall have becen obligated

to pay the Guarantees pursuant to the terms of the Indenture
and the Authorization Agreement. Thereupon the principal of
and i1ntecrest on the Secretary's Note shall beccme 1mmediatcly
due and payable, together with interest at the same rates

for overdue principal.

Section 6.03. Waivers of Default. (a) If the Secrctary
determines that an event which, with the passage of time,
would become a Payment Default has been remedied within 30
days after the occurrence of such event, he shall waive the
consequences of such event,

(b) If the Secretary shall have determined prior
to payment of the Guarantees that a Payment Default has been
remedied after the expiration of the aforesaid 30-day
period but prior to the date of demand by the Indenture
Trustee or an Obligee for payment under the Guarantces, hc
shall waive such Default.

(c) 1If the Secretary shall have determined praior
to the expiration of the period required for payment of the
Guaranteces that a Payment Default had not occurred (and
prior to any payment of the Guarantees by the Secrectary), he
shall notify the Indenture Trustee and the Shipowner of such
determination and he shall waive such Default.

{(d) The Secretary, in his sole discretion, may
waive any Security Default or any event which by itself, or
with the passage of time or the giving of notice, or both,
would give rise to a Security Default; provided that, such
Default is waived prior to the Secretary giving to the
Indenture Trustee the Secretary's Notice.

(e} The Secretary shall notify the Shipowner and
the Indenture Trustee in writing of any determinations made
under paragraphs (a), (b) and (c) of this Section 6.03, and
the Secretary shall waive the consequences of any such
Default and annul any declaration under Section 6.02 and the
consequences thereof.

(f) No waiver under this Section shall extend to
or affect any subsequent or other Default, nor impair any
rights or remedies conseguent thereon.
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Section 6.04. Remecdies After Default. (a) 1In the
event of a Default and before and aftcr the payment of the
Guarantecs, the Secretary shall have the right to take the
Vessel without legal process wherever the same may be (and
the Shapowner or other Person in possession shall forthwith
surrender possession of the Vessel to tne Secretary upon
demand) and hold, lay up, lease, charter, operate, or other-
wisce usc the Vessel for such time and upon such terms as he
may reasonably deem to be for the best advantage to the
Sccrctary, accounting only for the net profits, 1f any,
arising from such usc of the Vesqcl and charging against all
recei1pts from the use of the Vessel all reasonable charges
and cxpenses 1in connection with such use of the Vesscl.

(b) Upon payment of the Guarantees, the Secretary
shall have the raight to--

(1) Exercise all the rights and remedies in
foreclosure and otherwlse given to mortgagees by the
Ship Mortgage Act, 1920, as amended;

{2) Bring suit at law, in eguity or 1in
admiralty to recover judgment for any and all amounts
due under the Secretary's Note, this Security Agreement
and the Mortcage, collect the same out of any and all
property of the Shipowner, whether or not the same 1s
subject to the lien of the mortgage, and in connection
therewith obtain a decree ordering the sale of the
Vessel 1n accordance with the following subparagraph
(4);

(3) Have a receiver of the Vessel appointed,
as a matter of right in any suit under this Section
(and any such receiver may have the rights of the
Secretary under the following subparagraph (4));

(4) Sell the Vessel, free from any claim of
the Shipowner, by public sale with sealed bids, held at
such time and place and in such manner as the Secretary
may reasonably deem advisable, after first publishing
notice of the time and place of such sale for 10 con-
secutive Business Days in an Authorized Newspaper, and

mailing a copy of such notice, by registered or certified

mail, to the Shipowner at 1ts last known address, the
first such publication and mailing to be made at least
30 days prior to the date fixed for such sale; provided
that, such sale may be adjourned from time to time
without further publication or notice (other than
announcement at the time and place appointed to such
sale or adjourned sale). It shall not be necessary to
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bring the Vesscl to the place appointed for such sale
or adjourned sale;

(5) Accept a conveyance of title to, and to
take without legal process (and the Shipowner or other
Person 1in possession shall forthwith surrender possession
to the Sccretary), the whole or any part of the Vessel
and the Security wherever the same may be, and to take
posscssion of and to hold the same;

(6) In his discrction, take any and all
action authorized by Scctions 1105(c), 1105(¢) and
1108(b) of the Act and, to the extent not 1n express
conflict with action authorized by said Sections
1105(c), 1105{(e) and 1108(b), or with this Section
6.04, any and all action provided for or authorized or
permitted by or in respect of the Secretary's Note,
this Security Agreement, the Vessel, the Security, the
Escrow Fund, the Cecnstruction Fund, the Title XI
Reserve Fund and the Policies of Insurance (said
documents, funds and assets bewng herein called the
"Increased Security”), including all action provided
for 1n or authorized or permitted by or in respect of
the Incrcased Security;

(7} Receive, in the event of an actual or
constructive total loss or any agreed or compromised
total loss or a requisition of title to or use of the
Vessel, all insurance or other payments therefor to
which the Shipowner would otherwise be entitled, such
insurance moneys to be applied by the Secretary 1in
accordance with the i1nterest of the Secretary as
provided in Section 7.01 and, 1f any balance remains,
in accordance with the interest of the Shipowner as
provided in Section 7.02; and

{8) Pursue to finali collection all claims
arising under, and to collect such claims from, the
Incrcased Security.

{c) The Shipowner hereby irrevocably appoints the
Secretary the true and lawful attorney of the Shipowner, in
its name and stead, to make all necessary transfers of the
whole 'or any part of the Increased Security in connection
with a sale pursuant to paragraphs (a) or (b) of this
Section, and for that purpose to execute all necessary
instruments of assignment and transfer. Nevertheless, the
Shipowner shall, if so requested by the Secretary in writing,
ratify and confirm such sale by executing and delivering to
any purchaser of the whole or any part of the Increased
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Sccurity such proper bill of sale, conveyance, instrument of
transfer or release as may be designated 1n such request.

(d) No remedy shall be exclusive of any other
remcdy, and each and every remedy shall be cumulative and 1n
addition Lo any other remedy.

(e} MNo delay or omission to exercise any right or
remedy shall impair any such right or remedy or shall be
decmed to be a waiver of any Default.

(E) The exercise of any raight or remedy shall not
constitute an election of remedies by the Secretary.

(g) If the Secretary discontinues any procceding,
the rights and remedies of the Secretary and of the Shaipowner
" shall be as though no such proceeding had becn taken.

Section 6.05. Application of Proceeds. (1) The proceeds
(from sale or otherwise) of the whole or any part of the In-~
creasced Security and use thereof by the Secretary under any
of the foregoing powers, (2} the procceds of any judgment
collected by the Secretary for any Default hereunder, (3)
the proceeds of any i1nsurance and of any claim for damages
to the whole or any part of the Increased Security received
by the Sccretary while exercising any such power, and (4)
all other amounts received by the Secretary, including
amounts which are required by Sections 2.07 and 2.09 or
otherwise to be applied as provided in this Section, shall
be applied by the Secretary as follows:

First - to the payment of the Guarantee Fee, 1f
any, due and payable to the Secretary pursuant to the
provisions of Section 3.02;

Second ~ to the payment of all sums of money due
and unpaid and secured by the Mortgage or this Securaity
Agreement;

Third - to the payment of all advances by the
Secretary pursuant to thlS Sccurity Agreement and all
reasonable charges and experses of the Secretary;

Fourth - to the payment of the whole amount of the
interest then due and unpaid upon the Secretary's Note;

Fifth - to the payment of the whole amount of the

principal then due and unpaid upon the Secretary's
Note;
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Sixth - to the Indenture Trustee for its rcason-
able fees and expenses; and

Seventh - any balance thereof remaining shall be
paid to the Shipowner.

Section 6.06. Gencral Powers of Secretary. 1a} In the
event the Vessel shall be arrested or detained by a marshal
or other officer of any court of law, cquity 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 15 days from the date of arrest
or detention, the Shipowner hereby authorizes the Secretary,
1in the name of the Shipowner, to apply for and receive
possession of and to take possession of the Vessel with all
the rights and powers that the Shipowner might have, possess
and exercise 1n any such event. This authorization 1is

i1rrevocable,

(b) The Shipowner 1rrevocably authorizes the
Secretary or its appointee (with full power of substitution)
to appear 1n the name of the Shipowner 1n any court of any
country or nation of the world where a suit is pending
against the whole or any part of the Increased Security
because of or on account of any alleged lien or claim against
the whole or any part of the Increased Security from which
the whole or said part of the Increasced Security has not
becn released.

(c) All reasonable expenses incurred pursuant to
paragraphs (a) or (b) of this Section shall constitute a
debt due from the Shipowner to the Secretary and shall be
repaid by the Shipowner upon demand. The Secretary shall
not be obligated to (nor be liable for his failure to) take
any action provided for in the foregoing paragraphs (a) and
(b).

ARTICLE VII
RIGHTS OF SECRETARY AND SHIPOWNER

Section 7.01. The Interest of the Sccretary. The
interest of the Secretary in the Increased Security, and
any cash, securities or other property (other than property
purchased by the Secretary at foreclosurc proceedings or
other public sale and any payments or receipts from the
requisition, sale, charter, operation or other use or disposi-
tion of any such property accrued after the time of acquisi-
tion of title at such proceedings or sale, all of which
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property, payments and receipts shall belong to and vest
exclusively 1n the Secretary), which may at any time be
collected, received, rcalized or held by or for the Secretary
{or others) 1n respect thereof (1ncluding payments rcferred
to 1n Scction 6.04(b) (4) and any excess Guarantce Fce held

by the Secrctary and not refundable to the Shipowner under
the provisions of Scection 3.02), shall be equal to, but not
1n excess of, an amount equal to the total of--

(1) the Guarantece Fee, 1f any, due and
payable to the Secretary pursuant to the provisions of
Section 3.02;

(2) the expenses (including administrative
expenses) 1ncurred and advances and disburscements made
by the Secretary (or the United States) 1n the assecrtion,
protection, pursuit and/or enforcement of the rights
and remedies, or any of them, stated i1n Section 6.04
and 6.06, and all other expenses (including administative
expenses) incurred and advances and disbursements made
by the Secretary (or the United States) in connection
with the Increased Security or otherwise (other than
those incurred or made in respect of the purchase of
the Vessel by the Secretary at forecleosure proceedings
or other public sale, after the time of acquisition of
title at such foreclosure proceedings or other public
salce};

(3) an amount egqual to the amount of interest
which is duc and payable upon the Secretary's Note;

{4) an amount equal to the amount of princi-
pal whaich is due or will become due and payable upon
the Secretary's Note;

after deducting therefrom all credats, i1f any, under Section
1108 (b} of the Act and all cash payments thertofore made to
the Secretary on account of said i1tems; and such interest
shall be discharged and satisfied in full before discharging
and satisfying any ainterest of the Shipowner.

Section 7.02. The Interest of the Shaipowner. The
interest of the Shipowner, including 1ts interest for the
purpose of asserting, protecting, pursuing or enforcing any
or all of the rights in or under the Increased Security, and
any cash, securities or other property (other than property
purchased by the Secretary at foreclosure proccedings or
other public sale, and any payments or rececipts from the
requisition, sale, charter, operation or other use or disposi-
tion of any such property accrued after the time of acquisi-
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tion of title at such proccedings or sale, all of which
property, payment or receipts shall as stated above belong
to and vest exclusively i1n the Secretary), which may at any
time be collected, received, recalized or held by or for the
Secretary (or others) 1n respect thereof (i1ncluding payments
referred to 1n Sectaion 6.04(b){(4), and any excess Guarantce
Fee held by the Secretary and not refundable to the Shipowner
under Section 3.02), shall except ds otherwisc provided in
the Speccial Provisions hereof be a residual interest after
full discharge and satisfaction c¢f the interest of the
Secretary, as provided 1n Section 7.01, and the Secretary
shall promptly pay or otherwlse account therefor to the
Shipowner.

Section 7.03. 1Interest in Funds Held by the Indenture
Trustee. The Secretary shall at no time have any right or
1ntercst in or in respect of (1) any payment at any time
held by the Indenture Trustee under the Indenture for
payment of the Cbligat:ions or (11) any funds held by the
Indenture Trustee in respect of Obligations which shall have
been Retired or Paid within the meaning of the Indenture.

ARTICLE VIII

AMENDMENTS AND SUPPLEMENTS TO THE
SECURITY AGRLEMENT, MORTGAGE AND INDENTURE

Section 8.01. Amendments and S Eglements to the
Secur:ity Agreement and the Mortgage. This Security Agreement
and the Mortgage may not be amended or supplemented orally
but may be amended or supplemented from time to time by an
instrument in writing executed by the Shipowner and the
Secretary.

Section 8.02. Waiver of Security Agrecement Provisions.
The benefits to or rights of the Secretary under any provision
of this Security Agreement may be waived in writing by the
Secretary either upon Request by the Shipowner or in his
discretion with 15 days' prior notice.

Section 8.03. Amendments and Supplements to the Indenture.
Notwithstanding any provisions 1n the Indenture, the Shipowner
agrees that no amendments or supplements will be made to the
Indenture without the prior written consent of the Secretary
and any purported action or attempt to take action forbidden
to be taken by this Section shall be null and void and of no
force or effect.
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ARTICLE IX
CONSOLIDATION, MLCRGER AlD SALE

Section 9.0l. Consolidation, Merqger and Sale, etc. (a)
Nothing 1n this Security Aqreement or the Mortgage shall
prevent any lawful consolidation or merger of the Shipowner
with or i1nto any other Porson or any sale of the Vessel to
any other Person lawfully-entitled to acguire or opcerate the
Vessel; provided that, the Secretary shall have given his

prior written consent to such succession, merger, consolid-
ation or sale.

(b) The Person formed by or surviving such consolida-
tion or merger, or to whach such sale shall have been made
(hereain called the "Successor"), shall, by indenture supplemen-
tal to the Indenture, and by instrument amending or supple-
menting this Security Agreement, and the Mortgage, as may be
necessary, expressly assume the payment of the principal of
{and premium, 1f any) and i1nterest on the Outstanding Obliga-
tions 1n accordance with the terms of the Obligations, shall
execute and deliver to the Secretary a Secretary's Note in
form sat:isfactory to the Secretary, shall expressly assume
the payment of the principal of and interest. on the Secretary's
Note, and also shall exprcssly assume the performance of the
agreemenls of the Shipowner in the Indenture, this Security

Agrecment and the Mortgage.

(c) With the prior written consent of the Secretary,
any such sale may be on such terms as to release the Ship-
‘owner i1mmediately prior to such sale from all its obligations
under the Indenture, the Obligations, this Security Agreement,
the Mortgage and the Secretary's Note. 1n such event, the
Secretary, 1f so requested by the Shipowner, and as may be
deemed by the Shipowner to be reasonably necessary or approp-
riate to give effect to and confirm such release.

(d) Upon any such conscolidation, merger, sale,
appointment or designation, (A) the Successor shall succeed
to and be substituted for the Shipowner with the same effect
as if it had been named herein and (B) the Secretary shall
consent to the surrender of the document of the Vessel
pursuant to Subsection O of the Ship Mortgage Act, 1920, as
amended; provided that, concurrently with such surrender,
the Vessel shall be redocumented under the laws of the
United States and all endorsements necessary and proper to
preserve the preferred status of the Mortgage shall be made
upon the new document of the Vessel, when issued.



ARTICLE X
NOTICES

Section 10.01. Notices. Except as otherwise provided
1n this Security Agreement or by the Act, all notices,
requests, demands, directions, consents, waivers, approvals
or other communications may be made or delivered 1in person
or by registered or certified mail, postage prepaid, addressed
to the party at the address of such party specified in the
Special Provisions hereof, or at such cther address as such
party shall advise each other party by written notice, and
shall be effective upon receipt by the addressee thereof.

Section 10.02. Waivers of Notice. In any case where
notice by publication, mail or otherwise 1s prov1ded tor by
this Security Agreement, such notice may be waived in writing
by the Person entitled to receive such notice, either before
or after the event, and such waiver shall be deemed the
equivalent of such notice.

Section 10.03. Change of Name. The Shipowner shall
not change 1ts name without first notifying the Secretary of
the new name and the change in address, if any.

ARTICLE XI

DISCHARGE OF SECURITY AGREEMENT
AND THE MORTGAGE

Section 11.01. Discharge of Security Agreement and
the Mortgage. (a) If the Obligations and the related
Secretary's Note shall have been satisfied and discharged
and if the Shipowner shall pay or cause to be paid all other
sums that may have become secured under this Security
Agreement and the Mortgage, then this Security Agreement,
the Mortgage and the liens, estate and rights and interests
hereby and thereby granted shall cease, determine, and
become null and void, and the Secretary, on Request of the
Shipowner and at the Shipowner's cost and expense, shall
forthwith cause satisfaction and discharge of this Security
Agreement and the Mortgage to be entered upon its and other
appropriate records and shall execute and deliver to the
Shipowner such instruments as may be necessary, duly acknow-
ledging the satisfaction and discharge of this Security
Agreement and the Mortgage, and forthwith the estate, right,
title and interest of the Secretary in and to the Security,
the Increased Security and any other securities, cash, and
any other property held by it under this Security Agreement
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and the Mortgage shall thereupon cease, detcrmine and become
null and void, and the Secretary shall transfer, deliver and
pay the same to the Shipowner.

(b) If all of the Guarantces on the CQutstanding
Obligations shall have been terminated pursuant to Section
3.05(2) or (4), the Secretary shall assign forthwith to the
Shipowner, this Security Agreement, the Mortgage and the
liens, estate, rights and i1nterests hereby and thereby
granted.

ARTICLE XI1
MISCELLANEOUS

Section 12.01. Successors and Assigns. All the
covenants, promises, stipulations and agreements of the
Shipowner 1n this Security Agreement shall bind the Shipowner
and its successors and assigns and shall inure to the benefit
of the Secretary and his successors and assigns, and all the
covenants, promises, stipulations and agreements of the
Secretary in this Security Agreement shall bind the Secretary
and his successors and assigns, and shall inure to the
benefit of the Shipowner and its successors and assigns,
whether so expressed or not. This Security Agreement i1s for
the sole benefit of the Shipowner, the Secretary and their
respective successors and assigns, and no other Person shall
have any right hereunder.

Section 12.02. Execution in Counterparts. This Security
Agreement may be executed in any number of counterparts.
All such counterparts shall be deemed to be originals and
shall together constitute but one and the same instrument.

Section 12.03. Rights of Shipowner in Absence of
Default. Except during the existence of a Default (unless
the Shipowner shall have failed to perform any of its
agreements under Section 2.04 and such failure shall be
continuing at the time in question), the Shipowner (1) shall
be suffered and permitted to retain actual possession and
use of the Vessel and (2) shall have the right, from time to
time, in 1ts discretion and without the consent of or releasc
by the Secretary, to dispose of, free from the lien hereof
and of the Mortgage, any and all engines, machinery, masts,
boats, anchors, cables, chains, rigging, tackle, apparel,
furniture, capstans, outfit, tools, pumps, pumping and other
equipment, and all other appurtenances to the Vessel, and
also any and all additions, improvements and replacements in
or to the Vessel or said appurtenances, after, except with
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the prior written consent of the Secretary, first or simul-
taneously replacing the same with 1tems of at least substan-~
tially equal value.

Seciton 12.04. Surrender of Vessel's Documents. The
Secretary shall consent to the surrender of the Vessel's
documents 1n connection with any redocumentation of the
Vessel required on account of alterations to the Vessel
which, as stated i1n an Officer's Certificate delivered to
‘the Secretary, are not prohibited by this Security Agreement
and by the Mortgage.

Section 12.05. No Waiver of Preferred Status. No
provision of this Security Agreement or of the Mortgage
shall be deemed to constitute a waiver by the Secretary of
the preferred status of the Mortgage given by Subsection M
of the Ship Mortgage Act, 1920, as amended, and any provision
of this Security Agreement or of the Mortgage which would
otherwise consitute such a waiver shall to such extent be of
no force or effect.

Section 12.06. Regulations Inapplicable. None of the
regulations heretofore or hereafter issued, whether or not
under Title XI of the Act, 1s a part of or affects this
Security Agreement 1in any respect, and the provisions of
this Security Agreement shall control notwithstanding the
provisions of any such regulations.

Section 12.07. Table of Contents, Titles and Headings.
The table of contents, the titles of the Articles and the
headings of the Sections are not a part of this Security
Agreement and shall-not be- deemed -to -affect the-meaning or
construction-of any of its provisions.
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EXHIBIT 2
to
Security Agreement

FORM OF SECRETARY’S NOTE
PROMISSORY NOTE
from

AMERICAN COMMERCIAL LINES, INC.

THE -UNITED -STATES -OF -AMERICA

Dated August 30, 1977

e . e



PROMISSORY NOTE TO THE UNITED STATES OF AMERICA

AmericaNn ComMEercIaL Lixes, INc, a Delawnare onrporatinn (the “Slhipowner™) FOR VALLF
RECEIVED, promises to pay to the UNITED STATES OF AMERICA (the “Unsted Siates™), repre-
sented by the Secretary of Commerce, acting by and through the Assistant Secretary of Commerce for
Maritime Affairs (the “Secretary”) at the office of the Mantime Admimstration, Department of Com-
merce, Washington, D C, in lawiul money of the United States of Amenica, Lhe aggregate principal
amount together with interest as set forth below of :

$ 7,300,000 7.10% Series A Sinking Fund Bonds due August 15, 1982
$ 7,300,000 7.65% Series B Sinking Fund Bonds due .\ugust 15, 1987
$ 7,300,000 7 80% Scries C Sinking Fund Bonds due August 15, 1992
$14,600,000 8.00% Series D Sinking Fuand Bonds due August 15, 2002

until payment of such principal sums have been made.

This note (the “Secretary’s Note”) 1s given (1} in consideration of the issuance by the Secretary,
pursuant to the prowvision of Title X1 of the Merchant Marine Act, 1936, as amended, of Guarantees of
payment of the unpaid interest on and the unpaid halance ni the principal of the Shipowner’s United
States Government Guaranteed Ship Financing Bonds—1977 Issue (the “Obligations™) issucd by the Ship-
owner on the date hereof relating to the vessels owned or to be owned by the Shipowner as set forth in
the Granting Clause of the Mortgage (individually a “Vessel” and collectively the “Vessels”), and (2) to
secure payment by the Shipowner to the Secretary of any amount that the Secretary may be required to
pay to the Holders of the Obligations under said Guarantees.

‘This Secretary’s Note is issued pursuant to the provisions of a certain security agreement dated the
date hereof, between the Shipowner and the Secretary (said agreement, as the same may be supplemented
or amended n accordance with its terms, being called herein the “Security Agreement”).

The Security Agreement contemplates that on the Closing Date and the Delivery Date of each Vessel
a first preferred fleet mortgage (or if appropriate, a supplement thereto) on the Vessels will be executed
and delivered by the Shipowner, as mortgagor, to the Secretary, as mortgagee, covering the Shipowner’s
interest in each Vessel (said mortgage or morigage supplement, as the same may be amended or
supplemented in accordance with its terms, bemng heremn called the “Mongage” or the “Morigage
Supplement”). The definitions used in and the provisions of the Secunty Agreement and the Mortgage
are incorporated herein by reference

This Secretary’s Note has been negotiated and received by the Secretary, subject to all the terms of
the Security Agreement and the Mortgage, and is secured by the Security Agreement and by the Mortgage,
to the same extent as if said documents were set out herein in full.

The condition of this Secretary's Note is such that so long as any of the Obhgations are Qutstanding
and until the Guarantees on each Obligations shall have been terminated pursuant to the provisions of
Section 305(1), (2) or (4) of Exhibit 1 to the Security Agreement, the principal of and the interest on
this Secretary’s Note in respect of the related Outstanding Obligations shall be payable as follows:

(1) by payment of interest on such Obligations 1n accordance with the provisions thereof and
the Indenture;

(Z) by any redempuon of such Obligations in accordance with the provisions thereof and
the Indenture;

(3) when such Obhgations have been Retired or Paid other than by payment of the Guarantees,
1



and the aforesand paynmenrs shall consutute pavment of the prnincipal of and the interest on this Secretary’s
Note as of the date un which and to the extent sucn payment, redemption or retirement 1s made, and this
NSecrelary's Nuit ai Ll e discharged to the extent of such payment of prinupal, provided that 10 the
extent “naz any such po menr has been marde with money s advanced or laaned to the Shipowner by the
Secretary, such payment on the Obligations shall not, as to such amwunt, eonstitute payment of principal
or interest on the Secretary’s Note and the same shall not in any manner be discharged as to such amount,
and to the extent of such non-discharge of the Secretary’s Note an endorsement satisfactory to the
Secretary shall be placed uvn such Note.

The principal of this Secretary’s Note and the interest thereon may be declared or may become due
and payable by declaration of the Secretary at any time after the Secretary shall have been obligated
to pay the Guarantees pursuant to the terms of the Indenture and the Authorization Agreement. There-
upon, the unpaid balance of the principal of and the interest on this Secretary’s Note shall become due and
payable, together with interest thereon at the same rates for overdue principal

This Secretary’s Note is non-negotiable and is not assignable or transferrable and shall be cancelled
by the Secretary and surrendered to the Shipowner if all Outstanding Obligations are paid or otherwise
as required by the provisions of Section 3 04 of Exhibit 1 to the Security Agreement

[x Wirness WHEREOF, the Shipowner has caused this Secretary’s Note to be executed by its duly
authonzed officers under 1ts Corporate Seal this 30th day of August, 1977

AMERIcAN CoMMERCIAL Linms, Inc,
as Shipoumer

SEAL]

Atbest :
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EXHIBIT 3
Secwrity Agreement

Contract No.
MA8722

FORM OF FIRST PREFERRED FLEET MORTGAGE

Dated August 30, 1977

AMERICAN COMMERCIAL LINES, INC,
Shipowner

THE UNITED STATES OF AMERICA




This FiesT PREFERRED FLEET MORTGAGE is made and dated August 30, 1977 by AMERICAN COMMER-
c1AL Lines, Inc, a Delaware corporation (the “Shipowner™), to the UNITED STATES OF AMER-
ICA., represented by the Secretary of Commerce, acting by and through the Assistant Secretary of
Commerce for Mantime Affairs {the “Secretary™).

WHEREAS, the Shipowner 1s the sole owner of the whole of the Vessels hsted in Schedule A hereto
as more fully described in the Granting Clause below;

VWHEREAS, the Shipowner has n consideration of the issuance of certain Guarantees by the Secretary
pursuant to Title XI of the Merchant Manne Act, 1936, as amended (“Title XI"), of the payment of
the unpaid interest on, and the unpaid balance of, the principal of the “United States Government
Guaranteed Ship Financing Bonds—1977 Issue™ 1ssued and to be 1ssued by the Shipowner in the aggregate
principal amount of $36,500,000 (the “Obligations”), and pursuant to the terms and provisions of that
certain Security Agreement dated the date hereof, between the Shipowner and the Secretary (herein, as the
same may be amended or supplemented, called the “Secursty Agreement”), issued and delivered to
the Secretary its promissory note dated the date hereof, in the principal amount of $36,500,000 (said
promissory note, in the form attached to the Secunty Agreement as Exhibit 2 thereto, herein called the
“Secretary's Note™) and has agreed to execute and deliver this First Preferred Fleet Mortgage to the
Secretary (hereinafter referred to in this Mortgage as the “Mortgagee”’) for the purpose of securing the
payment of the principal of and interest on the Secretary’s Note in accordance with its terms, the Secunty
Agreement and this Mortgage (this Mortgage, as the same may hereafter be amended or supplemented
in accordance with the terms hereof, herein called the “Morigags™) ;

Now, Trearroxx, THIS MoRTGAGE WITNESSRTH :

That, in consideration of the premises and of the additional covenants herein contained and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged, and as
security for the Guarantees and in order to secure the payment of the above-mentioned interest on and
principal of the Secretary’s Note and all other sums that may be secured by the Mortgage and the
Security Agreement, and to secure the due performance and observance of all the agreements and
covenants in the Secretary’s Note and herein contained, the Shipowner has granted, conveyed, mortgaged,
pledged, confirmed, assigned, transferred and set over, and by these presents does grant, convey, mortgage,
pledge, confirm, assign, transfer and set over unto the Mortgagee, the whole of the vessels described in
Schedule A attached hereto duly documented in the name of the Shipowner under the laws of the Umted
States, each having its home port at the port of Wilmington, Delaware, together with, in the case of each
vessel, all its engines, boilers, machinery, masts, boats, anchors, cables, chains, rigging, tackle, apparel,
furniture, capstans, outfit, tools, pumps, pumping and other equipment and all other appurtenances thereto
now or at any time hereafter appertaining or belonging and whether on board or not on board and also any
and all additions, improvements and replacements hereafter made in or to each of said vessels or in and
to, in the case of each vessel, its equipment and appurtenances as aforesaid (said vessels, together with all
the foregoing, heremn called the “Vessels” and the term “Vessel” whenever used herein shall apply with
equal force to each of the Vessels) ; provided, however, that the foregoing shall not include any property
which is not the property of the Shipowner under the terms of the Charter.

To Have anp To Horp, all and singular, the above mortgaged and described property unto the
Mortgages, to its own use, benefit and behoof forever;

Provipep,-HoWEVER,-and these-presents are upon the condition that, if the above-mentioned principal
of and interest on the Secretary’s Note are paid in accordance with the terms thereof, the Security Agree-
ment and this Mortgage, and all other sums that may be secured by the Security Agreement and this
Mortgage are paid in accordance with their terms, then this Mortgage and the estate and rights hereunder
shall cease, determine and be void, otherwise to remain in full force and effect.

1



The Shipowner hereby agrees with the Mortgagee that each and every Vessel now or at any time
subject to the lien of the Mortgage is to be held by the Mortgagee subject to the iurther agreements and
conditions bereinafter set forth.

ARTICLE FIRST

Section 1. The execution and delivery of this Mortgage (together with the “Affidavit of Good Faith
of Mortgagor” annexed hereto) and the execution and delivery of the Secretary’s Note have each been
duly-authorized by the Shipowner and are not 1n contravention of any indenture or undertaking to which
the Shipowner is a party or by which it is bound.

Section 2. All of the covenants and agreements on the part of the Shipowner including, without limi-
tation, those relating to: maintenance of United States citizenship; organization and existence of the
Shipowner; title to and possesswon of the Vessel; sale, transfer or charter of the Vessel; taxes; liens;
documentation of the Vessel; material changes in the Vessel ; compliance with applicable laws; maintenance
of marine insurance; requsition of title; and comphance with the Ship Mortgage Act, 192), as amended,
which are set forth 1n, and all of the rights, immunities, powers and remedies of the Secretary which are
provided for in, the Secunty Agreement (inciuding the Special Provisions thereof and the General Pro-
visions of Exhibit 1 thereto) except for the Granting Clause thereof, together with all other provisions of
the Security Agreement, are incorporated herein by reference with the same force and effect as though
set forth at length in this Mortgage and true copies of the forms of the Special Prowisions of, Schedule X
and Exhibit 1 to the Security Agreement and Amendment No. 1 to the Title XI Reserve Fund and
Financial Agrecment are annexed hereto.

Section 3. A Default pursuant to the provisions of the Security Agreement shall constitute a Default
hereunder and shall give the Mortgagee the rights and remedies established by the Ship Morigage Act,
1920, as amended, and as provided in the Security Agreement.

Section 4. This instrument is executed as and shall constitute an instrument supplemental to the
Secunty Agreement and shall be construed in connection with, and as a part of, the Security Agreement.

ARTICLE SECOND

Section 1. This Mortgage may be executed in any number of counterparts and all such counterparts
executed and delivered, each as an onginal, shall constitute but one and the same instrument.

Section 2. All the covenants, promises, stipulations and agreements of the Shipowner in this
Mortgage shall bind the Shipowner and its successors and assigns and shall inure to the benefit of the
Mortgagee and its successors and assigns, and all the covenants, promises, stipulations and agreements of
the Mortgagee contained herein shall bind the Mortgagee and its successors and assigns and shall inure
to the benefit of the Shipowner and it successors and assigns, whether so expressed or not.

Section 3. Any term used herein which is defined in the Security Agreement and which is not
specifically defined herein shall have the meaning speaified in the Security Agreement unless the context
otherwise requires

Section 4 Nn provision of this Mortgage or of the Security Agreement shall be deemed to con-
stitute a warver by the Mortgagee of the preferred status of the Mortgage given by Subsection M of the
Ship Mortgage Act. 1520, as amended, and any provision of this Mortgage or of the Security Agreement
which would otherwise constitute such a waiver shall 1o such extent be of-no force or effect,

Section 5 If the related Secretary’s Note shall have been satisfied and discharged and if the Ship-
owner shall pay or cause to be paid all other sums that may have become secured under the Security
Agreement and this Mortgage, then this Mortgage and the estate and nights hereunder shall cease,
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dezermine, and become null and void, and the Secretary, on the Request of the Shipowner and at the
Sh.powner's cost and expense. sitall forthwith cause sausfacrion and discharge of this Mortgage to be
entered upon 1ts and other appropriate records and shall execute and deliver to the Shipowner such
mstruments as may be necessary to duly acknuwledge the satisfaction and discharge of this Mortgage.

ARTICLE THIRD

For the parpnse of endorsement of this First Preferred Fleet Mortgage on the document of the
Vesseis as required uy law ( Suhsecuon D of the Ship Mortgage Act, 1920, as amended), the total amount
is Thirty Six Million Five Hundiéd Thousand Dollars ($36,500,000) and interest and performance
ol mortgage covenants, the date of maturity is August 15, 2002, and the discharge amount 1s the same as
the total amount and although it is not intended that the Mortgage include any property other than the
Vessels, and if any determination 1s made at any time that for any reason this Mortgage does include any
property other than a “vessel” within the meaning of Subdivision (e¢) of the Subsection D of the Ship
Mortgage Act, 1920, as amended, then such property may be separately discharged from the lien of the
Mortgage by the payment of 01% of the said total amount, but 1n no event shall such discharge be construed
to discharge such property from the lien of the Secunty Agreement as opposed to the Mortgage.

IN WrTNESs WIIEREOF, this instrument has been executed and delivered on the day and year first
above written.

AMERicaN ComMERcIAL LinNgs, INcC.
as Shipounsr



ACKNOWLEDGMENT

StaTte oF NEw York .. :
CouNTY oF NEW YORK

On the day of August, 1977 before me personally appeared , to me known, who
being by me duly sworn, did depose and say that he resides at
tlat he 1s of AMERIcAN CoxMERcTAL 1.INES, INC, the corporatron described m and wh:ch

executed the foregoing mstrument ; that he knows the seal of said corporation; that the seal affixed to said
mstrument 1s such corporation’s seal, that 1t was so affixed by authonty of the Board of Directors of said
corporation, and that he signed his name thereto by like authority.

[NotaRiAL STAMP AND SgAL]



AFFIDAVIT OF GOOD FAITH OF MORTGAGOR

State or NEw York ..
CountY or NEw YORK o

, being duly sworn, deposes and says that he is of AMERICAN COMMERCIAL
Lixes Txc. the corporation <lescribed in and which executed the foregoing Mortgage as mortgagor, that
the said Mornigage 1» made in good faith and without any design to hinder, delay or defraud any existing
or future creditor of said Aurricay CoMMERUIAL [anes, Ixc, or any licnor of the mortgaged Vessels
and that this affidavit 1s made pursuant to authority of the Board of Directors of said AMemican
ComumerciaL Lines, Inc,

Subscnibed and sworn to before me this day of
August, 1977,



Iype

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

2942

2943

2944

2945

2946

2947

2948

2949

2950

SCHEDULE A

Official

No,

575462

575463

575464

575465

575466

575467

575468

575469

575470

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jaeffersonville
Indiana

Jeffersonville
Indfana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximate
Tonnage:
Gross/Net
1062/1062
1062 /1062
1062/1062
1062/1062
1062/1062
1062/1062
1062/1062

1062/1062

1062/1062



Approximate
Official Place Year Tonnage:
Ivpe Name —No. Built Built Gross/Net

Towboat, Steam Screw Dennis Hendrix 583466 Jeffersonville 1977 1155/785
* Indiana

Barge, Covered Hopper ACBL 1358 579501 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1359 579502 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1360 579503 Jeffersonville 1977 1063/1063
Indiana

Barge, Coyered Hopper ACBL 1361 579504 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1362 579505 Jeffersonville 1977 1063/1063
Indiana

Barge, Covéred Hopper ACBL 1363 579506 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1364 579507 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1365 579508 Jeffersonville 1977 1063/1063
. Indiana

Barge, Covered Hopper ACBL 1366 579509 Jeffersonville 1977 1063/1063
. Indiana

Barge, Covered Hopper ACBL 1367 579510 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1368 579511 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1369 579512 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1370 579513 Jeffersonville 1977 1063/1063
Indiana

Barge, Cavered Hopper ACBL 1371 579514 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1372 579515 Jeffersonville 1977 1063/1063

Indiana



Approximate

Official Place Year Tonnage :

Type Name No, Built Built Gross/Net

Barge, Covered Hopper ACBL 1373 578823 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1374 578824 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1375 578825 Jeffersonville 1977 106371063
Indiana

Barge, Covered Hopper ACBL 1376 578826 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1377 578827 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1378 578828 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1379 578829 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1380 578830 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1381 578831 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1382 578832 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1383 580730 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1384 580731 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1385 580732 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1386 580733 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1387 580734 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1388 580735 Jeffersonville 1977 1063/1063
Indiana

Barge, Covered Hopper ACBL 1389 580736 Jeffersonville 1977 1063/1063

Indiana



lype

Barge,

Barge,

Barge,

Barxge,

Baxge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barpge,

Barge,

Barge,

Barge,

Barge,

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Covered Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

1390

1391

1392

1393

1394

1395

1396

1397

1797

1798

1799

1800

1801

1802

1803

1804

1805

Official

No,

580737

580738

580739

580740

580741

580742

580743

580744

579516

579517

579518

579519

579520

579521

579522

579523

5379524

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1976

1976

1976

1976

1976

1976

1977

1977

1976

Approximate
Tonnage :

Gross/Net

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

1063/1063

804/804

804 /804

804/804

804/804

804/804

804/804

804/804

804/804

804/804



A

Iype

Parge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,
Barge,

Barge,

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Open

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hoppex

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name
ACBL 1806

ACBL 1807

ACBL 1808

ACBL 1809

ACBL 1810

ACBL 1811

ACBL 1812

ACBL 1813

ACBL 1814

ACBL 1815

ACBL 1816

ACBL 1817

ACBL 1818

ACBL 1819

ACBL 1820

ACBL -1821

ACBL 1822

ACBL 1823

Official

~No,

579525

579526

579527

579528

579529

579530

578662

578663

578664

578665

578666

578667

578668

578669

578670

578671

578672

578673

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

JefEfersonvyille
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

088

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804 /804

804/804

804/804

t



dype

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,

Barge,"

Barge,

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

Open Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

-ACBL

ACBL

1824

1825

1826

1827

1828

1829

1830

1831

1832

1833

1834

1835

1836

1984

1985

1986

1987

Official

No,

578674

578675

578676

580427

580428

580429

580430

580431

580432

580433

580434

580435

580436

577658

577659

577660

577661

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1976

1976

1976

1976

Approximat

Tonnage:

Gross/Net

804/804

804 /804

804/804

804/804

804 /804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

804/804

742/ 142

7421742

742742

742/742



Approximate

Official Place Year Tonnage:
Ivpe Name No. Built Buillt Gross/Net
" Barge, Open Hopper ACBL 1988 577662 Jeffersonville 1976 742742
Indiana
Barge, Open Hopper ACBL 1989 577663 Jeffersonville 1976 742 /142
Indiana
Barge, Open Hopper ACBL 1990 577664 Jeffersonville 1976 742/742
Indiana
Barge, Open Hopper ACBL 1991 577665 Jeffersonville 1976 742 /742
Indiana
Barge, Open Hopper ACBL 1992 577666 Jeffersonville 1976 742 [ 7142
Indiana
Barge, Open Hopper ACBL 1993 577667 Jeffersonville 1976 742 /742
Indiana
Barge, Covered Hopper ACBL 2952 575472 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2953 575473 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2954 575474 Jeffersonville 1976 106271062
Indiana
Barge, Covered Hopper ACBL 2955 575475 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2956 575476 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2957 5754717 Jeffersonville 1976 1062 /1062
Indiana
Barge, Covered Hopper ACBL 2958 575478 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2959 575479 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2960 575480 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2961 575481 Jeffersonville 1976 1062/1062
Indiana
Barge, Covered Hopper ACBL 2962 575482 Jeffersonville 1976 1062/1062

Indiana



Type

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

.Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopperx

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name

ACBL 2963

ACBL 2964

ACBL 2965

ACBL 2966

ACBL 2967

ACBL 2968

ACBL 2969

ACBL 2970

ACBL 2971

ACBL 2972

ACBL 2973

ACBL 2974

ACBL 2975

ACBL 2976

ACBL 2977

ACBL 2978

ACBL 2979

Official

No.

575483

575484

575485

575486

577668

577669

577670

577671

577672

577673

577674

577675

577676

577677

577678

577679

577680

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

1976

Approximate

Tonnage:

Gross/Net

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

-



Type

Barge, Covered
barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered
Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Name
ACBL 2980

ACBL 2981

ACBL 3000

ACBL 3001

ACBL 3002

ACBL 3003

ACBL 3004

ACBL 3005

ACBL 3006

ACBL 3007

ACBL 3008

ACBL 3009

ACBL 3010

ACBL 3011

ACBL 3012

ACBL 3013

ACBL 3014

Official

No.

577681

577682

580437

580438

580439

580440

580441

580442

580443

580444

580445

580446

580745

580746

580747

580748

580749

Place
Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1976

1976

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

Qrgsstﬂet

106271062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062
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Type

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

ACBL 3015

ACBL 3016

ACBL 3017

ACBL 3018

ACBL 3019

ACBL 3020

ACBL 3021

ACBL 3022

ACBL 3023

ACBL 3024

ACBL 3025

ACBL 3026

ACBL 3027

ACBL 3028

ACBL 3029

ACBL 3030

ACBL 3031

Official

No.

580750

580751

580752

580753

580754

580755

580756

580757

580758

580759

582184

582185

582186

582187

582188

582189

582190

Place
Built -

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Year

Built

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximate

Tonnage:

—Gross/Net

106271062

1062/1062

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062 /1062

1062/1062

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062



Iype

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

_ Barge, Covered

Barge, Covered

Barge, Covered

Barge, Covered

Hopperx

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

Hopper

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

ACBL

3032

3033

3034

3035

3036

3037

3038

3039

3040

3041

3042

3043

3044

3045

3046

3047

3048

Official

. (s

582191

582192

582193

582194

582195

582196

582197

582198

582199

582200

582201

582202

582203

582204

582205

582206

582207

Place

Built

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeflersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

Jeffersonville
Indiana

1977

1977

1977°

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

1977

Approximat
Tonnage:

11

Gross[th

1062 /1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062/1062

1062 /1062

1062/1062

1062 /1062

1062/1062

1062/1062
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Type

Barge, Covered Hopper

Name

ACBL 3049

Official

No,

582208

Place

Built

Jeffersonville
Indiana

Year

Built
1977

Approximate
Tonnage:

Cross/Net
1062/1062



Form of Opinion
of
Counsel for Shipowner

EXHIBIT A
to

The Mortgage



EXHIBIT A
The Mortgage

FORM OF OPINION OF COUNSEL FOR SHIPOWNER

Secretary o* Commerce

c/0 Assistant Secretary of Commerce
for Maritime Affairs

Maritime Administration

Department of Commerce

Washington, D. C. 20230

Gentlemen :

With reference to the United States Government Guaranteed Ship Financing Bonds—-1977 Issue (the
“Qbhgations”  1ssued by AMERICAN COMMERCIAL LINES, INC. (the “Shipouner”) with respect
to the barges anrl Lowboats refersed to in the First Preferred Fleet Mortgage dated the date hereof between
the Shipowner and the United States of Amenca represented by the Secretary of Commerce acting by and
through the Assistant Secretary of Commerce for Mantime Affairs (the “Secrefary”) we have acted as
special counsel to the Slapowner Unless otherwise indicated, the terms herein shall have the meaning
assigned to them in Schedule X referred to 1n the Mortgage.

In this connection, we have examned onginals or photostatic or certified copies of all such agreements
and other instruments, certificates (the term “certificates” being intended to include affidavits of
atizenship) of oficers of the Shipowner and the Charterer and of all such other documents as we
have deemed relevant and necessary as the baais of our opmnion heremnafter set forth. In such examina-
tion we have assumied the genuwmeness of all signatures and the authenticity of all documents sub-
mitted 1o us as origmals and the conformity with the oniginals of all documents submitted to us as copies
As to any question of fact material to such opinion, we have, when relevant facts were not independently
established, relied upon certificates of officers of the Shipowner and the Charterer. Moreover, as to the
oprmons expressed 1n paragraph 6 msofar as they relate to the Interstate Commerce Comnussion, we have
relied on the opinion of Messrs, LaRoe, Winn & Moerrman dated the date hereof and addressed to us, a
copy of which is attached hereto, and upon which cpimon we believe you and we are entitled to rely.

Based upon the foregoing and subject to the legal consideration which we deem relevant, we are of
the opinion that:

1. The Shipowner has been duly incorporated and is validly existing as a corporation in good
standing under the laws of the State of Delaware;

2 The Shipowner is a citizen of the United States within the meaning of Section 2 of the
Shipping Act, 1916, as amended, for the purpose of operating the Vessels in the trade in which they
are being operated ;

3. The Shipowner 15 the sole owner of the whole of the Vessels free and clear of any claim, lien,
mortgage or other encumibrance of any character, subject to (A) the Mortgage; (B) any rights of
the Uniter States of America under the Security Agreement and (C) to such liens of the character
not prohibited by Section 204(a) of Exhibit 1 to the Security Agreement incorporated by reference
mnto the Mortgage, as may now exist To the extent that this opinion relates to freedom and clearance
of claims. liens, mortgages ur other encumbrances of any character on the Vessels, we have relied
solely upon the cerifivates as to such matters, of the Shipbuwilder, and the Shipowner dated the
date hereof;

1



4. The Mortgage has been duiy and validly authorized, executed and delivered by the Shipowner
and constitutes in accordance with its terms a legal, valid and binding instrument enforceable against
the Shipowner, except as lumted by bankruptcy, insolvency or other laws affecting enforcement of
creditors’ rights generally;

5 The Vessels have been duly documented 1n the name of the Shiphwner under the laws of the
United States of America, and the Mortgage has been duly recorded n the appropriate otfice ot the
United States Coast Guard, at Wilnungion, Delaware, (the only office in which such recording is
necessary), and when duly endorsed on each Vessel's document will constitute a first “preferred
mortgage” under the Ship Mortgage Act, 1920, as amended, having the effect and witx the priority
provided in said Act. No periodic re-recording or periodic refiing of the Mortgage 15 necessary
under existing law to contmue the lien of the Mortgage:

6. No authorization or approval (other than any already obtained from the Secretary of
Commerce or the Maritime Admmstration or the Interstate Commerce Commission) is required from
any governmental or public regulatory body or authonty for the execution and delivery by the Ship-
owner of the Mortgage ; and

7. No taxes are payable in respect of the execution, delivery, recording and endorsement of the
Mortgage other than the filing fees payable in connection with the filing and recording of the Mortgage

In addition, 1n rendering the foregmng opinion wa have assumed insofar as the opimion concerns the

legality, validity and hinding effect of any agreement or instrument, that such agreement or mstrument
constitutes a legal, valid and binding obhgation of Lhe nther parties purportedly obligated thercunder With
respect to the opinions expresscr! pertaining to the enforceabiiity of the Mortgage, no opinion is expressed
as to the availability of the remedy of specific performance as to such agreement, or as io the availahiliry
of equitable remedies as such for the enforcement of any provision of such agrcement The opimon
expressed as to the enforceability of the Mortgage is subject to the qualification that certain remedies set
forth therein, which do not affect the validity of the Mortgage, and without which the Mortgage contams
adequate provisions for the realization of the benefits and secunity provided thereby, may be unenforceable
As to factual matters, we have relied completely on certificates of officers of the Shipowner. copies of which
are being delivered to you concurrently with this opition

Very truly yours,
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EXHIBIT B to Mortgage

FORM OF SUPPLEMENTS

fo

FIRST PREFERRED FLEET MORTGAGE

from

AMERICAN COMMERCIAL LINES, INC.
Shipowner

to

THE UNITED STATES OF AMERICA

Dated , 197



SUPPLEMENT TO FIRST PREFERRED FLEET MORTGAGE

SUPPLEMENT NUMBER dated , 197 | to First Preterred Fleet Mortgage, made

and dated . 197 , |as amended and supplementerd by Supplemeni|s| No,  thereto, dated

197 ], by Avrricay ComMErcIAL Lines, Inc, a Delaware corporation, as Shipowner,

to the Usiiin 514TFs o AMERicA represerted by the Secretary of Commerce. ucting by and through the
Assistant Secrerary of Commerce for Mantime Alfairs, as Mortgagee

Recitals:

A The Shipowner hins nerewoiore execined and delivered to the Mortzagee the Mortgage:
3ag gag

B By the Mot age the Shipowner morigaged to the Mortgagee the Vessel[s] histed in Schedule A
thereto {as more fully Jesenibed 1in e Morigage), as secunty ior the Guarantces and to secure aniong
other thizgs payment i the piincipal of and mterest on the Sceretary’s Note in the aggregate principal
amount oi § and all other swns tnat may be secured by the Morlgage and the Security Agreement
and the due perfoimance and observance of all of the agreenienis and covenants 1n the Sccretary's Note
and the Mortgage, the Murtgage having been recorded at the office of the Ollicer in Charge, United States
Coast Guard Office for the Port of Wilmington, Delaware un , 197 , in Book

at Page H

* Insert recital regarding Delayed Delivery Contracts for supplement on Delayed Delivery Closing Date,
if any.

+ Insert Recording Data for previous supplements,

C. The Security Agreement provides that on each Delivery Date after the Closing Date, the
Shipowner will execuie and deliver to the Morigagee a supplement to the Mortgage substantially in
the form hereof for the purpuse of subjecting the Vessels delivered on the date hereof ;

D Each of the Vessels described 1n the Granting Clause below 1s one of the Vessels referred to in
the Security Agreement, and

E. The execution and dehvery of iits mstrument has been duly authorized and all conditions and
requirements necessary to make this instrument a vahd and hinding agreement and to cirect the modsfica-
tions of the Mortgage pruvided heren and 1w continue the Morrgage, as supplemented and amended by
this instrument, as a valid and landing and legal first preferred reet moitgage for the security of the Guaran-
tees and the Secreiary'- Note have been duly perrormed and complied with;

Now, THERCFORE, THIS SLPPLEMENT \WIrNESSETH

That, in consideration of the preimses and w1 other good and valuable consideration. the receipt of
which is hereby acknowledged, and as secui:ty for the Guarantees and in order to secure the payment of
the above-mentioned principal of and interest on the Secretary's Noie and all other sums that may be
secured by the Security Agiecmeni and the Morigage and ro secure the due periormance and observance
of all the agreemienis n the Secretary’s Note. tiz Sewunty Agreement and in the Murigage, the Shipowner
has granted, conveyed, mortgaged, pledged, confirmed, assigned, transferred and set over, and by these
presents does grant, convey, mortgage, pledge, confirm, assign, transfer and set over, unto the Mortgagee
each of tha Vissels lined :n Schedule (A Lereto, each or wlneh, 18 duly documented 1n the name of the
Shipowner under the laws of the Umted States, having nts home port at the port of Wilmington, Delaware,
together w th alf =*. engines, t¥ any, Dovere f any, machmery, 1 any, masts, bo.ts, anchors, cables, chains,
rigging, tackle, apparel Furniture, capstans, outfit, tools, pumps, pumping and other equipment and all
other appurtenances thereto now or at any Lune hereafier appertuiing or belonging and whether on board
or not un boarrl and also auy anil all adrbuons, improvencuts and replacements hereafter made in or to said
Vessel or in and 1o s equipment and appuilenances as afuresaid protided thar the foregoing shall not
include any property which is not the property of the Shipowner under the terms of the Charter,

1



‘To HAVE AND TO HOLD, all and singular, the above mortgaged and described property unto the
Mortgagee, to its own use, benefit and behoof forever.

Paovioep, HowEvER, and these presents are upon the condition that, if the above-mentioned
principal of and interest on the Secretary’s Note are paid, or the Secretary’s Note is otherwise satisfied and
discharged, in accordance with the terms thereof, the Security Agreement and this Mortgage, and all other
obligations and liabilities that may be secured by the Security Agreement and this Mortgage are paid 1n
accordance with their terms, then this Mortgage and the estate and rights hereunder shall cease, determine
and be void, otherwise to remain in full force and effect.

ARTICLE FIRST

Section 1. The Granting Clause of the Mortgage is hereby supplemented by adding thereto as an
additional paragraph the Granting Clause contained in this Supplement.

Section 2. For the purpose of endorsement of the Mortgage, as the same may heretofore have been
and is hereby supplemented on the documents of the Vessel as required by Subsection D of the Ship
Mortgage Act, 1920, as amended, the total amount is Thirty Six Million Five Hundred Thousand Dollars
($36,500,000), and interest and performance of mortgage covenants, the date of maturity is August 15,
2002, and the discharge amount 1s the same as the total amount, and although it is not intended that this
Mortgage include any property other than the Vessels, if any determination is made at any time that for
any reason the Mortgage does include any property other than a ‘“vessel” within the meaning of Sub-
division (e) of Subsection D of the Ship Mortgage Act, 1920, as amended, then such property may be
separately discharged from the lien of this Mortgage by the payment of .01% of the said total amount,
but in no event shall such discharge be construed to discharge such property from the lien of the Security
Agreement as opposed to the Morigage.

An endorsement with respect to this Supplement shall be made on the marine documents of each of
the Vessels heretofore subject to the lien of the Mortgage.

ARTICLE SECOND

Section 1. All of the covenants and agreements on the part of the Shipowner which are set forth in,
and all the rights, privileges, powers and immunities of the Mortgagee which are provided for in, the
Mortgage are incorporated herein and shall apply to the Vessel hereby subjected to the lien of the Mortgage
and otherwise with the same force and effect as though set forth at length in this supplement.

Section 2. This instrument is executed as and shall constitute an instrument supplemental to the
Mortgage, and shall be construed in connection with and as a part of the Mortgage.

Section 3. Except as modified and expressly amended by this supplement and any other supplement,
the Mortgage, as heretofore amended and supplemented is in all respects ratified and confirmed and all the
terms, provisions and conditions thereof shall be and remain in full force and effect.

Section 4. This instrument may be executed in any number of counterparts, and each of such
counterparta shall for all purposes be deemed to be an original and shall together constitute but one and
the same instrument.

Section 5 The capitalized terms used heren which are defined in, or by reference in, Schedule X
annexed to the Security Agreement, as said Schedule X may be amended from time to 1ime, shalt have the
meanings specified in said Schedule X



Ix Wirnkss Wigreor, this instrument has been execuied and delivered as of the day and yvar first
above written

AMERICAN CoMMERCIAL LINES, INc.
as Morigagor

{Sear]

Attest -



ACKNOWLEDGMENT

StaTE OF o
CounTy oF '
Onthis  dayof . 197 , beforc me personally appeared . known to me io be

of AyMericax CoMMERCIAL LINES. [NC.. the corporation described i and that executed the
within instrument and acknowledged to me that the seal affixed to said instrument 1s such corporation’s
scal; that it was so affixed by authority or the Board o1 Direciors of said corporation, and that he signed
his name thereto by like authority.

[NoTARIAL SEAL)



AFFIDAVIT OF GOOD FAITH OF MORTGAGOR

STATE OF o -
COUNTY OF ’

. bemng duly swom, deposes says that he is a of AVERICAN
ComMERcIAL [I1nes Iac a Delaware corporation wluch executed the foregoing Supplement No,
to First Preferred Fleet Morigage, as Mortgagor, that the said Supplement 13 made in good faith and
without any deaign io hinder, delay or defrand any existing or future creditor of sanl Mortgagor. or any
lienor of the mortgaged Vessel[s]. and that this affidavit is made pursuant to the authority of the Board of
Directors of said Mortgagor

Subscribed and sworn to before me this day
of , 197
' Notary Publi
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EXHIBIT 4

to
Security Agreement
FORM OF CONSENT OF SHIPBUILDER
Tuis CoxsExT o¥ SHIPBLILDER dated as of made by Jeffboat, Incorporated, a

Delaware corporation {the “Shipbmlder”) to (1) Amenican Coirmercial Lines, 1nc . a Delaware corporation
(the * Shipowner™) and (u1) the Unired States of Anierica (the "*Umited States”), represented by the Secre-
tary of Comunerce, acting by and through the Assistant Secretary of Commerce for Marmme Affairs (the
“Secretary”) pursuant to the prowvisions of Title X1 oi the Merchant Marine Act, 1936, as amended
The purpose of this Consent is to allow and acknowledge the assignment of all of the right, tille and
mterest of the Shipowner 1n and to the Construction Contract described in Schedule A hereio by the
Shipowner to the Secretary under a Security Agreement (the “Security Agreememt™”) to be executed
m substannally the form of Appendix 111 to the Comnntment to Guarantee dated August 18, 1977 by
the Shipowner and the Secretary (the “Guarantee Commument”) The Security Agreement is being
entered 1mto 1 conswieration ot the execunion ot the Guarantee Commutment and the Guarantees to be
endorsed by the Secretary on certain United States Government Guaranteed Ship Financing Bonds to
be executed by the Shipowner (the “Obhgations”}), as security to the Secretary for payment of the
principal of and interest on the Secrctary’'s Note. A true copy of Appendix IIl to the Guarantee
Commitment has been delivered to the Shipbuilder.

Now, THEREFORE, in consideration of the premises and the mutual covenants herein contained,
and other good and valuable consideration, the receipt and adequacy of which are hereby acknowledged,
the Shipbuilder hereby consents and agrees as follows:

1. The Shipbuilder hereby acknowledge, receipt of notice of, and hercby consenis and agrees
to, the aforesaid Assignment by the Shipowner to the Secretary as collateral security and the
creation by the Shipowner in favor of the Secretary of a security interest in (a) the Construction
Contract msofar as the same pertains and relates to the Vessels and (b) all right, title and interest
of the Shipowner in and to the Vessels and the subjection of all of the foregoing to the lien of the

Security Agreement.
2. The Shipbuilder acknowledges, understands and agrees that:

(a) The Shipowner shall remain liable to perform its obligations and duties under the
Construction Contract insofar as the same pertains or relates to the Vessels;

(b) The Secretary shall, by virtue of the Security Agreement, have no obligation or duty
under the Construction Contract insofar as the same pertains or relates to the Vessels, and
shall not be required to make any payment due and owing by the Shipowner under the Con-
struction Contract insofar as the same pertains or relates to the Vessels;

(c) The Shipbuilder hereby agrees to pay any momes becoming due to the Shipowner
under the Construction Contract insofar as the same pertains or relates to the Vessels promptly
to the Secretary (or a depository designated by the Secretary for such purpose) so long as it
shall not have recetved wrnitten notice irom the Secretary that the Guarantees shall have
ternunated pursuant to Sections 305(1). (2) or (4) of the Security Agreement and that the
Guarantee Commitment, the Security Agreement and the Mortgage are no longer in effect,
upon receipt of such notice, the Shipbuilder hereby agrees to promptly pay any such monies to
the Shipowner, unless directed otherwise in writing by the Secretary; and

(d) Except during any penod after the Shipbuilder shall have received written notice
from the Secretary indicating the existence of a Default under the Security Agreement and
until the Secretary shall have notified the Shipbuilder 1 writing that such Default has been

1



cured or waived, the Shipowner shall be entitled to exercise all of its rights under the Construction
Contract insofar as the same pertains or relates to the Vessels and in respect of the Vessels
and to receive all the benefits thereunder, subject to paragraph 2(c) hereof, to the same extent
ag if the Construction Contract insofar as the same pertains or relates to the Viessels, and the
Vessels had not in any way been subjected to the hiens and security interest created by the

Security Agreement.

3. This Consent of Shiphuilder shall be construed and enforced in accordance with and governed
by federal law and, insofar as applicable, the laws of the State of New York.

4 The Shipbuilder agrees to deliver to the Shipowner and the Secretary on the Closing
Date (as defined in the Guarantee Commitment) with respect to all the Vessels delivered on or before
such date, and on the Delivery Date of each of the Vessels after such date, a release, dated the Delivery
Date of the Vessel or Vessels to which such certificate relates, of all its claims and liens against the
Vessels and a certificate that (i) each Vessel is free and clear of any and all liens, claims, security
interests, encumbrances and rights i rem 1n its favor (said certificate to expressly waive any and all
such liens, claims, security mterests, encumbrances and rights in rem) and, also free and clear of any
and all liens, claims, security interests, encumbrances and rights in ress of any kind in favor of any
workmen, material men, subcontractors or others to whom it is responsible, and (i1) United States,
state, county, city and other taxes, assessments and duties lawfully assessed or levied, prior to or on
the Delivery Date against such Vessel or against the materials, supplies, or equipment furnished by
the Shipbuilder in the performance of the Construction Contract have been paid, except any such
taxes, assessments and duties that are being contested in good faith by it (and for which it shall
make provision satisfactory to the Secretary of Commerce).

INn Wrrness WHEREOF, the undersigned has caused this instrument to be duly executed on the day
and year first above written.
JEFPBOAT, INCORPORATED

By “ssensNEgaasnrpetiannnt®onnyw selmppovavsennsy

The undersigned hereby consents to the foregoing this day of August, 1977.
AmepicaN ComMERCIAL Lings, INc

By SanEmasavE R ERBRAaAtnsTT gaaa sasEpsasddavenas

L ]
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Contract No. fZ217T:

CONTRACT

THIS AGREEMENT, (hereinafter called the CONTRACT),
made and entered into as of the _lif_ day of ngce‘/-t E{‘R , 1978, by
and between AMERICAN COMMERCIAL LINES, INC., a Delaware
corporation, hereinafter called the PURCHASER, and JEFFBCAT, IN-

CORPORATED, a Delaware corparation, hereinafter called the BUILDER.
WITNESSETH:

That PURCHASER and BUILDER, each in consideration of
the agreements on the part of the other herein contained, hereby con-
tract as follows:

ARTICLE I - WORK TO BE DONE:

BUILDER shall in a good and workmanlike manner and at
its own cost and expense furnish all labor, supervision, machinery, ma-
terials, equipment, supplies, plant and facilities required to design,
construct, launch and complete, ready for service, towboats and barges
as detailed on Exhibit A attached, hereinafter referred to as the Vas-
sel(sa).

ARTICLE II - PURCHASE OF THE VESSEL(S):

PURCHASER, in consideration aof the true and faithful per-
formance of this agreement on the part of BUILDER, agrees to purchase
the Vessels from BUILDER on the terms and conditions set forth 1n this
agreement.

ARTICLE IIT - CONTRACT PRICE:

PURCHASER shall pay or cause to be paid to BUILDER for
the Vessels, completed 1n accordance with the terms of this agreement,
an amournt equal to *BUILDER'S cost for materials and labor enterinz
into construct:on of each Vessel plus BUILDER'S manufacturing burden
and general and adminmist=alive expense determuned 11 accordance with

generally accepted accounting principles consistently applied
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*BUIL.DER'S cost shall be determined based upon
standard costing procedures utilized in accounting
for construction of vessels :» SUILDER'S shipyard.

BUILDER utilizes its internal cost figures in es-
tablishing its cost [or steel.

The purchase price for each Vessel shall be adjusted
to rellect:

(1) The increase or decrease therein resulting from
changes or additions pursuant to Article V hereof;

(2) The increase or decrease therein resulting [rom
changes in taxes pursuant to Article VI hereof

ARTICLE IV - TERMS CF PAYMENT:

PURCHASER shall make payment or cause payment to be
made to BUILDER for the Vessels, constructed pursuant to Article I
hereolf, in installments as followa:

Upon delivery and acceptance, pursuant to Article X,

of each Vessel free and clear of any lien, claim or

other encumbrance.

ARTICLE V - ALTERATIONS:

PURCHASER shall have the right to make any alterations
in, deductions from, or additions to the DRAWING on giving due notice
in writing to BUILDER. In any suck event, an equitable adjustment of
the basic contract price shall be negotiated after giving due allowance
to both increases and decreases in the work originally contemplated.
A statemaent of the amount of any such adjustment of the basic contract
price shall be submitted to PURCHASER by BUILDER and shall be ap-
proved by PURCHASER in writing Sefore the change is made.

ARTICLE VI - TAXES:

BUILDER shall pay all local, state and federal taxes, work-
men's compensation, security and old-age beneiits, of aany nature, and
any other taxes, charges, assessments and contributions of aay kind
now or hereafter imposed upon. or with respect to, or measured bv,

materials and labor ut:l:ized :n the construction of the Vessels hereunder,
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or the wages, salaries, or other rernunerations paid to persons em-
ployed in connection with the performance of this CONTRACT, and
BUILDER shall indemnify and hold PURCHASER harmless from any
and all liability and expense by- reason of BUILDER'S failure to so pay
such taxes, charges, assessments, and contributions.

Notwithstanding the foregoing, if, after the effective date
of this agreement, any federal, state or local government shall increase
the rate of, or shall enact any tax, fee, duty, impost or imposition
which BUILDER is required to collect or pay, (whether due and/or col-
lectible subsequent to performarnce and delivery hereunder), and which
bas the effect, either directly or indirectly, of increasing its cost of
performance hereunder, BUILDER shall be entitled to charge PUR-
CHASER the amount of any such increase or new tax, fee, duty, impost
or Imposition which is directly atiributable to its performance hereunder,
except that no charge shall be made hereunder on account of, and BUILD-
ER shall be entirely responsible for the payment of, any tax on the in-
come of BUILDER, any Ad Valorem Tax (whether assessed upon the
Vessels under construction or upon other property) or any franchise or
similar tax.

Notwithstanding any of the foregoing, any sales or use taxes
which may be imposed upon the sale or use of the Vessels to be furnished
bereunder, whether or not the law imposing such tax is now in effect,
shall be in addition to the purchase price here:n specified and shall be
paid by PURCHASER [If any such tax is required to be paid by BUILDER,
PURCHASER shall reimburse BUILDER therefor upon presentation of
invoice.

ARTICLE VII - PROPERTY LOSS OR DAMAGE.

BUILDER shall assume all risks of loss of and damage to

the Vessels and materials entering :nto the construction of the Vessels
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until the Vessels are delivered to PURCHASER in accordance with the
provisions of Article X hereof.

ARTICLE VIII - PATENTS:

BULLDER shail pay all royalties for patented processes,
articles or devices embodied and used in any parts of the Vessels and
shall indermify PURCHASER against any claims, charges, costs or
expenses incident thereta.

BUILDER warrants that none of the articles, devices, pro-
cesses or anything used in or about the construction of the Vessels in-
fringe on patents or patent rights, and agrees to indemnify and save
harmless the PURCHASER from any suits, judgments, damages, costs
ar claims whatsoever for infringement of any patents or patent rights.
BUILDER agrees that in the event of such suit for patent infringement
beirg brought against PURCHASER upon written notice bewng given by
PURCHASER to BUILDER, BUILDER will defend such suit without cost
to PURCHASER.

ARTICLE IX - INDEMNITY AGAINST CLAIMS:

BUILDER shall indemnify and save PURCHASER harmless
from any and all liability, expenses, costs, damages and/or losses of
any kind arising out of injuries to or death of persons or loss or damage
to property of any kind arising out of BUILDER'S performance of this
agreement, except where such injury, death, loss or damage has re-
sulted from t!':; negligence of PURCHASER, its employees or agents.
BUILDER shall observe all applicable laws and regulations
and shall indemnify and save PURCHASER harmless from any and all
liability, expenses, costs, damages aad/or losses of any kind result.ng
from the failure of BUILDZR so to do in the performance of this agreement

ARTICLE X - COMEBLETION, ACCEFPTAMNCE AMD DELIVZIRY-

The Vessels shall be constructed by BUILDER at its Jeffer-
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sonville, Indiana yard and shall be completed and delivered in accord-
ance with the foliowing schedule:

As stown on Exhibi* A attached hereto and made a
part hereol.

PURCHASER shall be given a reasonable opportunity to
inspect the Vessels during construction and upon completion in order
to determine the compliance of materials, workmanship, and details
of construction with the requirements of the DRAWING. PURCHASER,
or his authorized representative, shall make such inspections promptly,
and upon completion, the Vessels shall be promptly approved by the
PURCHASER, the Vessels shall be delivered by BUILDER to PUR-
CHASER and accepted by PURCHASER afloat in the Qhio River adjacent
to Louisville, Kentucky.

BUILDER, at its expense, shall furnish Owner a Master
Carpenterfs Certificate and a certified copy of the Admeasurement
Certificate for each Vessel, together with whatever other documents
may be required by law or by any regulatory agency of the United States
having jurisdiction in the premises, including all documents, wnstruments,
and applications necessary for the Enroliment and Licensing of the Ves-
sels at their home port.

ARTICLE XI - WARRANTY:

BUILDER warrants that the Vessels to be constructed under
this CONTRACT shazll, at the time of delivery-

1. Conform to the requirements of the CONTRACT and
DRAWING,

2. Be of good workmansh:p 2nd quality in accordance
with the-best marine practice for work of like nature,

3. Be free of all defects, and
4. Be free of any liens, claims or encumbrances upon

payment to BUILDER 1n accordance with Articles [II
and IV hercoi
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If any defects in materials or workmanship in the Vessels
under normal conditions of use and service, other than those defects
which are due to normal wear and tear, or misuse, be discovered within
gix (6) months after delivery of the Vessels to PURCHASER, such de-
fects shall be corrected, or the defective parts shall be raplaced by
the BUILDER at BUILDER'S expense, at such place as the parties shall
mutually agree; provided, however, that in the instance of equipment
purchased by BUILDER from others and incorporated in the Vessels,
the responsibility of the BUILDER for defects in sech equipment shall
be limited to the usual guarantee or warranty extended by the manu-
facturer, or supplier, of such equipment. The BUILDER, however, in
no way assumes liability, nor shall be held accountable for consequential
damages of zay nezture.

The PURCHASER shall notify the BUILDER in writing of any
defects found in the Vessels during the warranty period, promptly after
discovery thereof, and upon such notification, BUILDER shall have the
right, at its own expense, to make an investigation of the reported de-
fect before corrective work is undertaken.

ARTICLE XII - FORCE MAJEURE:

All agreements of the BUILDER concerning time and dates
of delivery under the provisions of this CONTRACT shall be subject to

“force majeure, "

which term 1s hereby declared to include all act:cns
whatsoever (except inclement weather of the ordinary seasonable nature)
beyond the reasonabie control of the BUILDER, among which, but not
exclusive of others, are the follow:ing: Acts of God; war between the
United Stales and other fore:yn country; civil war; riot or mnsurrection
in the United States; preparation [or war, requirement, urgency, or in-

tervention of civil, naval, or military authorities or other agencies of

Government; arrests and restraints of rulers and people, blockades; em-
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bargoes; vandalism,; sabotage; epidermucs; strikes, lockouts, or cother
industrial disturbances; earthquakes, landslides, floods, hurricanes
and cyclonic storms; damage by lighking, explosions, cellisions,
strandings, fires; delays in delivery of materials which BUILDER by
reasonable precaut:on canzot ave:d, governmeat priorities, delays of
carriers by land, water or air; and delays due to changes authorized
by the PURCHASER pursuant to Article V hereof.

ARTICLE XIII - WORK WEEK:

The contract price designated in Article III hereof and the
delivery designated in Article X hereof contemplate the performance of
all work under this agreement utilizing a work week of five (5) days,
sixteen (16) hours each, holidays excepted. Should PURCHASER call
for any portion of the work to be accomplished utilizing a work week in
excess of that designated herein, PURCEHASER shall reimburse BUILDER
for resulting additional costs with the armount thereof to be determined
in accordance with BUILDER'S regular accounting procedure.

ARTICLE XIV - DEFAULT:

If either party hereto shall be adjudicated a bankrupt or an
order appeinting a receiver of it or of the major part of its property shall
be made, or an order shall be made approving a petition or answer seek-
ing its reorganization under the Federal Eankruptcy Act, as amended,
or should sither party institute or have instituted against it, proceedings
in bankruptcy or apply for or consent to the appointment of a recewver
of itself or of its property, or shall make an assignment for the benelit
of :its cred:tors, or shall adm:t in writing its inability to pay its debts
generally as they become due, for the purpose of seeking a reorganizaticn
under the Federal bankruptzy laws or otherw:se, then 1n any one ¢r more
of such events, the other party to this azrecment shall have the opiion

forthwith to terminate this agreement to all intents and for all purposes,
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by giving written notice of its intention so to do. Any terrumnation of
this agreement made pursuant to the provisicns of this paragraph shall
not relieve the party receiving such notice from any acerued obligations
hereunder due and owing a! the date of such termination.

ARTICLE XV - EFFECT QF WAIVZEER.-

No waiver by either party hereto of any default by the other
in the strict aad literzl performance of or compliance with any provision,
condition, or r;'qui:ement herein shall be deemed to be a waiver of
strict and literal performance of and compliance with any other provision,
condition, or requirement hercin, nor to be a waiver of, or in any man-
ner reiease such other from, strict compliance with any provision, con-
dition, or requirement in the future.

ARTICLE XVI - ASSIGNMENT:

This agreement and the benefits of any payments made here-
under may be assigned by PURCHASER without the consent of BUILDER,
and title to the Vessels and materials entering into the construction
thereof vested in PURCHASER may be transferred at any time to any in-
dividual, firm or corporation which it may designate, provided that
PURCHASER guarantees the performance of all its obligations hereunder
by such assignee, and provided further that such assignment or transfer
shall not in any way violate any law of the Umited States of America or
any rule or regulation issu=d or promulgated by any department, agency
or instrumentality of the Uniled States Government. BUILDER agrees
to execute any documents required to effectuate any such ass:gnment
or transfer and the docwmentation of the completed Vessels. This agree-
ment shall not be assignable by SUILDER w:thout the consent of PUR-
CHASER.

ARTICLE XVII - NOTICES:

Any notice required or permitted to be g:ven to either parly
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hereto by or under the provisions of this agreement shall be deemed
properly given when mailed by certified mail, return receipt requested,
postage thereon fully p;epaid, addressed in the case of PURCHASER to:
American Commercial Lines, Inc., P.0O. Box 610, Jeffersonville,
Indiana 47130, and in the case of BUILDER to: Jeffhoat, Incorporated,
P.O. Box 610, Jeffersonville, Indiana 47130. All such notices shall
be deemed to have been given when so mailed. For convenience in
reference, this agreement is hereby identified as CONTRACT LiO,

12 |76 . Al invoices, notices, reports, or other communications
addressed to PURCHASER pertaining to this agreement shall be ident-
ified by this number.

ARTICLE XVIII - SHIPPING ACT OF 1916:

PURCHASER warrants that it is a citizen of the United States
withia the meaniny of the Shipping Act of 1916, as amended, (46 U. S.
Code 835), and that it is qualified to enter into this agreement and to
take title to the equipment to be constructed hereunder and that the pro-
visions of said Shipping Act of 1916, as amended, imposing restrictions
upon transfers to persons not citizens of the United States and any proc-
lamations, orders or regulations thereunder, are inapplicable.

ARTICLE XIX - INTERPRETATIONS:

This CONTRACT shall be interpreted according to the laws

of the State of Indiana.
IN WITNESS WHZREQS, the parties have executed this CON-

TRACT as of the day and year [irst abova written.

PURCHASER:
ATTEST: AMERICAN COMMERCIAL LINES, INC.
. . L
PR N e ).
’.'
BUILDER:

JEFFBOAT, INCORPORATED

ATTEST:
/' / : /Z/’/ / ' - . .
_? ( . _-_;’Matbﬂ -~ e 4 B

/y



EXHI

BIT A

Designatior Of Vessel

Basic Unit Basic Total
Date Of Contract Contrac:

Qtv. Delivery Price 1/ DPrieca= 1/

ACBL 1984-1993
195' x 35' x 13' Open Hopper Barges

ACBL 13538-1372
200' x 35" x 13' Covered Fopper Barges

ACBL 1373-1382
200" x 35' x 13' Covered Hopper Barges

ACBL 1383-1397
200! x 35" x 13' Covered Hopper Barges

ACBL 1797-1811
200' x 35" x 13' Open Hopper Barges

ACBIL 1812-1926
200" x 35' x 13' Open Hopper Barges

ACBL 1827-1836
200" x 35' x 13' Open Hopper Barges

ACBL 3040-3049
195' x 35' x 13' Covered Hopper Barges

ACBL 3050-3064
195' x 35' x 13' Covered Hopper Barges

ACBL 30465-3079
195" x 35' x 13' Covered Hbpper Barges

ACBL 3000-3009
195' x 35' x 13’ Covered Hopper Barges

ACBL 3010-3024
195' x 35' x 13" Covered Hopper Barges

ACBL 3025-3039
195' x 35' x 13' Covered Hopper Barges

ACBL 2942-2951
195" x 35 x 13' Covered Hopper Barges

ACBL 2952-2954a
195" x 35' x 13' Covered Hopper Barges

ACBL 2967-2%981
195" x 35' x 13' Covered Hopper Barges

8400 ¥. P. Towboal 130" x 52' x 11'

8400 H. P. Tocwbhoat 180’ x 52’ « 11'

NOTE: 1/Estimated As Of December 1,

10

15

10

15

15

15

10

10

15

15

10

15

15

10

15

15

12-76 $ 160,000 $1, 600,000

1-77 185,000 2,775, 0CO
3-77 190,000 1,900, 000
4-77 191,000 2,865, 000
1-77 160, 000 2, 400, 000
1-77 160,000 2,400, 000
3-77 160,000 1,600, 000
5.77 191,000 1,910, 000
6-77 193, 000 2,895, 000
7-77 195,060 2,925, 000
2-77 180,000 1,870, 000
2-77 190,000 2,850, 000
4-77 191,000 2,863, 000
8-76 174,100 1,741,000
9-76 175,000 2,675, 900
11-76 185,000 2,775,000

5.77 2,900, 600 2, 900, 00O

8-77 2,900,000 2,900,cC0c

$43, 796, 000
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tion, tor any reason whatsoever, and the Charterer shall have no right to terminate this Charter
(except as expressly provided heremn) or to be released, relieved or discharged from any obhigation or
liability to pay Basic Hire for any reason whatsoever Each payment of Basic Hire hereunder, shall
be final and the Charterer agrees not to seek to recover all or any part of Basic Hire from the Ship-
owner, the Secretary, the Indenture Trustee, the holders of the aforementioned Bonds or any other
person for any reason whatsoever The Charterer hereby waives to the extent permitted by applicable
law any and all right which it may now have or which at any time hereaiter it may have conferred
upon it, by statuic or otherwise, to Lerrmnate, cancel, quit, or surrender this Charter except in accord-
ance with the expressed termis hereof. Even though the Charterer shall be deprived of or himited 1n the
use of the Vessels, or any of them, in any respect or for any length of time whether or not by reason
of some act, omisston or breach on the part of the Shipowner or a third party, whether or not resulting
from accident and whether or not without fauit on the part of the Charterer, the Charterer will continue
to make all payments of Basic Hire without mterruption or abatements so long as this Charter shall
not have been terminated in accordance with its rerms. Compliance with this section by the Charterer
shall not waive or release any claim, right or remedy of the Charterer against the Shipowner or any
other person and the enforcement thereof by means available to the Charterer and not inconsistent
with the provisions of this Charter.

Section 4. Use and Operalion

(a) The Charterer shall have the full use oi the Vessels and may employ the Vessels in any trade
throughout the Umied States of America, except that the Vessels shall not be operated in any manner
contrary 1o applicable law.

(b) The Charterer shall have exclusive possession and control of the Vessels and shall man,
victual, navigate and operate each of the Vessels at its own expense or by its own procurement through-
out the Charter Period. The master, officers and crew, if any, of the Vessels shall be engaged and
employed by the Charterer and shall remamn the Charterer’s servants, navigating and working the
Vessels on behalf of and at the nisk of the Charterer.

(¢} The Charterer shall, at its own expense, provide such additional equipment, outfit, tools,
appliances, spare and replacement parts and consumable and nonconsumable stores as may be required
for the operation of each of the Vessels Such additional equipment and stores shall remain the
property of the Charterer.

Section 5. Maintenance; Changes

(a) The Charterer shall keep each of the Vessels 1n the good order and condition required to be
maintained pursuant io Section 2.04(1) of the Secunty Agreement dated the date hereof (the
“Security Agreement”) beiween the Shipowner and the Secretary.

(b) The Charierer agrees that without the prior written consent of the Shipowner and the
Secretary 1t will not take any action in respect of any Vessel prohibited by Section 2.04(j) of the
Security Agreement.

Section 6. Documentation; Liens

(a) Throughout the Charier Penod. the Charterer shall mamntain the documentation of the
Vessel in the Shipowner’s name under the laws and flag of the Umited States of America, shall main-
tain the lien of the Mortgage. and shall procure and maintain n full force and effect all permits and
licenses as may be required by appicable federal, state or local laws or regulations by reason of the
nature or location of the Charterer’s use of the Vessels The Shipowner agrees 1o cooperate with the
Charterer 1n maniaiming the foregoing.

(b) Nather the Charterer, 1ts agents, masters, servants shore personnel nor any party whatso-
ever shall have any night, puwer or authority to create, incur ur pernnt to be imposed upon any of the

2



Vessels any liens whatsoever, The Charterer hercby agrees to notify any and all persons furnishing
any items chargeable to the aceount of the Charterer which are deemed necessaries to the Vessels
In addinon, the Charterer hereay agrees 10 carry on each of the Vessels the Notice of Mortgage
relerred to 1n the Secunity Agreement

Section 7 Insurance

The Charterer agrees .0 mamntain such msurance as requested by the Shipowner on the Vessels at its
own cost.

Section 8 Requisstion of 11tle, Seisure or Forfeiture, Total Loss

In the event oi a requusiiion ut utle o a Vessel, seizure of a Vessel or forfuture of a Vessel or the
happening of any oi the circumsiances referred to i Section 207(c)t3) ot the Secunty Agreement
resulting 1n an actval, constructive ag:eed or compromised total loss of a Vessel, the Charterer agrees
as follows.

(i) To give prompt written notice thereof to the Shipowner and the Secretary; and

(11) To promptly pay all amounts it receives by reason of such requisition or total loss to the
Secretary in the extent reguired by the Sccurity Agieement (subject to the consent or approval of the
Secretary and/or the VMarume Admunisiration if and to the extent they have jurisdiction) to be
applied by the Secretary n accordance with the provisions of Section 209(3) of Exhibit 1 to the

Secunty Agreement.

Section 9  Default, Remedies

If at any time during the Charter Period the Charterer shall fail to perform any of its duties or obhga-
trons hereunder or shall viclate any of the provisions of this Charter, the Smpowner may, without prejudice
to any othe- legal nghts or remedies which it may have under this Charter or as provided by law, withdraw
and retake any or all of the Vessels wherever the same may be found. whether upon the high seas or in any
port, harbor or other place and without prior demand and without legal process, and for that purpose may
enter upon any dock, pier or other prenmses where such Vessel or Vessels may be found and may take
possession thereof.

Section 10. Taves

The Shipowner shali not he responsible for any transportation, use, sales, property or other federal,
state or local taxes levied or assessed in connection with any of the Vessels or the operation or use thereof
during the Charter 'eriod and all such taxes shall be for the Charterer’s account (excepting only income
taxes of the Shipowner on Charier Hire paid hereunder).

Section 11 Sccrelary’s Rights; Subcharters

(a) The Shipowner's nght. title and interest in and to this Charter and all Charter Hire and
any other amounts paid hercunder are subject to a security interest in favor of the Secretary as
provided m the Security Agreemen. The Charterer’s nght to peaceful use and possession are subject,
also, to the nghts uf the Secretary under the Mortgage

(b The Charterer agrees not to subcharter any of the Vessels except the foregoing shall not
apply to (i) demise subcharters approved by the Secretary in writing, and, (ii) demise subcharters
permisted Iy Sections 121b11 3y awi 15(¢113) of due I'tle XT Reserve Fund and Financial Agree-
ment dated the date hereoi between the Charterer and the Secretary

3



Section 12, Miscellaneous

(a) For so long as the Mortgage or the Security Agreement are in full force and effect, this
Charter may not be amended, modified or supplemented without the prior written consent of the
Secretary.

(b) For purposes of this Charter all notices required hereunder shall be sent to the addresses
of the parties as follows:

If to the Shipowner.  American Commercial Lines, Inc
3800 Frederica Street
Owensboro, Kentucky 42301

Attention : Secretary

With a copy to: 3401 Allen Parkway
Houston, Texas 77019

If to the Charterer.  Commercial Barge Line Company
3800 Frederica Street
Owensboro, Kentucky 42301

Attention : Secretary

With a copy to: 3401 Atlen Parkway
Houston, Texas 77019

If to the Secretary Secretary of Commerce
c/o Assistant Secretary of Commerce
for Maritime Affairs
Maritime Administration
Department of Commerce
Washington, D C. 20230

(¢) This Charter is not a personal contract It 1s agreed that the Shipowner may avail itself of
the rights created by Section 4283 through 4287 of the Umted States Revised Statutes 46 USC
Sections 183-187 n any and all circumstances whatsoever, except where the losses incurred with
privity of knowledge of the Shipowner.

(d) The Slhipowner and Charterer agree that future deliveries of tndelivered Vessels (as
defined in the Secunity Agreement daterd the date hereof between the Shipowner and the United States
of America) by the Slipowner to the Charterer shall be evidenced by amendments to this Charter
substantially in the form of Exhibit A hereto.

In WirNess Wirercor, the parties hereto have executed and delivered this Agreement on the day and
year first above written.

AMERIcAN CoymmEerciAL Lines, Ine.

By

CoMMERCIAL Barce LixE CoMPANY

By
4
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Exhibit A

to
Bareboat Charter
SUPPLEMENT NO.
TO BAREBOAT CHARTER
This Supplement No. to Bareboat Charter dated August , 1977 between American

Commercial Lines, Inc. a Delaware corporation {the “Shipowner™”) and Commercial Barge Line Company.
a Delaware corporation (the Charrerer”),

WITNESSETH :

WaEReas, the Shipowner and the Charterer have heretofore entered into that certain Bareboat
Charter Party dated August , 1977 (herein called the “Charter”, and the terms defined theremn being
hereinafter used with the same meaning), which Charter provides for the exccution and delivery from
time to time of Charter Supplements substantially 1n the form hereof for the purpose of confirnung delivery
of Vessels let and demised under the Charter,

Now, THEREFORE, the parties hereto agree as follows:

1. The Shipowner hereby confirms that 1t has let and demised to the Charterer under the Chartes
and the Charterer hereby confirms that it has accepted and hired from the Shipowner under the
Charter cach Vessel (a “Delivered Vessel”) described in Schedule A to this Charter Supplement
by Vessel Name and Official Number.

2. The Delivery Date of the Delivered Ves:els 1s the date of this Charter Supplement set forth
in the opening paragraph hereof.

In WrTNess WHEREOP, the Shipowner and the Charterer have executed and delivered this Supple-
ment No. on the day and year first above written,

AmericaN CoMMERCIAL LINES, INC,
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EXHIBIT B
to
Barcboat Charter

CONSENT TO ASSIGNMENT OF CHARTER

Tha1s CoNsSENT TO AsSIGNMENT or CHARTER dated August |, 1977 by CoMMERCIAL BarGe LINE
Company, a Delaware corporation (the “Charterer™), to AmEricaxy CoMMERcIAL LIXES, INC., a Delaware
corporation (the “Shipuwner”) and the UNITED STATES oF AMERICA, represented by the Secretary of
Commerce, aciing by and through the Assistant Secretary of Commerce for Maritime Affairs {ihe
“Secretary”), the purpose of which 1s to allow and acknowledge the assignment of the Charter dated August

» 1977 and all supplements thereto by virtue of the Security Agreement dated the date hereof between the
Shipowner and the Sccretary (the “Secunity Agreemem”), but as security only as set forth mn the
Granting Clause of the Security Agreement True copies of the Secutity Agreement have been delivered
to the Charterer.

In consideration of the premises and the covenants herein contained, and of other good and valuable
consideration, the receipt and adequacy of which are hereby acknowledged, the parties hereto agree as
follows:

1. The Charterer hereby acknowledges receipt of notice of, and hereby consents to, the assignment
of the Charter by virtue of the Security Agreement.

2. The Charterer hereby acknowledges and agrees that :

{a) The Charterer will remain hable to perform its duties and obligations under the Charter
as provided therein; ’

{b) The Secretary shall, by reason of the Security Agreement, have no obhgations or labilities
with respect to the Charter;

(c) Except during any period after which the Charterer shall have received written notice from
the Secrctary as to the existence of a Security Default or Payment Default under the Security Agree-
ment, and until the Secretary shall have notified such parties in writing that such Default under the
Security Agreement has been cured or waived, the Shipowner is entitled pursuant to the terms of the
Security Agreement to exercise all of its rights with respect thereto and to receive all the benefits
thereunder to the same extent ag if the Charter had not been in any way so assigned. Prior to the
receipt of a notice as to the existence of a Security Default or Payment Default under the Security
Agreement and after receipt of a notice as to the cure or waiver of such Default, the Charterer is
entitied to perform {and shall not be liable in any respect to the Secretary if it performs) all of its
duties and obligations with respect to the Charter in the same manner as if the Charter had not been
in any way so assigned; and

{(d) The Charterer shall make all payments due or to become due under the Charter to the
Shipowner: provided, however. that from and after notice from the Secretary the Charterer shall
pay all such monies to the Secretary or his designee to be applied as follows.

(i) For so long as no Payment Default or Security Default has occurred and is continuing.

(a) Basic Hire shall he applied.

First, so much thereof as shall be required to pay m full the accrued mterest and
aggregate principal amount (and premnum, if any) of all Obhgations then due shall be

t



pad to the Indenture Trustee or as the Indenture Trustee shall otherwise instrt the
Sccretary or his designee;

Second, sv much thereof as shall be reqiured 10 pay and reimburse the Secretary
or his designee for all ices and expenses incurred and admimstering payment of the
aforementioned funds;

Third, so much thereof as shall be required to pay and rexmburse the Indenture
Trustee and the Depository for all fees, expenses and disbursements then due and
payable pursuant to Secuon 7.04 of the [ndenture and Section 7 of the Depository
Agreement, respectively, to the extent not previously paid or reimbursed, shall be
distributed to the Indenture Trustee and the Depository, and

Fourth, the balance remaining, if any, shall ba paid to the Slipowner or otherwise
as the Shipowner may direct.

(b) All moneys due under the Charter other than Basic Hire shall be applied.

First, so much thereof as shall be required to pay mn full the accrued interest and
aggregate principal amount (and premium, o any) on gil Obligations then due shall be
paid to the Indenture Trustee or as the Indemture Trustee shall otherwise nstruct
the Secretary or his designee,

Second, so much thercof as shall be required to pay and reimburse the Secretary
or his designee for all fees, expenses and dishursements due with respect to the
admunistration of the aforementioned monies ;

Third, so much thereof as shall be requ:red to pay and reimburse the Indenture
Trustee and the Depository for all fees, expenses and disbursements then due and
payable, pursuant to Section 7.04 of the Indenture and Section 7 of the Depository
Agreement, respectively, to the extent not previously paid or reimbursed, shall be
distnibuted to the Indenture Trustee and the Depository; and

Fourth, the balance remaining, 1f any, shall be paid to the Shipowner or as the
Shipowner may direct ;

provided, however, that all moneys other than Basic Hire required to be paid to the Secretary or his
designee and which are intended to be used for a particular purpose, other than those provided above,
shall be distributed by the Secretary or his designee for such purposes. so long as no Payment
Default or Security Default has occurred and is continuing ; and

(ii) If a Payment Default or a Security Default shall have occurred and be continuing,
thereafter, until such Default shall be cured and the Secretary shall have given written notice
to the Charterer that such Default has been cured, all funds received by the Secretary or his
designee shall be withdrawn by the Sccretary or lis designee and disbursed by said persons in
accordance with paragraph (1}{a) above {except that the provisions of the proviso at the end
of paragraph (i) above shall not be applicable).

3. The Charterer agrees thar any payment made by 1t to the Secretary in accordance with the
Charter shall be final and that it will not seek to recaver irom the Secretary by reason of any clamm
against the Shipowner any moneys paid by 1t to the Secretary hy virtue of the Sccurity Agreement and
this Consent to Assignment of Charter, except as in the Charter otherwise expressly provided

This Congent to Assignment of Charter shall be governed by and cons‘ried in accordance with
federat law and, to the extent federal law does not apply, with the laws of the State of New York.

2



5. The Charterer agrees to execute and deliver upon written request of the Secretary any and all
such other additional instruments and documents as the Secretary may deem desirable for the purpose of
nbtaining the full benefits of the Sewunity .\greemenr and of the rights and powers therein granted

6. The capitalized terms used herein and not otherwise defined herein shall have the meaning
specified in Schedule X atlached to the Security Agreement as said Schedule X may be amended from
time to time

Ix Witness WHEREOE, the parties hereto have executed this Consent to Assignment of Charter on

the day and year first above written.

AMerican CoMMenciaL Lixes, Inc.

CoMMERCIAL BARGE J.INE COMPANY

BY tieiriiiiiiaes taraens veeas e cevieneenes



