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Re: SUSAN MORAN Transaction

Dear Secretary:

I am a member of the firm of Gilmartin, Poster & Shafto, attorneys
representing The CIT Group/Equipment & Financing, Inc. in connection with a
transaction involving the U.S. flag coastwise tug vessel, SUSAN MORAN, Official

Number 1094074.

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

These documents are:

(a) a Demise Charter (“Demise Charter”) dated as of March 27, 2000,
a primary document, between The CIT Group/Equipment & Financing, Inc.,
as Shipowner, and Moran Towing Corporation, as Charterer, of the U.S. flag
towing vessel named SUSAN MORAN, Official Number 1094074, and

(b) Bill of Sale (“Bill of Sale”) dated as of March 27, 2000, a secondary
document, executed by Moran Towing Corporation, as Seller, in favor of The
CIT Group/Equipment & Financing, Inc., as Transferee, in respect of the
U.S. flag towing vessel named SUSAN MORAN, Official Number 1094074.




follows:

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

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

The CIT Group/Equipment & Financing, Inc.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

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

Moran Towing Corporation
2 Greenwich Plaza
Greenwich, Connecticut 06830

A description of the equipment covered by the documents follows:

U.S. flag towing vessel named SUSAN MORAN, Official
No. 1094074.

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

With respect to the Demise Charter

Demise Charter dated as of March 27, 2000
between The CIT Group/Equipment &
Financing, Inc., 1540 West Fountainhead
Parkway, Tempe, Arizona 05282,
Shipowner, and Moran Towing Corporation,
Charterer, 2 Greenwich Plaza, Greenwich,
Connecticut 06830, in respect of the U.S.
flag towing vessel named SUSAN MORAN,
Official No. 1094074.

With respect to the Bill of Sale

Bill of Sale dated as of March 27, 2000 as
executed by Moran Towing Corporation, 2
Greenwich Plaza, Greenwich, Connecticut
06830, 1in favor of The CIT
Group/Equipment Financing, Inc., and
covering the U.S. flag towing vessel named
SUSAN MORAN, Official No. 1094074.



“

A fee of $52.00 is enclosed.

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

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

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

Ve y you

Doy{ald B. ShWey for

and representative in fact of
The CIT Group/Equipment & Financing Inc.

RECEIPT ACKNOWLEDGED
this day of April, 2000.
Name:

Title:
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between

THE CIT GROUP/EQUIPMENT FINANCING, INC.,
Shipowner,

and
MORAN TOWING CORPORATION,
Charterer.
Dated as of March 27, 2000
of the United States Flag Towing Vessel named

SUSAN MORAN

(Official No. 1094074)
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DEMISE CHARTER

DEMISE CHARTER dated as of March 27, 2000 between THE CIT
GROUP/EQUIPMENT FINANCING, INC. (“Shipowner”), a New York banking
corporation, and MORAN TOWING CORPORATION (“Charterer”), a New York
corporation.

WITNESSETH:

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

NOW, THEREFORE, in consideration of the premises and the mutual covenants
herein contained, commencing on the first day of the Term, Shipowner agrees to let and
demise and Charterer agrees to hire and demise charter the Vessel, subject to and on the
terms and conditions hereinafter set forth.

ARTICLE 1
Definitions

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

ARTICLE 2
Delivery and Acceptance of the Vessel

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



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

ARTICLE 3
Use and Operation of the Vessel

(a) Charterer shall have full use of the Vessel and may employ the Vessel (A)
in tugboat operations conducted in the United States or its possessions, including intra coastal
and inland towing and (B) in connection with Charterer’s performance under the Navy
Contract for tug services or any other contract with the United States or any agency thereof
that requires tugboat assistance and (C)trading between safe ports and safe berths within a
trading range consisting of U.S. East and Gulf coasts, Gulf of Mexico/Caribbean (excluding
Cuba and its territorial waters), Mexico/Central America, West Coast U.S. and South
America and Canada in any lawful trade and carrying, towing or moving such lawful cargoes
and/or vessels for which the Vessel is suitable, subject to Institute Warranties and Clauses,
provided, however, that (i) the Vessel shall not carry any Excluded Cargoes (but may provide
tugboat assistance to vessels carrying Excluded Cargoes), (ii) Institute Warranties and
Clauses may be breached if insurance complying with Article 9 hereof is available and has
been obtained without cost to Shipowner prior to such breach (Charterer also agreeing to



notify Shipowner as to each such occurrence at the time thereof), and (iii) the Vessel shall
not be operated in any manner contrary to the applicable laws of the United States or, in any
manner which can or may injuriously affect the documentation thereof under such laws and
regulations or (except as otherwise permitted in clause (ii) above) in any area in which the
insurance required by the terms of Article 9 shall not be in full force and effect or in any
manner in violation of applicable laws, foreign or domestic, or international conventions.

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

(c) Charterer shall without expense to Shipowner, throughout the Charter
Period maintain the documentation of the Vessel in the name of Shipowner under the laws
and flag of the United States eligible to engage in the registry and coastwise trades of the
United States, and Shipowner shall upon the request of Charterer execute such documents
and furnish such information as Charterer may reasonably require to enable Charterer to
maintain such documentation. The Vessel shall, and Charterer covenants that it shall, at no
expense to Shipowner, at all times during the Term comply with all applicable laws, treaties
and conventions in effect from time to time, and rules and regulations issued thereunder,
including particularly, but without limitation by this enumeration, the International
Convention for Safety of Life at Sea, 1960, as amended, and all applicable laws, rules and
regulations administered by the Maritime Administration, the United States Coast Guard, the
Customs Service, the Treasury Department, the Federal Power Commission, the Federal
Communications Commission, the Public Health Service, the Environmental Protection
Agency, the Military Sealift Command, the United States Navy and any other United States,
state, or foreign nation, agency or entity established under any international convention
having jurisdiction in connection with the use, control, operation and maintenance of the
Vessel, or their respective successors, and Charterer covenants that it will have on board,
whenrequired thereby, valid certificates showing compliance therewith. Charterer covenants
that it will not suffer or permit anything to be done which might injuriously affect the
documentation of the Vessel under the laws and regulations of the United States and will not



abandon the Vessel in a foreign port (other than as permitted hereunder in connection with
an Event of Loss), or engage in any unlawful trade or violate any law or regulation or carry
or move any cargo or vessel that may expose the Vessel to penalty, forfeiture or seizure.
Shipowner hereby represents that it presently meets the requirements of law so that the
Vessel is eligible for documentation under United States flag pursuant to Title 46, United
States Code (“U.S.C.”), Sections 12102, 12105(b) and 12106 and the regulations thereunder,
and is qualified to own vessels operating inl the coastwise trade of the United States.
Charterer hereby represents that it meets and covenants that it will meet at all times
throughout the Charter Period and upon any redelivery of the Vessel to Shipowner as
required by this Demise Charter, the requirements of law so that the Vessel is eligible for
documentation and operation under United States flag pursuant to Title 46 U.S.C. Sections
12102, 12105(b) and 12106 and the regulations thereunder and Charterer further represents
and covenants that it is and, so long as the same shall be necessary to maintain the
documentation of the Vessel under the laws and flag of the United States and to operate the
Vessel in the coastwise trade of the United States, will be, a citizen of the United States
within the meaning of Sections 2 (a) , 2 (b) and 2 (c) of the Shipping Act.

ARTICLE 4
Maintenance of Classification and Repairs

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



Shipowner shall have first approved such reclassification, which approval may be granted
or denied by Shipowner in its sole discretion, the granting or denial of which will not be
unreasonably delayed by Shipowner.

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

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

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

ARTICLE 5

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

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

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

ARTICLE 6

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

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

(b)  During the Term, Charterer may install any pumps, gear or equipment
Charterer may require in addition to that on board the Vessel at the time of delivery thereof,
provided that such installations are accomplished at Charterer’s time, risk and expense.
Pumps, gear and equipment so installed shall, without necessity of further act, become part
of the Vessel and the property of Shipowner, provided, however, that at any time prior to



Redelivery and so long as no Event of Default shall have occurred and be continuing, any
such pumps, gear or equipment not required to be installed in order to meet the requirements
of the second sentence of Article 3 (c) or of Article 4 (a), may be removed by Charterer,
without expense to Shipowner (provided that the Vessel is restored prior to Redelivery to the
condition it would have been in if such pumps, gear or other equipment had not been
installed), whereupon such pumps, gear and equipment shall automatically, without necessity
of further act, become the property of Charterer.

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

(d) Ineach case in compliance with applicable laws, Charterer shall have
the right to paint the Vessel in its own colors or those of any Person to whom it may time
charter the Vessel, to name and rename the Vessel or permit any such time charterer to name
and rename the Vessel (and Shipowner will, at Charterer s sole cost and expense, on Request
execute such documents as shall be required to effect any such change of name), to install
and display its or such time charterer’s stack insignia and to fly its or such time charterer’s
house flag, all without expense to Shipowner, and Charterer shall remove such flag and
insignia, without expense to Shipowner, prior to Redelivery.

()  Notwithstanding the foregoing provisions of this Article 6, no property
which constitutes “Government Property” under the Navy Contract (or government property
under any other government contract) shall be considered as property of either the Charterer
or the Shipowner hereunder.



ARTICLE 7
Liens and Mortgages

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

NOTICE OF DEMISE CHARTER

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

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

ARTICLE 8
Risk of Loss

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

ARTICLE 9
Insurance

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

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

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

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

(3)  Charterer shall arrange for the issuance of policies of Innocent
Owners Protection Insurances naming Shipowner as sole payee and insured in the event of
loss or damage to the Vessel, subject to no defense based on breach of warranty or failure of
condition by Charterer or any other Person (other than Shipowner).

(4)  Charterer shall provide and maintain any additional liability
insurance (or any substitute therefor) recommended by the insurance brokers referred to in
Article 9(g) and requested by Shipowner which, in the opinion of said insurance brokers, a
shipowner and operator engaged in the operation of U.S. flag vessels of similar size, type,
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age, trade and cargo should carry from time to time consistent with industry standards.
Shipowner shall be named an assured under all such policies, which shall include not less
than $700,000,000.00 in pollution coverages so long as such insurance is available in the
market at commercially reasonable rates in the reasonable judgment of Shipowner and
Charterer.

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

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

(c)  All policies of insurance or other evidence thereof (other than those
relating to protection and indemnity or other third party liability risks) shall provide that
losses thereunder shall be payable to the Shipowner; provided, however, that such policies
of insurance or other evidence thereof shall provide that:

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

(2) incase of any loss (other than a loss covered by clause (1) above
or a loss which is an Event of Loss) under any insurance with respect to the Vessel involving
any damage to the Vessel, the underwriters (x) may pay directly for the repair or other
charges involved or (y) may pay directly to Charterer as reimbursement if Charterer shall
have first fully repaired the damage and paid the cost thereof and paid the other charges
involved, and the underwriters shall have received evidence of such repair and payment or
that such payment will be made simultaneously with the payment by the underwriters.

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

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

(f)  Theinsurance provided and maintained on or with respect to the Vessel
or the operation thereof in accordance with this Demise Charter shall be on such forms of
policies or other evidence thereof (except in the case of protection and indemnity coverage)
as are the latest appropriate (at the time of issue of the policies in question) of the forms of
American Institute of Marine Underwriters policies and/or The Institute of London
Underwriters policies and/or such other forms of policies approved by the Shipowner
insuring the Vessel against the usual risks covered by such forms as are recommended by the

12



E

insurance brokers referred to in Article 9(g) as being customary at the time for U.S. flag
vessels of similar size, type, age, trade and cargo. With respect to protection and indemnity
coverage, Charterer shall at all times maintain a separate entry for the Vessel in the name of
each of the Charterer and Shipowner in a protection and indemnity association that is a party
to the International Group Agreement 1985, dated February 1985, effective February 20,
1985, as from time to time amended. Notwithstanding the foregoing, Shipowner may require
changes if such changes are necessary to comply with requirements of or to insure against
liabilities created or increased by (including those arising by reason of a change,
modification, or amendment of) law (including judicial or administrative decisions) or
regulations of the government of any state, territory, or possession thereof or of any nation
or other place where the Vessel may be documented or may be operating or the laws of
which may otherwise apply or, in the opinion of the insurance brokers referred to in (g)
below, are such as a shipowner or operator of a vessel of similar size, type, age, flag, trade
and cargo should carry in order to protect against the liabilities created by such change,
modification or amendment of law consistent with industry standards.

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

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

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

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

(k) If a libel shall be filed against the Vessel, or if the Vessel shall be

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

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

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

ARTICLE 10

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

(a)  This Demise Charter shall remain in effect until, and shall terminate at
the end of the Charter Period. Charterer shall, however, provided no Event of Default shall
have occurred and be continuing, have the option to terminate this Demise Charter effective
upon the receipt by Shipowner of the 60th payment of Basic Hire provided Charterer shall
have delivered written notice of its irrevocable exercise of such option not less than ninety
(90) days prior to the 60th Basic Hire Payment Date. If Charterer shall exercise such option,
Charterer shall, in addition to the 60th payment of Basic Charter Hire, pay to Shipowner in
immediately available funds on or before such 60th Basic Hire Payment Date, as and for the
purchase price of the Vessel, a sum equal to the Early Purchase Amount and concurrently
therewith Shipowner shall execute and deliver to Charterer a bill of sale of the Vessel, in
recordable form, AS IS, WHERE IS, in whatever condition she may be, without recourse or
warranty of any kind provided however that Shipowner shall warrant that it has not, through
its own acts, transferred title to the Vessel and that the Vessel is free and clear of any
Shipowner’s Liens. Time shall be considered of the essence in the exercise of such option
and the payment of the purchase price therefor and failing timely exercise or payment such
option shall irrevocably and forever lapse. Inthe event that the Charterer exercises its option
to terminate this Demise Charter, as provided above, the Charterer may also elect, in lieu of
purchasing the Vessel, as provided above, to cause the Vessel to be sold to an unrelated third
party in an arms length sale (“Third Party Sale”), for the sole benefit of Shipowner promptly
following the 60™ Basic Hire Payment Date in which event the Charterer shall continue to
pay Basic Hire at the rate specified in respect of said first sixty (60) payments of Basic Hire
until the Vessel is sold and the proceeds of sale received by the Shipowner who shall be
entitled to retain the entire net proceeds thereof. Furthermore, (i) in the event said net
proceeds are less than 75% of the Purchase Price, Charterer shall concurrently with the
receipt by Shipowner of said net proceeds pay to Shipowner the difference between the
amount of said net proceeds and 75% of the Purchase Price, provided, however, that
Charterer’s liability shall be limited to an amount equal to 16% of the Purchase Price , and
further provided, however, that if an Event of Default shall have occurred and shall not have
been cured, Charterer shall be required to pay to Shipowner the total difference between said
net proceeds and said 75%, and (ii) in the event the said net proceeds are in excess of 75%
of the Purchase Price, Shipowner shall pay such excess to Charterer.

Furthermore, in the event Charterer has not previously terminated this Demise Charter
as provided above, and provided Charterer shall have delivered irrevocable written notice of
the exercise thereof not less than ninety (90) days prior to the 120™ Basic Hire Payment Date,
Charterer shall have the option to pay Shipowner the Final Purchase Amount in immediately
available funds and concurrently therewith Shipowner shall execute and deliver to Charterer
a bill of sale of the Vessel on the same terms and conditions as the bill of sale referred to
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above. In the event Charterer does not timely elect to purchase the Vessel at the expiration
of the 120" Basic Hire Payment Date, Charterer shall effect a Third Party Sale of the Vessel
in the same manner provided in the preceding paragraph except that the obligation to pay
Basic Hire beyond the 120" Basic Hire Payment Date shall continue until the receipt of the
net proceeds of sale by the Shipowner at the rate specified in respect of the 61* through and
including the 120™ Basic Hire Payment Date in the definition thereof and except that (i) in
the event the net proceeds are less than 47.5% of the Purchase Price, the Charterer shall pay
the Shipowner the difference between said net proceeds and 47.5% of the Purchase Price,
provided, however, that Charterer’s liability shall be limited to an amount equal to 22% of
the Purchase Price, and further provided, however, that if an Event of Default shall have
occurred and shall not have been cured, Charterer shall be required to pay the total difference
between said net proceeds and said 47.5%, and (ii) in the event the net proceeds are in excess
of 47.5% of the Purchase Price, Shipowner shall pay such excess to Charterer.

(b)  During the Term, Charterer promises to pay to Shipowner Basic Hire
on each Basic Hire Payment Date. Such Basic Hire shall be Floating Rate Basic Hire until
such time, if ever, that Charterer shall have exercised the Fixed Rate Option, which Charterer
shall have the right to do at any time during the Charter Period by providing Shipowner with
a Notice of Exercise of Fixed Rate Option substantially in the form of Schedule L annexed
hereto and made a part hereof. During the Charter Period, Charterer agrees to pay to
Shipowner Supplemental Hire within ten (10) Business Days after demand therefor.

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

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

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

(f)  The obligation of Charterer to pay Basic Hire pursuant to this Demise
Charter shall cease to accrue as at the day following the date of occurrence of an Event of
Loss or the termination hereof pursuant to Article 15 or upon exercise by Charterer of its
option to terminate pursuant to Article 10 (a), or pursuant to Article 10 (h) and the
completion and fulfillment by Charterer of its obligations thereunder.

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

ARTICLE 11
Event of Loss and Right to Terminate.

(@  Upon the occurrence of an Event of Loss during the Term, this Demise
Charter shall terminate upon the payment to Shipowner of the payments referred to in the
next sentence. After such occurrence Charterer shall pay to Shipowner (i) an amount equal
to all out of pocket expenses (including legal and investigatory fees) incurred by, and not
otherwise reimbursed to, Shipowner in connection with the occurrence of the Event of Loss
as set forth in an Officer’s Certificate of Shipowner received by Charterer at least five
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Business Days prior to the date of such payment, (ii) within 120 days following such Event
of Loss the Stipulated Loss Value of the Vessel as of the date of the occurrence of the Event
of Loss and (iii) interest on said Stipulated Loss Value at 12-1/2% per annum from and
including the date of occurrence of such Event of Loss to and including the date of payment
to Shipowner of such Stipulated Loss Value (it being understood for the purpose of this
Article 11(a) only, the definition of Stipulated Loss Value shall not include the interest factor
set forth therein)

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

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

ARTICLE 12
Requisition of Use

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

@) Charterer shall, if prevented by reason of the requisition from
redelivering the Vessel as provided in Article 13(a) hereof, be relieved from the obligation
to do so, but shall consult with Shipowner as to the most convenient method of enabling
Shipowner to obtain redelivery of the Vessel when she is released from such requisition; and

(i1)  after such release Charterer shall be given a reasonable
opportunity of complying with Charterer’s obligation under Article 6 and of removing any
such additional equipment as is referred to in Article 6(b) hereof on the terms referred to
therein.

(c)  Charterer agrees forthwith to notify Shipowner by telefax, telegram or
telex, confirmed by letter, of any requisition of use of the Vessel by the United States or any
other government.

ARTICLE 13
Redelivery

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

(b)  Any property of Charterer remaining aboard the Vessel upon Redelivery
and not removed by Charterer may be retained by Shipowner as its own property without
prejudice to Charterer’s obligation under Article 6 to restore the Vessel to the condition it
would have been in had it not been so installed by Charterer.
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ARTICLE 14
Assignments

(@)  Shipowner shall have the right to assign this Demise Charter to an
Affiliate or to any bank or other financial institution without the prior written consent of
Charterer, provided any such assignee is eligible to own vessels operating in the coastwise
trade of the United States, and Shipowner shall have the right to assign any moneys
(including without limitation, insurance provided in respect of the Vessel) due and to become
due under this Demise Charter or to create a security interest in the rights of Shipowner under
this Demise Charter (including a preferred ship mortgage on the Vessel) as collateral security
for repayment of monies borrowed from any one or more banks or financial institutions, but
no such assignment, nor the creation of any such security interest or mortgage, shall relieve
Shipowner of any of its obligations under this Demise Charter.

(b)  Charterer shall have the right to assign or transfer this Demise Charter
as set forth in Section 5.1(f) of the Investment Agreement. Charterer may not otherwise
assign or transfer this Demise Charter or create a security interest herein and any such
assignment or creation of a security interest shall be absolutely void.

(c)  Charterer shall have the right to enter into a Charter of the Vessel so
long as no Event of Default shall have occurred and be continuing and so long as the terms
of the Charter do not violate any provision of this Demise Charter or applicable law and do
not result in any costs or penalties to Shipowner and provided (1) that no such Charter
(including any renewal rights thereunder), other than the Navy Contract shall extend beyond
the Charter Period, (ii) any such Charter which is a bareboat charter or any Charter for a
period in excess of six (6) months (including any renewal rights thereunder) (other than the
Navy Contract) shall be subject to the prior written consent of the Shipowner, and (iii) any
such Charter for a period in excess of sixty (60) days (other than the Navy Contract)
(including any renewal rights thereunder) performance or nonperformance under which
would constitute a Lien against the Vessel shall be made expressly subject and subordinate
to the rights of the Shipowner hereunder and shall contain the following language:

“THIS VESSEL IS OWNED BY THE CIT
GROUP/EQUIPMENT FINANCING, INC., A NEW YORK
BANKING CORPORATION (“SHIPOWNER”), AND IS
UNDER DEMISE CHARTER TO MORAN TOWING
CORPORATION (“CHARTERER”), A NEW YORK
CORPORATION, PURSUANT TO THAT CERTAIN

21



B

DEMISE CHARTER DATED AS OF MARCH 27, 2000
(“CHARTER”). UNDER THE TERMS OF THE DEMISE
CHARTER ALL RIGHT, TITLE AND INTEREST OF
CHARTERER UNDER THEDEMISE CHARTER SHALL BE
AND REMAIN AT ALL TIMES EXPRESSLY SUBJECT
AND SUBORDINATE TO THE RIGHTS OF SHIPOWNER
UNDER THE DEMISE CHARTER. ACCORDINGLY,
CHARTERER UNDER THIS AGREEMENT EXPRESSLY
AGREES THAT ALL OF ITS RIGHT, TITLE AND
INTEREST HEREUNDER SHALL BE SUBJECT AND
SUBORDINATEIN ALLRESPECTS TO THE RIGHTS OF
SHIPOWNER UNDER THE DEMISE CHARTER.”

ARTICLE 15
Events of Default; Successor Charterer
(@) The following events shall constitute Events of Default:

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

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

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

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

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

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

(7)  The institution by Charterer or the Guarantor of proceedings to
be adjudicated a bankrupt or insolvent, or the consent by either of them to the institution of
bankruptcy or insolvency proceedings against it, or the filing by either of them of a petition
or answer or consent seeking reorganization or relief under the Federal Bankruptcy Code or
any other applicable Federal, State or foreign law, or the consent by any of them to the filing
of any such petition or to the appointment of a receiver, liquidator, assignee, trustee,
sequestrator or other similar official of it or of any substantial part of its property, or the
making by either of them of an assignment for the benefit of creditors, or the admission by
any of them in writing of an inability to pay debts generally as they become due, or the taking
of corporate action by any of them in furtherance of any such action; or
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(8)  Charterer, the Guarantor, or any Subsidiary of either thereof,
shall default (after the expiration of any applicable period of grace with respect thereto) in
the payment of any indebtedness in excess of $200,000.00 or in the performance of any
material obligation to any Person under any loan, note, indenture, security agreement, lease,
guarantee, title retention or conditional sales agreement or other instrument or agreement
evidencing such indebtedness or obligation; or

(9)  Charterer shall terminate its existence by merger, consolidation,
sale of substantially all of its assets or otherwise (except as permitted by Section 5.1(f) (A)
of the Investment Agreement); or

(10) A Credit Agreement Event of Default shall have occurred that
has not been waived by the “Required Lenders” (as defined in the Credit Agreement).
Charterer shall promptly notify Shipowner of the occurrence of Events of
Default or the occurrence of any events or conditions, which, upon the giving of notice or
lapse of time, or both, may become an Event of Default.

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

6y (A) Upon written demand, the Shipowner may cause the Charterer at
the Charterer’s expense to, and the Charterer shall promptly, redeliver the Vessel or cause
the Vessel to be redelivered, with all reasonable dispatch to the Shipowner and in the
condition required by the terms of Article 13 hereof as if the Vessel were being redelivered
at the expiration of the Charter Period, and all obligations of the Charterer under said Article
13 shall apply to such Redelivery, or (B) the Shipowner or its agent, at the Shipowner’s
option, without further notice, may, but shall be under no obligation to, retake the Vessel
wherever found, whether upon the high seas or at any port, harbor or other place and
irrespective of whether the Charterer, any subcharterer or any other Person may be in
possession of the Vessel, all without prior demand and without legal process, and for that
purpose the Shipowner or its agent may enter upon any dock, pier or other premises where
the Vessel may be and may take possession thereof, without the Shipowner or its agent
incurring any liability by reason of such retaking, whether for the restoration of damage to

24



property caused by such retaking or otherwise. The exercise by the Shipowner of its remedies
under this subparagraph (i) shall be without prejudice, and in addition, to any of the
Shipowner’s other remedies referred to below in this Article 15 (b).

(ii)  The Shipowner, by written notice to the Charterer specifying a payment
date not earlier than ten nor later than thirty days from the date of such notice, may require
the Charterer to pay to the Shipowner, and the Charterer hereby agrees that it will pay to the
Shipowner, on the payment date specified in such notice, as liquidated damages for loss of
a bargain and not as a penalty, and in lieu of any Basic Hire payments hereunder, all unpaid
Charter Hire payable on each Basic Hire Payment Date occurring on or before the payment
date specified in such notice, plus an amount equal to the Stipulated Loss Value of the Vessel
computed as of the Basic Hire Payment Date immediately preceding the payment date
specified in such notice (or as of such payment date if such payment date is a Basic Hire
Payment Date), together with interest on such amount at a rate equal to the Default Rate for
the period, if any, from the Basic Hire Payment Date as of which such Stipulated Loss Value
shall be computed to and including the date of actual payment, and the Shipowner shall pay
over to the Charterer the net proceeds of any sale, charter or other disposition of the Vessel
actually received by Shipowner (after deducting all costs and expenses whatsoever incurred
by the Shipowner in connection therewith and all other amounts which may become payable
to the Shipowner hereunder or under or pursuant to any of the other Transaction Documents)
up to the amount of such Stipulated Loss Value and interest actually paid by Charterer to
Shipowner; provided, however, that in the event that (x) the Charterer pays all such
liquidated damages, interest, and any other amounts which may become payable hereunder
or under any other Transaction Document, and (y) the Vessel is not then sold, the Shipowner
shall, at the request of the Charterer, transfer, for no additional consideration, the Vessel to
the Charterer as is, where is, without recourse or warranty of any kind (other than a warranty
against Shipowner’s Liens).

(iii) Whether or not the Shipowner shall have exercised, or shall thereafter
at any time exercise, any options, rights or remedies under Article 15(b) (i) or (b) (iv), the
Shipowner in lieu of exercising its rights under paragraph (ii) of this Article 15 (b), may by
notice to the Charterer specifying a Basic Hire Payment Date which is not earlier than 10
days nor more than thirty days after the date of such notice, require the Charterer to pay to
the Shipowner, and the Charterer shall pay to the Shipowner, on the payment date specified
in such notice, as liquidated damages for loss of a bargain and not as a penalty, an amount
equal to the aggregate of all unpaid Basic Charter Hire and Supplemental Hire payable in
accordance with the terms of this Demise Charter (plus any other amounts due to the
Shipowner) on or prior to such payment date plus an amount equal to the excess of:

(1)  Stipulated Loss Value for the Vessel, computed as of the Basic
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Hire Payment Date occurring on or immediately preceding the payment date specified in such
notice, over

(2)  whichever of the following amounts the Shipowner, in its sole
discretion, shall specify in such notice: (x) the Fair Market Sales Value of the Vessel as of
the Basic Hire Payment Date occurring on or next preceding the payment date specified in
such notice or (y) the Fair Market Bareboat Charter Value of the Vessel for the period from
the Basic Hire Payment Date occurring on or next preceding the payment date specified in
such notice to what would have been the end of the Charter Term in the absence of the
termination of the Charterer’s rights to the Vessel, after discounting such Fair Market
Bareboat Charter Value monthly (effective on each payment date which would have occurred
under this Charter) to present worth (using a rate of 15% per annum for purposes of such
calculation) as of the Basic Hire Payment Date occurring on or immediately preceding the
payment date specified in such notice.

The whole sum of the liquidated damages shall be remitted by the Charterer to the
Shipowner. For purposes of clause (2) of subparagraph (iii), above, (x) the Fair Market Sales
Value or the Fair Market Bareboat Charter Value, as the case may be, shall be zero if the
Shipowner is unable to recover possession of the Vessel in accordance with the terms of this
subsection (a); (y) if the Shipowner shall have sold the Vessel prior to the giving of the notice
referred to above in this subsection (a) (iii), the Fair Market Sales Value shall be the net
proceeds of such sale after deducting all unreimbursed costs and expenses whatsoever
incurred by the Shipowner in connection therewith; and (z) there shall be added to Fair
Market Sales Value or to Fair Market Bareboat Charter Value, as the case may be, the net
proceeds received by the Shipowner (after deducting all unreimbursed costs and expenses
whatsoever of the Shipowner with respect thereto) from any charter of the Vessel to others
pursuant to this Article 15 (b) to the extent such proceeds are received by the Shipowner
prior to the giving of the notice referred to above in this Article 15 (b) (ii1) . If at any time
within one year after the payment of the amounts specified in this Article 15(b) (ii1) under
the circumstances described in clause (x) above (in which the Fair Market Sales Value or Fair
Market Bareboat Charter Value of the Vessel was deemed to have been zero), the Shipowner
shall obtain possession of the Vessel and sell or charter the Vessel, then promptly after
receipt by the Shipowner thereof, the Shipowner shall pay to the Charterer all net proceeds
of such sale or charter up to the amount paid by the Charterer pursuant to this Article 15 (b)
(iii) . Notwithstanding the provisions of this Article 15 (b), in the event that (x) the Charterer
pays all liquidated damages under this Article 15(b) (iii) and any other amounts owed under
this paragraph (iii) within a one year period from the occurrence of the applicable Event of
Default, and (y) the Vessel is not then sold, the Shipowner shall, at the request of the
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Charterer, transfer, for no additional consideration, the Vessel to the Charterer, AS IS,
WHERE IS, without recourse or warranty of any kind (other than a warranty against
Shipowner’s Liens). Nothing contained in this Article 15(b) shall require the Shipowner to
sell or charter the Vessel at any time.

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

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

27



terms hereof to have been paid to the Charterer but for the occurrence of an Event of Default
or an event which with the lapse of time or the giving of notice, or both, would constitute an
Event of Default.

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

ARTICLE 16
[There is no Article 16]
ARTICLE 17
Taxes

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

(b)  Contests; etc. If any claim is made against any Indemnified Person or
if any proceeding is commenced against any Indemnified Person (including a written notice
of such proceeding) for any Taxes as to which the Charterer has an indemnity obligation
pursuant to Article 17 (a), such Indemnified Person shall promptly notify the Charterer.
Without prejudice to any other rights the Charterer may have in connection therewith
(including, without limitation, any claim for damages for a failure to give notice specified
in the preceding sentence) , the parties agree that the failure to provide such notice shall not
affect the Charterer’s obligations hereunder to any Indemnified Person. If reasonably
requested by the Charterer in writing and upon the reasonable determination by such
Indemnified Person that the action to be taken will not result in any substantial risk of the
imposition of a lien on or the forfeiture of the Vessel or any part thereof, such Indemnified
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Person shall, upon receipt of indemnity reasonably satisfactory to it and at the expense of the
Charterer (including, without limitation, all costs, expenses, attorneys’ and accountants’ fees
and disbursements, penalties and interest), in good faith contest the validity, applicability or
amount of such Taxes by, in such Indemnified Person’s sole discretion, (i) resisting payment
thereof; (ii) not paying the same except under protest, if protest is necessary and proper; or
(iii) if payment is made, using reasonable efforts to obtain a refund thereof in appropriate
administrative and judicial proceedings. Any contest required pursuant to the immediately
preceding sentence shall, at the option of such Indemnified Person, be conducted by such
Indemnified Person or the Charterer in the name of the Charterer or such Indemnified Person.
If any such contest involves payment of the Tax in question, the Charterer shall either make
such payment directly to the appropriate authority or furnish to such Indemnified Person
sufficient funds to make such payment. The Charterer agrees to give such Indemnified
Person reasonable notice of any contest prior to the commencement thereof. If any
Indemnified Person obtains a refund of all or any part of any Tax paid or reimbursed by the
Charterer and if no Event of Default shall have occurred and be continuing, such Indemnified
Person shall promptly pay to the Charterer the amount of such refund net of expenses not
already paid or reimbursed by the Charterer; provided, however, that such amount shall in
no event be payable before such time as the Charterer shall have made all payments and
indemnities then due and payable under this Agreement to such Indemnified Person;
provided further, however, that the aggregate amount of all payments with respect to any
Taxes by such Indemnified Person pursuant to this sentence shall not exceed the aggregate
amount of all payments made by the Charterer pursuant to Article 17(a) with respect to such
Taxes. If, in addition to such refund such Indemnified Person shall receive an amount
representing interest on the amount of such refund, the Charterer shall promptly be paid that
portion of such interest that is fairly attributable to Taxes paid or reimbursed by the Charterer
prior to the receipt of such refund. Nothing contained in this Article 17 shall require any
Indemnified Person to contest or permit the Charterer to contest a claim which it would
otherwise be required to contest or permit the Charterer to contest pursuant to this Article 17
if such Indemnified Person shall waive payment by the Charterer of any amount that might
otherwise be payable by the Charterer under this Article 17 by way of indemnity in respect
of such claim.

(c) Payments. All Taxes shall be paid when due and payable and all
amounts payable as indemnities pursuant to this Article 17 shall be payable, to the extent not
theretofore paid, on written demand by any Indemnified Person, but not earlier than the date
payment of such Taxes shall be due. Notwithstanding any other provision of this Demise
Charter, to the extent the Charterer shall be required to make any payment under this Article
17 (including under this Article 17(c)), the Charterer’s payment or indemnity obligation shall
also include any amount necessary to hold each Indemnified Person harmless from all Taxes
required to be paid by such Indemnified Person with respect to such payment or indemnity
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(taking into account any current deduction to which the Indemnified Person may be entitled)
Whenever any payment is to be made by the Charterer under this Article 17 and it shall be
necessary in calculating the amount of such payment, and any related payment pursuant to
the preceding sentence, to compute the amount of any liability for Federal, state or local tax
imposed on or measured by the net income of any Indemnified Person, such computation
shall be based on the assumption that such taxes shall be payable at the highest marginal
statutory rate in effect for the relevant period.

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

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

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

(8)  Ownership for Federal Income Tax Purposes. Shipowner and Charterer
agree that Charterer and not Shipowner shall exclusively be recognized as the “owner” of the
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Vessel for United States income tax purposes and Shipowner agrees that neither Shipowner
nor Affiliates of Shipowner will take a contrary position on any tax return filed by Shipowner
or such Affiliate without the prior written consent of Charterer.

ARTICLE 18
Indemnification and Expenses

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

(i) any Indemnified Person for loss or liability resulting solely from such
Indemnified Person’s own gross negligence or willful misconduct;
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(i)  any Indemnified Person for any liability relating to the Vessel arising
out of acts or events that occur after redelivery of the Vessel in accordance with Article 13
of the Demise Charter (other than a redelivery pursuant to Article 15 of this Demise Charter)

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

ARTICLE 19
Miscellaneous

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

(b)  Nochange in, or modification of, this Demise Charter or any Schedule
hereto shall be effective unless agreed in writing by the parties hereto.

(c)  The invalidity of any provision of this Demise Charter shall not affect
the remainder hereof, which shall in such event be construed as if such invalid provision had
not been inserted.

(d) The table of contents and headings of this Demise Charter are for
purposes of convenient reference only, and shall in no way limit or otherwise affect any of
the terms or provisions hereof.

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

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

(g)  All questions arising under this Demise Charter shall be governed by

and construed in accordance with the internal laws of the State of New York, except to the
extent preempted by Federal law.
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(h)  Allamounts payable hereunder by Charterer to Shipowner shall be paid
in immediately available funds in to The CIT Group/Equipment Financing, Inc., Bank

America, ABA No. 121000358, Account No.1233-5-18855 in the name of The CIT
Group/Equipment Financing, Inc., reference Moran Towing, or as otherwise directed in
writing (including to such bank account as may be specified) by, Shipowner. All payments
of Charter Hire or other amounts payable by Charterer hereunder not paid when due shall
bear interest at the Default Rate.

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

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

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

ARTICLE 20
Notices

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

To Shipowner:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481

Telecopy:  973-740-5148

To Charterer:

MORAN TOWING CORPORATION

c/o Moran Transportation Company
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2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention:  President
Telecopy: 203 625 7857

with a copy to:

MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention:  General Counsel
Telecopy: 203 625 7857

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

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

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By:
Its:
Name:

MORAN TOWING CORPORATION
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2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention:  President
Telecopy: 203 625 7857

with a copy to:

MORAN TRANSPORTATION COMPANY
2 Greenwich Plaza
Greenwich, Connecticut 06830

Attention:  General Counsel
Telecopy: 203 625 7857

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

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

THE CIT GROUP/EQUIPMENT FINANCING, INC.

—
By: \"fl‘;\——\ Y \/—/
[ts:

Name:

MORAN TOWING CORPORATION

By:
Its:
Name:
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STATE OF CONNECTICUT )
) ss.:
~ COUNTY OF FAIRFIELD )

At Greenwich, Connecticut, March 21 , 2000, personally appeared

Jeffrey A. McAulay, Vice President of Moran Towing Corporation, signer and sealer

T of the foregoing instrument, and acknowledged the same to be his free act and
deed and the free act and deed of said Moran Towing Corporation, before me a

notary public of the State of Connecticut.

om0
oy COMB. EXPIRES ALIGHST 31, 2000

Notary Public




ACKNOWLEDGMENT

STATE OF ARIZONA )
) SS.:
COUNTY OF MARICOPA )

On the _/\‘Lday of March, 2000, before me personally came Mark Saylor, to
me known, who, being by me duly sworn, did depose and say that he is a Vice President of
THE CIT GROUP/EQUIPMENT FINANCING, INC., a New York corporation, the
corporation described in and which executed the above instrument; and that he signed his
name thereto on behalf of said corporation by order of the Board of Directors of said
corporation and the foregoing is the free act and deed of said corporation in said capacity.
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SCHEDULE A
Definitions

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

“Addendum No. 2 to the Security Agreement” shall mean that certain Addendum No.
2 to the Security Agreement substantially in the form of Schedule H-2 annexed to the Demise
Charter.

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

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

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

“Assumption Agreement” shall have the meaning set forth in Section 5.1(f) of the
Investment Agreement.

“Basic Hire” shall mean 120 payments of Charter Hire (subject to the provisions of
Article 10 of the Demise Charter) payable on each Basic Hire Payment Date. The amount
of each payment of Basic Hire shall be calculated in accordance with the definition of
Floating Rate Basic Hire until and unless the Charterer shall have duly exercised the Fixed
Rate Option, in which event, each payment of Basic Hire thereafter shall be calculated and
determined in accordance with the definition of Fixed Rate Basic Hire.

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

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

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

“Business Day” shall mean a day which is not a Saturday, Sunday, or other day on
which banking institutions doing business in the States of Connecticut or New York are
authorized or obligated by law or executive order to remain closed; provided, however, that
for purposes of determining the LIBOR Rate, Business Day shall also mean a day on which
banking institutions doing business in the London Interbank market are open for business.

“Certificate of Delivery And Acceptance” shall mean that certain Certificate
substantially in the form of Schedule E-1 annexed to the Demise Charter and made a part



thereof whereby Shipowner accepts delivery of the Vessel from Charterer under the
Investment Agreement.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

“Demise Charter’’ shall mean the Demise Charter of which this Schedule A forms a



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

“Demise Charter Certificate of Delivery and Acceptance” shall mean that certain
Certificate substantially in the form of Schedule E-2 annexed to the Demise Charter and
made a part thereof whereby Charterer irrevocably and unconditionally accepts delivery of
the Vessel under the Demise Charter simultaneously with the acceptance of the Vessel by
Shipowner from Charterer.

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

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

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

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

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

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

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

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

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

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

“Event of Default” shall mean any of the Events of Defaults specified in Article 15(a)



of the Demise Charter or in any other Demise Charter hereinafter or heretofore entered into
by Charterer subject of an Addendum to the Security Agreement.

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

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

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

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

“Fees, Taxes and/or Other Charges” shall mean any and all fees (including, without
limitation, documentation, license and registration fees) and any and all taxes (including,
without limitation, income, gross receipts, franchise, sales, use, personal property (tangible
or intangible), stamp and interest equalization taxes, levies, imposts, duties, charges or
withholdings of any nature whatsoever, together with any and all penalties, fines or interest
thereon.

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

“Fixed Rate Basic Hire” shall be determined by the Shipowner in the event Charterer
exercises the Fixed Rate Option by determining (i) the Fixed Rate Percentage at the time of
exercise by Charterer of the Fixed Rate Option and (ii) the Outstanding Rental Balance at the
time of such exercise, and thereafter calculating on a consecutive level monthly payment
basis the amount of each of the payments of Basic Hire from the effective date of the



exercise of the Fixed Rate Option through and including the 60™ payment of Basic Hire such
that upon payment of the 60" payment of Basic Hire the Outstanding Rental Balance shall
be equal to 75% of the Purchase Price ($2,625,000.00). Following payment of the 60"
payment of Basic Hire, Shipowner shall calculate anew payments of Basic Hire on a
consecutive level monthly payment basis based on an initial Outstanding Rental Balance of
$2,625,000.00 and a final Outstanding Rental Balance following payment of the 120®
payment of Basic Hire of 47.5% of the Purchase Price ($1,662,500.00).

“Fixed Rate Option” shall mean the one time right of Charterer at any time during the
Charter Period to fix payments of Basic Hire, based on the Fixed Rate Percentage, which
option may be exercised on not less than thirty (30) calendar days' notice from Charterer to
Shipowner, which notice shall be substantially in the form of Schedule L to the Demise
Charter, and shall be effective commencing with the first payment of Basic Hire due more
than thirty (30) calendar days following the receipt by Shipowner of such notice of exercise.
Once given, such notice shall be irrevocable and unconditional and shall apply to all
payments of Basic Hire due more than thirty (30) days following the receipt by Shipowner
of such Notice of exercise.
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Fixed Rate Percentage” shall mean the Index Rate plus 312 basis points.

“Floating Rate Basic Hire” shall mean with respect to each of the 120 payments of
Basic Hire the sum of (i) the Rental Amortization Amount set forth on Schedule K opposite
the number of such payment plus (ii) the Floating Rate Percentage multiplied times the
Outstanding Rental Balance set forth on Schedule K opposite the immediately preceding
payment number. For the avoidance of doubt, the first Floating Rate Basic Hire Payment due
on the first monthly anniversary of the Delivery Date will be $38,487.95, being the sum of
(1) $11,527.01(the Rental Amortization Amount with respect to Basic Hire Payment No. 1)
plus (i1)$26,960.94, being .7703125% (the Floating Rate Percentage applicable to Basic Hire
Payment No. 1) multiplied times $3,500,000.00 (the Outstanding Rental Balance applicable
to Basic Hire payment No. 0 and corresponding to the Delivery Date).

“Floating Rate Percentage” shall be determined with respect to each payment of Basic
Hire occurring during the Charter Period through and including, but not following, the
effective date of the exercise by Charterer of the Fixed Rate Option, as follows: With respect
to each payment of Floating Rate Basic Hire occurring during the Charter Period by taking
the sum of: (i) the LIBOR Rate as published in The Wall Street Journal two (2) Business
Days prior to the Delivery Date in the case of the first payment of Floating Rate Basic Hire
and two (2) Business Days prior to each monthly anniversary of the Delivery Date thereafter
through and including the one hundred twentieth (120™) such monthly anniversary date plus
(ii) 312 basis points; and dividing the sum by 12. For the avoidance of doubt the Floating



Rate Percentage in respect of the first Floating Rate Basic Hire payment shall be .7703125%
(9.24375%, being the sum of the LIBOR Rate as of March 22, 2000, 6.12375%, plus 312
basis points, divided by 12).

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

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

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

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

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

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

“Hazardous Material” shall mean Excluded Cargoes.

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

“Index Rate” shall mean the weekly average 7-year Treasury constant maturity rate
as published in Federal Reserve Statistical Release H 15 (219) for the week immediately
preceding the date on which the Shipowner has received notice of the exercise by Charterer
of the Fixed Rate Option.

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

113

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

“Investment Agreement” shall mean that certain Investment and Sale Agreement dated
as of the date of the Demise Charter to which this Schedule A is annexed by and among the
Shipowner, the Charterer and the Guarantor, providing, among other things, for the
agreement of the Shipowner to purchase the Vessel from the Charterer and of the Charterer
concurrently therewith to enter into the Demise Charter and to accept delivery of the Vessel
from the Shipowner under the Demise Charter.

“LIBOR Rate” shall mean the rate as published in The Wall Street Journal for
offerings of one month Eurodollar deposits available from prime banks in the London
Interbank market at or about 11:00 A.M., London time two (2) Business Days prior to the
Delivery Date and two (2) Business Days prior to each Basic Hire Payment Date thereafter,
it being understood that Shipowner and Charterer have agreed that payments of Basic Hire
shall be based on the Floating Rate Percentage until and unless Charterer shall have exercised
its Fixed Rate Option. If The Wall Street Journal ceases to publish a one month LIBOR
Rate, the LIBOR Rate shall be determined by the Shipowner as the average one month
LIBOR Rate quoted to the Shipowner by three prime banks doing business in the London
Interbank market selected by the Shipowner. The LIBOR Rate determined as aforesaid, shall
in all events be adjusted upward to allow the Shipowner to recover reserves, if any, imposed
on Eurocurrency liabilities by the Board of Governors of the Federal Reserve System under
its Regulation D or any similar regulation.

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

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

“Navy Contract” shall mean that certain contract in respect of RFP:N 00033-99-C-
1015 on form MSC TUGTIME 97, Contract No. N00033-99-C-1015 (30 Nov. 1998),
between the Charterer and the United States Navy respectively executed by the Charterer on
January 29, 1999 and by the United States Navy on February 1, 1999 as the same may be at
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any time amended, modified or supplemented and including all extensions and renewals
thereof.

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

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

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

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

“Obligations” shall mean the joint and/or several obligations of the Obligors under,
pursuant or relating to, the Transaction Documents.

“Obligors” shall have the meaning set forth in the first paragraph of the Investment
Agreement.

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

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

“Outstanding Rental Balance” shall mean with respect to each payment of Basic Hire
the amount set forth on Schedule K under the column headed “Outstanding Rental Balance”
applicable to the immediately preceding Basic Hire payment number, and in the case of the
first payment of Basic Hire the Outstanding Rental Balance opposite payment No. 0 (being
equal to the Purchase Price of $3,500,000.00).

11
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‘Owner Furnished Equipment” shall have the meaning set forth in Section 7.2 of the
Investment Agreement.

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

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

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

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

“Purchase Price” shall mean $3,500,000.00.
“Redelivery” shall mean redelivery of the Vessel by the Charterer to the Shipowner

upon the termination of the Charter Period free and clear of all liens, encumbrances and
rights of others for which Charterer is responsible under the terms of the Demise Charter and

12
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in all respects in the condition required by the Demise Charter, and the term “Redeliver” shall
have a meaning correlative to the foregoing. The term “Redelivery” shall include retaking
of the Vessel in accordance with Article 15(b) (1) of the Demise Charter.

“Rental Amortization Amount” shall mean with respect to each payment of Basic Hire
the amount set forth on Schedule K under the heading Rental Amortization Amount
corresponding to the number of such Basic Hire payment as the same may be amended in the
event of the recalculation of the Rental Amortization Schedule in the event of the election
by Charterer of the Fixed Rate Option.

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

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

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

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

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

“Shipowner” shall mean The CIT Group/Equipment Financing, Inc., a New York
banking corporation, together with its permitted successors and assigns.

“Shipowner’s Liens” shall have the meaning set forth in Article 9(k) of the Demise
Charter.

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

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

13



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

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

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

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

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

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

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

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

“Termination Event” shall mean (a) a Reportable Event (b) the withdrawal by the
Company or any ERISA Affiliate from a Single Employer Plan during a plan year in which
it was a substantial employer (within the meaning of Section 4001 (a) (2) or 4062(e) of
ERISA), (c) the termination of, or the filing of a notice of intent to terminate, a Single
Employer Plan under Section 4041(c) of ERISA, (d) the institution of proceedings to

14



terminate, or the appointment of a Escrow Agent with respect to, a Single Employer Plan by
the PBGC, (e) any other event or condition which could constitute grounds under Section
4042(a) of ERISA for the termination of, or the appointment of a Escrow Agent to
administer, any, Single Employer Plan, or (f) the imposition of a Lien pursuant to Section
412 of the Code or Section 302 of ERISA as to the Charterer or any ERISA Affiliate.

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

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

“Transaction Documents” shall mean the Demise Charter, the Investment Agreement,
the Guarantee, the Credit Agreement Consent, the Charters Assignment, the Insurances
Assignment, the Navy Contract, the Navy Contract Assignment, the Security Agreement,
Addendum No. 2 to the Security Agreement, the Certificate of Delivery and Acceptance, the
Demise Charter Certificate of Delivery and Acceptance, the Bill of Sale for the Vessel from
the Charterer to the Shipowner, the Opinions of Counsel, including any and all schedules and
exhibits thereto, and all other certificates, affidavits, applications, agreements, writings and
documents in any way pertaining to any of the transactions referred to in the foregoing
enumerated documents, and “Transaction Document” shall mean any of the foregoing.

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

“USB” shall mean U.S. Bancorp Leasing & Financial, an Oregon corporation.
“U.S.C.” shall have the meaning set forth in Article 3(c) of the Demise Charter.

“USCG” shall mean the United States Coast Guard, Department of Transportation,
or any successor agency thereto.

“Vessel” shall mean that certain United States Flag towing vessel, Shipowner’s hull
No. 68, classed +Al Towing Service AMS by ABS, built in 2000 at East Boothbay, Maine,
by Washburn & Doughty Associates, Inc. and shall include, subject to Sections 5(c), 6(b) and
6(c) of the Demise Charter, all of her engines, boilers, machinery, masts, boats, anchors,
cables, chains, rigging, tackle, apparel, furniture, capstans, outfit, tools, pumps, pumping and
other equipment, gear, furnishings, appliances, fittings and spare and replacement parts and
all other appurtenances to said vessel appertaining or belonging, whether now owned or
hereafter acquired, whether on board or not on board, and also any and all additions,
improvements and replacements hereafter made in or to said vessel or any part thereof,

15
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including all items and appurtenances as aforesaid, said vessel presently being named
SUSAN MORAN documented under United States flag with coastwise and registry
endorsements under Official No. 1094074.

“Vessels” shall have the meaning set forth in the Security Agreement.
“Voyage” shall mean the period of time from departure of the Vessel from her

dispatching port or mooring until completion of her towing or harbor assistance operation
and her return to the port or mooring designated by the Charterer’s dispatcher.
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45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75
76
77
78
79
80
81
82
83
84
85
86
87
88
89
90
91
92
93

84.8377%
84.3586%
83.8758%
83.3892%
82.8989%
82.4049%
81.9070%
81.4053%
80.8997%
80.3903%
79.8769%
79.3595%
78.8382%
78.3129%
77.7835%
77.2500%
76.8769%
76.5008%
76.1219%
75.7401%
75.3553%
74.9676%
74.9676%
74.5768%
74.1831%
73.7863%
73.3865%
72.9836%
72.5776%
72.1684%
71.7562%
71.3407%
70.9220%
70.5001%
70.0750%
69.6466%
69.2149%
68.7798%
68.7798%
68.3414%
67.8997%
67.4545%
67.0059%
65.6392%
65.1767%
64.7105%
64.2408%
63.7674%
63.2904%
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95

96

97

98

99
100
101
102
103
104
105
106
107
108
109
110
111
112
113
114
115
116
117
118
119
120

62.8097%
62.3253%
61.8372%
61.3454%
60.8497%
60.3502%
59.8469%
59.3397%
58.8286%
58.3135%
57.7945%
57.2715%
56.7445%
56.2133%
55.6782%
55.1388%
54.5954%
54.0477%
53.4958%
52.9397%
52.3793%
51.8146%
51.2455%
50.6720%
50.0941%
49.5118%
48.9250%



ASSIGNMENT OF INSURANCES

THIS ASSIGNMENT dated as of March 27, 2000 from MORAN TOWING
CORPORATION, (“Moran”), aNew York corporation, to THE CIT GROUP/EQUIPMENT
FINANCING, INC., (“CIT”) a New York banking corporation.

WITNESSETH:

WHEREAS:

1. Moran is the demise charterer and operator of the United States Flag towing
vessel SUSAN MORAN, Official No. 1094074 (the “Vessel”) , documented in the name of
CIT.

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

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

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

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

Charter, the terms and provisions of the Demise Charter shall control (including without
limitation those relating to the right of the Assignor to make proofs of claim and the
distribution of, and rights to, loss proceeds); and (ii) the insurance requirements of that
certain Contract No. N00033-99-C-1015 (30 Nov. 1998) between the Assignor and the
Department of the Navy, Military Sealift Command, together with any amendments, change
orders, additions, modifications, or supplements thereto or extensions thereof.

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

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

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

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

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

MORAN TOWING CORPORATION

By:
Its
Name:




CHARTERS ASSIGNMENT

The undersigned, MORAN TOWING CORPORATION, a corporation organized and
existing under the laws of New York (hereinafter called the “Assignor’”), in consideration of
the sum of US$1.00, lawful money of the United States of America, from THE CIT
GROUP/EQUIPMENT FINANCING, INC. (herein called the “Assignee”), a New York
corporation, paid before the execution and delivery of this Assignment and of other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, has
sold, assigned, transferred and set over and by this instrument does hereby sell, assign,
transfer and set over unto the Assignee, and unto the Assignee’s successors and assigns, to
its and to its successors’ and assigns’ own proper use and benefit (i) all freights, hire and any
other monies from time to time earned and to be earned, due or to become due, or paid or
payable to, or for the account of, the Assignor, of whatsoever nature, arising out of or as a
result of the demise charter and operation by the Assignor or its agents of the Assignor’s
United States flag towing vessel presently named SUSAN MORAN, Official No. 1094074
(documented, however, in the name of the Assignee) (hereinafter called the “Vessel”), other
than arising out of or as a result of that certain Contract No. N00033-99-C-1015 (30 Nov.
1998) between the Assignor and the Department of the Navy, Military Sealift Command,
together with any amendments, change orders, additions, modifications, or supplements
thereto or extensions thereof (the “Navy Contract”), (ii) each and every time, voyage,
bareboat or other charter or contract of affreightment or contract of transportation or other
similar agreement, however denominated, other than the Navy Contract, from time to time
entered into with respect to the Vessel (or with respect to which the Vessel may be from time
to time or at any time employed) (any such charter or contract, excluding the Navy Contract,
being hereinafter called a (“Charter”) , and all monies and claims for monies due and to
become due to the Assignor under any Charter, including but not limited to, all claims for
damages arising out of the breach of, and all rights to terminate, any Charter, (i1) all monies
and claims for monies due and to become due to the Assignor, and all claims for damages,
in respect of the actual or constructive total loss of, or requisition of use of or title to, the
Vessel (provided that such monies shall be distributed in accordance with the Demise Charter
of even date herewith between Assignor and Assignee), and (iv) all right, title and interest
of whatsoever nature of the Assignor in, to, or in respect of the Vessel and all profits and
proceeds therefrom other than from or with respect to the Navy Contract.

The Assignee may cause (and, upon the written instructions of the Assignee to the
Assignor, the Assignor will cause) all payments assigned hereunder to be paid directly to the
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Assignee, and the Assignor will hold any such payments it may receive in trust for the
Assignee and will promptly pay the same over to the Assignee in the same form as received
by the Assignor; and any amounts received by the Assignee will be applied by the Assignee
to the obligations of the Assignor to the Assignee, as they become due and payable; provided,
however, that anything contained in this Assignment to the contrary notwithstanding, (i)
Assignor may collect, receive and retain any and all such payments except to the extent
otherwise provided in the Demise Charter and provided no Event of Default (as defined in
the Demise Charter of even date herewith between the Assignor and the Assignee) has
occurred and is then continuing and (ii) Assignee shall notify Assignor in writing that it is
exercising its rights under this Assignment to collect and receive (during such an Event of
Default) such payments.

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

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

The Assignor agrees that at any time and from time to time, upon the written request
of the Assignee, the Assignor will promptly and duly execute and deliver any and all such
further instruments and documents as the Assignee may reasonably request to obtain the full
benefits of this Assignment and of the rights and powers herein granted, including, without
limitation, and subject to the penultimate paragraph of this Assignment, the execution and
delivery of such Uniform Commercial Code financing and continuation statements, and the
filing thereof in such jurisdictions, as the Assignee may from time to time request in writing.
Assignor shall not be required to obtain consents from, or notify, its customers (including
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subcharterer under any time charter or “spot” relationships) with respect to this Assignment
until and unless an Event of Default has occurred under the Demise Charter. The Assignor
does hereby represent and warrant that the Assignor has not assigned or pledged (except for
prior assignments which have been released), and hereby covenants that it will not assign or
pledge, so long as this instrument of Assignment shall remain in effect, the whole or any part
of the rights hereby assigned, to anyone other than the Assignee, its successors or assigns and
that any and all Charters presently in effect with respect to the Vessel or under which the
Vessel will or may be employed are in full force and effect and the Assignor is not in default,
in any material respect thereunder; true and complete copies of each such Charter has been
delivered to the Assignee, and true and complete copies of all future Charters will be
delivered forthwith upon the execution and delivery thereof to the Assignee bearing the
consent of the Assignee when so required.

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

IN WITNESS WHEREOF, the Assignor has caused this instrument of Assignment
to be duly executed as of the 27" day of March, 2000.

MORAN TOWING CORPORATION
By:

Its Vice President
Name: Jeffrey J. McAulay
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CERTIFICATE OF DELIVERY AND ACCEPTANCE

THE UNDERSIGNED, THE CIT GROUP/EQUIPMENT FINANCING INC., aNew
York corporation (“Shipowner”), and MORAN TOWING CORPORATION, a New York
corporation (“Charterer”), DO HEREBY CERTIFY that the United States flag vessel
SUSAN MORAN, Official No. 1094074 (“Vessel”), was duly delivered by Charterer to
Shipowner and duly accepted by Shipowner from Charterer on March 27, 2000 at __ hours,
New York time, under and in accordance with the terms and provisions of that certain
Investment and Sale Agreement (the “Investment Agreement”) between Shipowner and
Charterer dated the date hereof, the Vessel then being safely afloat at Norfolk, Virginia

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

IN WITNESS WHEREQOF, the undersigned have caused this Certificate to be duly
executed and delivered by their respective corporate officers or representatives thereunto
duly authorized this 27" day of March, 2000.

THE CIT GROUP/EQUIPMENT MORAN TOWING CORPORATION
FINANCING INC.
By: By:
Name: Name:
Title: Title:
SCHEDULE E-1



CERTIFICATE OF DELIVERY AND ACCEPTANCE

THE UNDERSIGNED, THE CIT GROUP/EQUIPMENT FINANCING INC., a New
York corporation (“Shipowner”), and MORAN TOWING CORPORATION, a New York
corporation (“Charterer”), DO HEREBY CERTIFY that the United States flag vessel
SUSAN MORAN, Official No. 1094074 (“Vessel”), was duly delivered by Shipowner to
Charterer and duly accepted by Charterer from Shipowner on March 27,2000 at ___ hours,
New York time, under and in accordance with the terms and provisions of that certain
Demise Charter (the “Demise Charter””) between Shipowner and Charterer dated the date
hereof, the Vessel then being safely afloat at Norfolk, Virginia.

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

IN WITNESS WHEREOF, the undersigned have caused this Certificate to be duly
executed and delivered by their respective corporate officers or representatives thereunto
duly authorized this 27" day of March, 2000.

THE CIT GROUP/EQUIPMENT MORAN TOWING CORPORATION
FINANCING, INC.
By: By:
Name: Name:
Title: Title:
SCHEDULE E-2
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@ SUBPART A

MSC TUGTIME 97 PART I

(rev 01/97)

To be furnished by MSC Central Technical Activity

EXHIBIT A

Tug(s): MORAN TOWING CORP

Owner/CEC. CAGE. TIN Nos, (Sce Art.Cl)

TIN 13-5256830

1. Negotiated Request fur Proposals No. (dated)

NOOU33-98-R-1015 (Y Sept 1K)

2. Contract No. (Chareer-Party Date)

N00033-99-C-1015 (30 Nov 1998)

3. Issuing agency I(.'ode N33

Depanument of the Navy
Military Sealift Command. N102
Washington Navy Yuid

914 Charies Morris Court 8C
Washingron, DC 203U

4, Address proposals (o: [Cod:

Sume As Box 3

$. Tugs required (Sect. O

Scetion C3 of this REP. Optiva tog st bu declared at time of award.

The government requires seven (7) tugs (lirm, and e (1) g toption), that Mcet the requirements specified within

6. Place/eunge of delivery cAat, 1)

7. Place/range of redelivery (Art. F2)

fwo years with thirty (50) duys prioe writlen miice.

(Twa years firm with one tlires-y<ar option. )

The Government slall have the rizht w cancel the contract anytime after

Norfolk, VA Norfolk, VA
8. Charter Period (A1, Fd) 9. Propnsals accepred until (Art. L7)
About 24 menths with the Govermnent's option for 30 widitivnal monaths.

th. Laydays (Art. F1)

Comprensing: See Adticle FiLIE

11, Fur additional information. conact:
Laura Olesen-Berge (202) 685-5946

canceling:

laura.vlesen-berge@SMTPCW msc. havy, mil

12. Account Chargeahle:
AAYTNL930 ND2A 000 K033 0 NOYO33 2F NOTUIX

6704P1D97SAR

13. Submif invoices t the paving uttice as Tolluws (Sect. G)
Depurument of the Navy, Military Sealift Commund, Cude N3G, Naval
Bidg 157. Washington DC 20398

[Code: N&s

Swdon Washington,

14. Articles deleted from master salicirartion:

See Subpan IF

15. Articles madified in inaster gulicitathon:
See Subparc £

18a. Articles adkded o muster solicitation:
See Subpurt [

Schedule F
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| 02/02/88 TUE 12:28 FAX 2026835514 HSC N9 W

Tug(s): MORAN TOWING CORP
RFP No. N00033.99-C-1018
© SUBPARTB

Genera] data to be furnished by the ‘offeror by the date/time specified in Box 9

16. Owner/style/address/phonc/e-mail (FAX/TELEX) |17. Broker/style/address/phone/e-mail nos (FAX/TELEX)
Moran Towing Corporstion
1615 Thames Strect, Bldg "B"
P.O. Box 38400
Baltimore, MD 212318400
Phonc: (410)732-9601
Fax: (410) 732-9622

18. Remirance address for hirc (if other than Box 16) 19. Offer acknowledpes the following amendments to this
solicitation (smendment numbers and dates) (An. LS)

Moran Towing Corporation
P. O. Box 64646
Baltimore, MD 212644646

20. Proposal firm until (date and time)

- @ SUBPARTC
Z Layday dag. to be furnished by offeror by the date/time specified in Box 9
FIRM CONTRACT
TUG L: 21. Laydays proposed (Arn. Fl) 22, Estimated readiness dace:
name: | Z-1
12/1/99 - 12/31/99 2/1/99
TUG 2: 23. Laydays proposed (Art. Fl) 24. Estimated rcadiness date:
l name: | NB 1- HULL 66
; 12/1/99 - 12/31/99 ) 8/15/99
E TUG 3. 25. Laydays propused (Art. Fl) 26. Estimated readiness date:
; name: l KERRY
E 1/1/00 - 1/31/00 9/30/99
TUG 4&: 27. Laydays proposed (Art. F1) 28. Estimated readiness date:
name: l PATRICIA
1/1/00 - 1731700 11/15/99

Page ii
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[Tug(s): Moras Towing Corp
- RFP No.  N00033-99-C-101§
TUG s 28a. Laydays proposed (Ant. Fl) 28b. Estimated readiness date:
pame: I NB 2 -HULL 67
2/1/00 - 2/28/00 12/31/99
b TUG 6: 28c. Laydays proposed (An. Fi) 28d. Estimated readiness date:
name: | NB 3- HULL 69
2/1/00 - 2/28/00 1/31/00
TUGT; 28¢. Laydays propased (An. Fl) 28f. Estimated readiness date:
name: | NB 4 HULL 68
3/1/00 - 3/31/00 2/29/00
TUG S: 28¢. Laydays proposed (Ant. Fl) 28f. Estimated readiness dale:
name: l NB5-HULLT
TBN 8/31/00
(Replacement for Z-1 whes coptracior’s charter expires)

OPTIONAL QUANTITIES

TUG 8. 283. Lavdays proposed (An. F1) 28h. Estimated readiness date:

name: | NB6- HULL 70
TBN 5/31/00

Page iii




Tug(s) MORAN TOWING CORP

RFP No. N00033-99.C-1015
SUBPART D
Pricing dag for Tugs o he furnished by the offeor by the datc/time specified Ln box 9
Box 29. CLINS for firm period (Article Bl)
0001 Firm Period, Firm Quantity
[CLIN _ |Description Unit Price Units Extended Price
0001AA  Tug | Per Diem S 2.211.00 728 days $ 1,609,608.00
000lAB  Tug 2 Per Diem S 2.211.00 728 days $ 1.609.608.00
0001AC  Tug 3 Per Diem $ 2.211.00 728 days § 1.609,608.00
0001AD  Tug 4 Per Diem $ 2,211.00 728 days S 1,609,608.00
0001AE  Tug 5 Per Diem S 2,211.00 728 days $ 1,609,608.00
0001AF  Tug 6 Per Diem $ 2,211.00 728 days $ 1.609,608.00
0001AG  Tug 7 Per Diem S 2.211.00 728 days $ 1.609.608.00
0001AH  Tug . ROS <10 days $ 1.797.00 1 day S 1,797.00
0001AJ  Tug 2. ROS<IO days $ 1.797.00 1 day S 1.797.00
0001AK  Tug 3. ROS <10 days S 1.797.00 1 day S 1,797.00
000IAL  Tug 4. ROS <10 days s 1.797.00 | day $ 1,797.00
0001AM  Tug 5. ROS < 10 days S 1,797.00 | day $ 1.797.00
0001AN  Tug 6, ROS <10 days 3 1.797.00 1 day S 1,797.00
0001A0  Tug 7. ROS <10 days $ 1.797.00 1 day s 1.797.00
Q001AP  Tux . ROS> 10 days $  2.101.00]  tday H 2.101.00
0001AQ  Tug 2. ROS> 10 days s 2.10L.00 | day $ 2.101.00
0001AR  Tug 3. ROS > 10 days $ 2.101.00 1 day S 2.101.00
000LAS  Tug 4. ROS > 10 days 5 2.101.00 1 day $ 2,101.00
0001AT  Tug 5. ROS> 10 days S 2.101.00 1 day $ 2.101.00
000IAU  Tug 6. ROS> 10 days $ 2101001 1 day 3 2,101.00
0001AV  Tug 7. ROS> 10 days $ 2,101.00 1 day $ 2.101.00
0001AW  Overtime difterential (Tugs 1-7) $ 402.00 2688 hours $ 1,080.576.00
0001AX  Fuel (Tugs 1-7) N TO BE DETERMINED UPON USE
0001AY  Reports , - NOT SEPARATELY PRICED
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Tugs:

MORAN TOWING CORP

RFP No.

N00033-99-C-1015

SUBPART D

Pricing data for Tugs to be furnished by the offeror by the date/time specified in box 9

Box 29. CLINS (Article Bl)

000! Firm Period. Option Quantities

[CLIN  [Description Unit Price Units Extended Price
000IBA  Tug 8 Per Diem S 2.211.00 728 days $ 1,609.608.00
0001BB  Tug 8. ROS< 10 days $ 1,797.00 1 day $ 1,797.00
0001BC  Tug & ROS> 10 days $ 2,101.00 1 day S 2,101.00
0001BD  Tug &. Overtiinc S 402.00 385 hours ) 153,966.00
0001BE  Fuel (Tuz 8 TO BE DETERMINED UPON USE
0001BF  Reports NOT SEPARATELY PRICED

-Overtime." as used above, means “Overtime Differential” (see Artcle BL.1)
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Tug(s) MORAN TOWING CORP |
RFP No. N00033-99-C-1018 |\
SUBPART D
Pricing dan for Tugs to be furnishied by the afferor by the Jate/time specified in box
Box 30. CLINS for first option period (Article B)
0002 First Option Period, Firm Quantitics
[CLIN__ |Description Unit Price Units Extended Price
0002AA  Tug | Per Diem S 2.287.00 1093 days $ 2,499,691.00
0002AB  Tug 2 Per Diem S 2.287.00 1093 days $ 2.499,691.00
0002AC  Tug 3 Per Diem s 2287.00| 1093days |S 2.499.691.00
0002AD  Tug 4 Per Diem S 2.287.00 1093 days $ 2,499,691.00
0002AE  Tug S Per Diem S 2,287.00 1093 days $ 2,499,691.00
0002AF  Tug 6 Per Diem $ 2.287.00 1093 days $ 2.499,691.00
0002AG  Tug 7 Per Diem $ 2.287.00 1093 days $ 2.499,691.00
0002All  Tug L. ROS<IO days S 1.873.00 1 day $ 1.873.00
0002A) Tug 2. ROS <10 days $ 1.873.00 1 day $ 1,873.00
0002AK  Tug 3. ROS <10 days $ 1.873.00 1 day b 1,.875.00
0002AL  Tug 4. ROS < 10 days $ 1.873.00 1 day S 1.873.00
0002AM  Tug 5. ROS <10 days s 1.873.00 1 day $ 1,873.00
0002AN  Tuz 6. ROS <10 days $ 1.873.00 1 day S 1,875.00
0002A0  Tuz 7. ROS < 10 days S 1.875.00 1 day $ 1.873.00
0002AP  Tug I. ROS> 10 days $§ 217700 1 day 5 2.177.00
0002AQ  Tup 2. ROS> 10 days S 2.177.00 1 day $ 2.177.00
0002AR  Tug 3. ROS >10days S 2,177.00 1 day s 2,177.00
0002AS  Tug 4. ROS > 10 days $ 2,177.00 1 day S 2,177.00
0002AT  Tug 5, ROS> 10 duys $ 2.177.00 1 day ] 2.177.00
0002AU  Tug 6, ROS> 10 days S 2.177.00. 1 day s 2,177.00
0002AV  Tug 7, ROS> 10 days S 2.177.00 1 day S 2,177.00
0002AW  Overrime differential (Tugs (1) | S 716.00] 4032hours [§ 1.677.312.00
0002AX  Fuel (Tugs I-7) TO BE DETERMINED UPON USE
0002AY  Ruports NOT SEPARATELY PRICED
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Tugs: MORAN TOWING CORP

RFP No. N00033-99-C-1015

SUBPART D

Pricing data for Tugs (o be furnished by the offeror by the date/time specified in box 9

Box 29. CLINS (Articie B}

0002 First Option Period, Option Quantities

[CLIN  [Description

0002BA  Tug § Per Dicin
0002BB  Tug 8. ROS <10 days
0002BC  Tug S. ROS> 10 days
0002BD  Tug 8. Overtime

0002BE  Fucl (Tug 8)
0002BF  Rceporws

“Overtime, " as uscd above,

Unit Price Units Extended Price
s 2,287.00 1093 days $ 2,499,691.00
S 1.873.00 1 day S 1,873.00
$ 2.177.00 1 day $ 2,177.00
$ 416.00 576 hours $  239,616.00

TO BE DETERMINED UPON USE
NOT SEPARATELY PRICED

means "Overtime Ditfereatial”™ (see Article BL1.1)
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Tg19):
MORAN TDWING CORP
RIT Mo, NOGOGII-S L1015
@ SUBPARTD
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Tug(s):
@ SUBPARTE Reserved MORAN TOWING CORP
RFP No. N00033-99-C-1015
@ SUBPART F
Space for continuation of responses (refer to prior box numbers)
Box No.|Description:
14 |ARTICLES DELETED:
15 |[ARTICLES MODIFIED:
ARTICLE C1.41 "Overtime" Add the following sentence: For tugs stationed at NAVSTA, Norfolk.

152

overtime hours are defined as those not identified as “straight time™ hours for specific tugs.

ARTICLE C1.59 "Straicht Time" Add the following sentence: For tugs stationcd at NAVSTA.

Norfolk, straight time shall be defined as follows:
Two rugs  0500-1600
Three wgs 0700-1800
One tug 0%00-2000
Should the Government excrcisc its option. that tug's hours will be 0500-2000

ARTICLE C4.2(a)ii): Add ncw second sentence as follows:

“Each tug shall be capahle of transporting up to twelve (12) personnel in addition to crew.”
ARTICLES ADDED

insert new:

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

ADMINISTRATIVE CORRECTION: ARTICLE I13(C) is hereby changed to read:

“The total duration of this contract. including the exercise of any options under this

clause, shall not cxceed 60 manths”

ATTACHEMENT J7: Incorporates subcontracting plan into contract.
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SUBPART G
Preamble

The signature of the Contructing

contract including Parts T and 1T hiereol.
and interlineations made by hoth parties 1o the RTP, the Owner’s proposal. an

Tug(s):
MORAN TOWING CORP

REP: N00033-99-C-1015

Otticer below signilies acceptance of the proposal set forth in this Part 1 and award of 2
This Part [ containg in full 3l of the amendments, references. responses, delctions. additions.

d Parts { and H of this Charter Party. all as of

the Charter Party date. Purt 1I shall include the attachments agreed and noted in Section J herein, and those Special

Provisions agreed and aoted

1t is murually agree
I1 except for Sections

provisions of Part I hereat shull prev
other provision of this Charter save thuse of P
shall be deemed severable, and should any acticle or part thereo

in Box [2a,

J that this Chaner shall be perforined subject to the conditions contained hereln. including both Parts T and
"1* aud “M." and with Scction K" incorporated only by reference. In the event of a conflict of conditions, the
il over those of Part 11, and any Special Provisions agrecd shall further prevail over any
art 1. t the extent of such conflict. Each of the provisions of this Chartar Party

[ be held invalid. illcgal. or unenforceable, the remaining

provisions or parts thereof shall continue in (ull force and effect. The headings of artictes and boxes are for the sake of
convenience and reference only. and shatl not arfect dwe interpretation of this Charwr Party.

To the extent that there is any inconsisteney hetween the G

avernment's Charter form terms and conditions promulgated by

the REP and the charter Form terms and conditions submitied by the Owner, which incunsistency has not been clearly disclosed to the
Government by the Owner. the Govermment’s charter fisrm erms and conditions shall control in this Charter Party.

Your offer on Solicitation Number N0QG033-98-R-1015 including the additions or changes made by you, is hereby accepeed as 10 services

covered therein, This award consumm
: e
your ofter, and (b) this awanrdicantratl.

—_——

ates the comract which consists of the following documents: (a) the Goverament's solicitation and

39. Name and Title of Signer

(OWNER)

EDwARD TRE LV
Vleg PRESDENT

40, Namwe of Cnnzractintomccr MSQ e
SON

CONTRACTING OFFICER

4], Signature (Owner)

v k)

Q“Q: Signed

122 lq=1n,,

42. United Suates of Angerica Date Signed

2[d[95

J
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SECTION B - PRICE AND COST

Bl CHARTER HIRE

Bl.l Charter hirc for services undcr this Charter Party shall be
payable 7 (seven) days a week at the applicable ratcs stated in
SUBPART D. The overtime differential ratc. when stated. in
SUBPART D shall bc used when tugs arc utilized outside of
straight time hours (Articles C1.41 and C1.59 refer).

Bl.2 The hirc rats stpulaied in SUBPART D shall be
considered payment in full for the services of all Tugs. Associated
Equipment, and crew in accordance with this Charter Party. except
as otherwisc provided herein, including all overtime, penalty time,
bonuses. payments, and ecmoluments payable to ‘Tugmaster and
crew. and including the cost of Tug's crew running lincs. Said hire
rates arc exclusive of the costs of fuc! and port charges, which are
addressed at Articles H14 and HI 1, respectively.

MSC TUGTIME 97 (rev 01/97)

MSC N9

@o12



_02/02/99 _TUE 12:30 FAX 2026855314 NSC NS

SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

cl GENERAL DEFINITIONS

Ci.1  "Alterations” - Additions of equipment. planned changes
to the configuration, location, type. of number of picces of
equipment or systems: changes in the arrangement and outfitting of
Tug's structure

C1.2  “Assisting” - Movement of a tow which is making use of,
or which has availahle for usc. her own propulsion

Cl13 “Associated Equipment” - Construed to include alt
Contractor-furnished equipment necessary for performance in
accordance with this Charter

Cl.4 "BHP" - Brake horsepower

Cl1.S "CAGE" - Commercial and Govemmental Entity Codc
(see DFARS 252.204-7007. which is referenced at Amicle LS.

hercin)

Cl6 "CEC" - Contractor Establishment Code (see FAR
4.602(d))

Ci.7 “CFE" - Contractor-Furnishee Equipment
Cl.8  “Charterer™ - The United States of America

Cl1.9 “Charter Party” - This document: interchangeable with
"contract” and "Chaner.”

C1.10 ~Chartcr Party Date™ - Identilied at Box 2
C1.11 "COMSC" - Commandur. Military Sealift Command
C1.12 "Charter” - This document including both Pans | and 1l

C1.13 "Contracting Officer” - The only representative of the
Guvernment who is authorized to exceuts and modily contract

C1.13 "Contractor” - Interchangcable with “Owner”
Cl1.1S ~Crew" - Of the Tugs identiflcd in Partl
C1.16 “Dead tow" - sce "Flat tow." below

C1.17 "DFARS" - Depanment of Defense Federal Acquisition
Regulation Supplement (issued by the Department of Defense)

C1.18 "Docking™ - Aiding the movement of a tow, from the
stecam off a pier to 3 berth

C1.19 “DOD" - Department of Defense

C1.20 “Escorting” - Non-docking accompaniment of a tug in
close proximity (0 3 tow, whether or not lines are made fast to the

tow

MSC TUGTIME 97 (rev 01/97)

@o13

Cl.21 "Facsimile Proposal” - sce¢ FAR $52.215-18, which is
refercneed at Article L13.1, herein

C1.22 "FAR" - Federal Acquisition Regulation (issucd by the
Dcpartment of Defense, Gencral Services Administration. and
Nationa! Aeronautics and Space Administration)

C1.23 "“FCC" - Federal Communications Commission

C1.24 “"Flat tow" - Tow which docs not have her own propulsion
availahle for use

Cl1.25 "FOS" - Full Opcrating Status, with Tug manned and
provisioned. all equipment operational, and prepared in all respects
to perform in accordance with this Charter Party

Cl1.26 "fpm" - feet per minutc

C1.27 "GFP" - Government-fumished property (scc the clausc
incorporated by refercnce at Article 138, herein)

C1.28 “Government" - The United States of Asnerica

Cl1.29 “gpm"” - gallons per minute

C1.30 "HP" . Horscpower

C131 “lce operations” - Conditions prevalent when ice
conditions are declared by the U.S. Coast Guard at or near the
delivery point ordered. or when it becomes necessary for the tug to

break or clear ice prior to docking. undocking. or shifting a tow

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

C1.33 Live tow” - 2 tow undcr her own propulsion. or which has
her own propulsion available for use

C1.34 "LOA"-Lecngth Overall
C1.35 "Master" - Intcrchangeable with "Tugmaster”

C1.36 "Moderate Weather™ - Conditions up o and including
sustained winds of Beaufort Force 3

C1.37 "Mooring” - see "Docking,” above
C1.38 "MSC" - Interchangeable with "COMSC”

C1.39 "NAPS" - Navy Acquisition Procedures Supplement
(issued by the Department of the Navy)

C1.40 *OT" - See "Overtime,” below

»
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C1.41 "Overtime™ - 1801 through 0559 hours local time.
Mondays through Thursdays: 1801 hours logal time Fridays
through 0559 hours the fullowing Mondays: all Federal holidays.
SEL SUBPART F OF T1IS CONTRACT.

C1.42 "Owner" - That ¢ntity excruising commereial control of the
Tug(s) identified in Purt I: interchangeable with “contraciar” and
=offaror™ and to include disponent owners and all the tugowner's
and disponent owner's azents. Managers, opurators, chancrers.
employees, independent contractons. Tugmaster. Oiticers, and crew

C1.43 "Owner’s Representative™ - Sce "Representative.” below
Cl44 P & I" - Maritime protection and indemnity insurance
C1.45 "Part 1" - All maner before page 1 of this Charter

C1.46 *Part 11" - All matter atier and inclinding page 1 of this
Charter

C1.47 "Paying Officc” - Scv Box 18

C1.48 “Placc” - Any berth, Jdogk. anchormge, whartl open
roadstead. submarine line. or alengside any vessel, barge. Hgher.
submarine. eraft, hull, derrick. or object of whatsoever pature. or
any other place whatsoever to winch the Goverimment i entitled ta
direct the Tug hercunder

C1.40 ~Pulling" - Tuz with lines fast 1o 3 vessehaground
C1.50 "Readiness” - Scv Anicle L3

C1.31 "Representative” - Foreman, superinsondenty dispaeber.
supervisor, of manager cnplovad and designited by Ouwaer 1o

<

respond to Guvernmunt's reuesis Jur scrviee wader this Charter
C1.52 “RFP" - Reguest tor Proposals

C1.53 "ROS" - Reduced Operatinnal Staius (s Articlc H15)
C1.54 “Shifting® - Assisting a tow from herth 10 berth, or
alongside a dock. or {rant berth o permanent anchorage. or frow
permanent anchorage to perth (inclusive of ducking or undocking)
C1.55 "SHP" - Shatt borsepower

C1.56 “Speed" - dcrived by dividing the total haurs on any given
passage (as shown in the Tuy's Jug books and ulter excluding the
number of hours elapsed during periods of non-Moderate Weather)
into the total milcs of that passage

C1.57 “ST" - Sce "Straight time.” below

C1.58 "Standing by - Tug awaiting orders it of alongside the
dclivery point ordered

MSC TUGTIME 97 (rev 01/97)

C1.59 “Straight time" - Staight time is defincd 2s an 11-hour
day beginning berween 0500 and 0900 hours. The Pont Operations
Officer will notify tug when its 1l-hour day begins. The
Government may change when tug shall commence straight time
with 48 hours notice. SEE SUBPART F OF THIS CONTRACT.

C1.60 "SWL" - Safc Working Load

C1.6! “Telegraphic Response/Notice” - To the electronic-mail
number(s) Identificd at Box 4, unless otherwise specificd

C1.62 "Telephonic Responsc/Natice™ - To the telephone
number(s) identified at Box 5, unless otherwise specified

C1.63 *TIN" - Taxpayer ldentification Number (sce FAR 52.204-
03. which is referenced at Article K3, herein)

Cl1.64 "Tow" - Any vessel. burge, lighter, submarinc, craft.
derrick. or object of whatsoever nature including anything cwTied
thercuon, to which Tug is entitled to be ordered under this Charter

Cl.66 “Tug"/"Tugs" » Those Tugs identified at Part | and any
other Tug(s) accepted by the Goverament for usc under this
Chaner (the word Tug” as used in this Chaner is both plural and
singular)

C1.67 "Tugmaster” - OF the Tugs identificd in Port |

C1.68 ~Undocking™ - Assisting a tow from a berth to the stream
oft the picr

C1.69 "USCG" - United States Coast Guard
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N SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

c2 MISSION

ci Services. Tug(s) shall provide services specified within
this contract including applicable J scetions including handling
ammunition barges and miscellancous watercraft.

ca.2 Operations.

(a) Operating Area  Tug(s) will genenlly operate in the
waters of the Chesapeake Bay including adjacent channels and
navigable wributarics/waters.

(b) Opcrational Conuol. The tug(s) will perform under the
operational control of the Port Operations Regional Commander,
Naval Station, Norfolk. VA, or his/her designee.

(¢) Temporarv Release for Commercial Service.

(i) General. Owncr agrees to scck commercial
employment in accordance with Owner's offer. as accepted.
Release for Commercial Service adjustments to FOS/ROS rates
(Box 33) shall be in accordance with Owner's offer, a8 accepted. 10
the exient they meel or cxceed the minimum  consideration
specilied herein. In the event tug(s) are released for commercial
service. deductions will be taken. which at a minimum. reflect a
prorated partion of the charer hire in ¢ffect. For cxample, if'a tug
in ROS status is released for a two hour period of commurcial
service. 1712 of the ROS rate will be deducted from chaner hire. In
addition. the Government will deducs the value of bunkers used
during the commercial service period. which shall be caleulated by
using tug(s) fuel consumption for harbor work (provided in
Attachment J2) multiplied by the DoD [uel rate in effect during the
period.

(i)  Approvals.  Should the Owner lucat such
cmployment. 3 written request shall be promptly submitted to the
Port Operations Officer tor approval. The request shall specify
proposed employment. including location and schedule. The
decision to approve such wmporary commereial service shall be at
the sole discretion of the Government.

(iii) Release., 1f thc Government approves such
service. the tug(s) shall be considered released to its Owner for
Commercial Sceviee from the time of departure from Government
berth. undl time of arrival at Government berth. In the event of
emergent Government requircments. the Owner shall retumn to
Govemment service with utmost dispatch.

(iv) Indemnification. During periods of rcicase for
commercial emplovment. the Owner shall bear the full risk of
commercial employment and shall be solcly liable to third parties
fur any damages arising from such service. The Owner hereby
agrees 1o indemnify and hold harmless the Charterer and the (SR
Government from any and all third party claims relating 10 or
arising under commercial employment.
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(v) Charierer's Rizhus. Commercial employment
shall not Interrupt the running of the charter period nor the
Charterer's rights under Article H9 of the contract.

C23 Disiribution. Tugs will be homcported in the stated
locations. However, the Government reserves the right to reassign
the aforementioned tugs to meet emergent requircments.

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

(i) Optional Quantities: Should the Government exercise its
option, one (1) tug of approximately 100.000 ibs forward bollard
pull 65,000 Ibs side botlard pull) and 4200 SHP will operate at
NAVSTA Norfolk,

C.8  Availabilin/Response Time.

C2.4.1 Regular Warking Hours: During regular working hours
(which for the purposes of this contract, are defined as straight time
(see Anicle C1.59)). all tg(s) shall be fully crewed and available
for service within fifteen (15) minutes notice by the Government,

€2.4.2 All Times: One tug ut NAVSTA, Norfolk and onc wg at
NAB Little Creek. shall be fully crewed and availuble for service
within fiftcen (15) minutes notice by the Government 24 hours per
day. seven days a week.

C2.4.3 NoneRcpular Working Hours:  In addition (o tugs under
Anicle C2.4.2. on¢ tug sha!l be fully crewed and available for
service upon one hour notice by the Government after regular
working hours at cach of the following focations: NAVSTA,
Norfolk.

C2.5 Government Furnished Facilities and Services.

(a) Benthina. The Government shall provide dock space.
Fresh water, shore power and facilities for sewage/trash removal
shall be provided on a reimbursable basis for up to 8 tugs.
Contracter is responsible for proper disposal of haardous
materials and oily waste.

(b) Parking. The Government shall provide threc (3)
purking space per g for 24-hour contractor personnel.

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

(d) Storage. The Government shall provide 2.000 square
fect of storage arca on a manned barge, equipped with fresh water,
electricity and bathroom (acilities, in the area of the tug berths.

() Fuel. The Government will fumished (IAW
FARS2.245-02) Marine diesel fuel (¥2 grade) for Govemment
related operations. .
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Cs TUG SPECIFICATIONS

Owner warrants that the Tug performing under this Charter
shall be in full conformity with the following specifications. in
addition to all other requirements of this Charter (rom the time of
delivery and during the currency of this Charter:
C3.1  Particrlars.

(a) General.

() Owncr warrants that the Tug Is as described in Pant
1 and Attachment J2 of this Charter.

(b) Registry.

(i) Tug shall be U.S. flag and shall be clagsed by a
recognized classification socicty for hull and machinery.

(¢) Regulotory Compliance.

The Owner warrants that the Tug and all Associated
Equipment shall be in full complisnce with all applicable
international conventions and all applicable laws, regulations. and
other requirements of the United States including all US.C.G.
regulations. The Owner further warrants that the Tug shall have on
board during the currency of this Charter all ceniticaics. reeords. of
other documents required by the atoresaid conventions. laws.
regulations, and requirements. including a Certilicate ol Finangial
Responsibility neeting the requirements of the Federal Waler
Pollution Control Act. as amended. and/er the Oil Pollution Act of
1990.

(d) Complement.

(i) General. The Owner warrants thar the Tug shall
have an efficient and legally sufficient complement of Tugmaster
and crew with adeguate training and expericence in towage and
operation of all of the Tuy's equipment, The Tugmaster and entire
crewv shall be U.S. citizens and possess valid and current
cenificntes and documents. The Tugmaster and entire crew shall
be prolicient in spoken English. The Tugmasicr and crew of Tug
shall be appointed or hired by the Owner and shall be deemed to be
the servants and agents of the Owner at all times cxecpt as
othcrwise specified in this Chantcr.  The Tugmaster of the Tug
shall be under the direction of the Charterer as regards the
employment of the Tug. but shall not be under Chartcrer’s orders as
regards navigation. care and custody of the Tug.

(ii) Charterer’s Instructions. The Chancrer shall
(urnish the Tugmaster with all requisite instructions and sailing
directions, in writing. including COMSCINST 3121.9 "Standard
Operating Manual.” as revised. The Tugmaster shall exercise due
diligence W observe all such orders and instructions of the
Charterer in respect of the Charterer’s employment of the Tug's
services.

MSC TUGTIME 97 (rev. 10/97)

(ii)Conduct of Tuemaster or Crew. If the Charerer
shall have rcason to be dissatisfied with the conduct of the
Tugmaster or crew, the Owncr shall. on recciving particulars of the
complaint. investigate it. and if necessary make 2 change in
personnel.

(iv)Administrative _Requirements.  Owner warrants
compliance and cooperation with all administrative requirements,
including any neccssary investigative actians required by the
Government in obiaining sccurity clcarances if required.
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C3.1(e) Performanec Specifications.

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

(1) Bollgrd_Pull.  Each tug shall have approximately
100,000 I1bs of forward and astern bollard pull, and 65,000 Ibs of
side bollard pull.

(iii) Shaft Horsepower. Each w2 shail have approximatcly
4200 SHP.

C3.1(0 Physical Specifications.

(i) Tug Tvpe. Al tug(s) shall be tractor-like and with
multiple main propulsion systems design.

(ii) Maximum Dimensions.

(a) Tug(s) maximum draft (loaded) shall not exceed 18
foet,

(b) Tuz(s) shull not exceed 30 11 beam.
(¢) Tug shall he not exceed 1O (1 LOA.

() Tugs must be low profile: capable of warking
around all vessels listed in Attachment J1. Recommund the pilot
housc height of approximately 24 feet. depending on where and
how the pilot house is situatcd on deck. as this has been determined
10 provide the safe working distance between the wg and hull of
such vessels as it will be handliny.

{iii) Fendering. Each tug shall be so fendercd so as to
prevent mewal-to-hull contact when assisting surface and subsurface
vesselviobjects of the elasses/types listed in Auachment J1 under
all conditions of vessel pitch and roll. Such tendering shall be non-
marking.

(iv) Configuration. Each tug shall be so configured so as to
prevent metal to hull contact when assisting surface and subsurface
vessels/objects of the classesitypes listed in Altachment J1 under
all conditions of vessel pitch and rvll.  The Contructor shall
provide tug propulsion unit protection.

(v) Personnel Transfer Brow. Tug shall be equipped with
a personne! transfer brow capable of transfcrring personnc! and
gear to all classes of submarines. Recommend length of 20 fect.
two feet useable width, and capable ot being positioned in any
direction in a 90 dcgrer arc from abcam 1o straight astern. The
brow shall be fitted with rubber covered roller(s) to prevent motal
to metal contact with veaxel decks.

(vi) Navigational and communicatians. -
(@) Each wyg shall have the minimum navigational and

communications equipment required by the US Coast Guard and
ECC for inland and intcrnational watcrs. Additionally, twg must be
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equipped with radar, fathometer. and SATNAV/GPS, and one sct
of fixed VFH radios.

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

NAVSTA. Norfolk 141.950MHZ, 142.050MHZ. 142.650 M!1Z,
142.000MHZ

NAD, Little Creek  Port Ops 156.6 (Monitor Ch #12), NAB #1
140.350MHZ. NAB #2 140.975MHZ

() Tug shall bc cquipped with onc exterior
loudhailer.

(vii) Firefighting Capabhilitv.

(2) Tug shall have a firc system capable of providing
3000 GPM at 125 PSI at fire stations and of delivering firefighting
foam or light water through all fire hoses and monitors at each
station,

(b} Tug shall have a minimum of two fire monitors
capable of providing 3000 GPM at 125 PSI at fire stations 1o
provide 360 degrecs coverage. :

(¢) Tug shall have a minimum of two firc stations (one
port and one starboard) capable of providing 3000 GPM at 125
PS! to provide 360 degrees coverage. Each station shall be
equipped with 15" and 2.5" hose fittings.

(d) Tug shall be capable of injecting and delivering
fircfighting foam or light water through all fire hoscs and monitors
at each station.

(viii) Equipment.

(3) Capstans/Winches. Tug shall have sufficicnt fore and
aft capstans or winches to perform the services listed in this charter
panty (sce Articles C2 and C4). Such capstan shall have 2
minimum safe working load of 29.000 Ibs and 40 ft. per minute
pav-outhaulsin speed.

(b) Lines/Wires/Gear. Each tug shall be equipped with
sufficient synthetic lines and wircs and associated equipment to
safcly and cfficiently perform the services listed in this Charter (see
Articles C2 and C4). Atachment J6 ("RECOMMENDED LINE
INVENTORY") provides examples of lines. Additionslly, Tug
shall have assist lines that have a specified breaking swength not
tess than three times the tug's maximum bollard pull.

(e) Tug shall carry and maintain two aluminum pilot
ladders: A 12 ft ladder and 3 22 ft ladder.

(d) Tuz must provide its own gangway 3t berth.
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SECTION C -STATEMENT OF WORK AND SPECIFICATIONS

(viv) Wind Siate. Each tug shall be capable of performing
work in winds equivalent to Beaufort foree 8 (wind specd of 34 -
40 knots.

(x) Speed. Tug shall be capable of a minimuin transit speed of
approximately 11 knots a1 80% rated horscpower.

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

(xii) Crew Requiremems. In addition to those requirements set
forth in Articles C3.1(¢) and (d), tugmasters must have, or be
capable of obraining prior 10 employment on the tug. 3 confidential
clcarance. Contractor must have, or be capable of obtlining, 8
rconfidentiul"-level facilities clearance. An interim securily
clearance must be abtained prior to any pertormance under the
¢ontract.  Contractor is responsible for performing a complete
background check of all erew members. proof of which shall be
provided to swation Sceurity. Appropriate cfew members must
have a Coust Guard license.

(xiii) Personnel.

(2) Project Manaaer. The Contractor shall ensure a project
manager is present on-site with full authority to act for the
Contractor in providing tugboat service operations.

(b) Uniforms.  All Contractor amployees shall wear a
contracior-furnished uniform with identification an front and bagk.
Employee names shall be visible on front of outer clothing.
Company name shall be in large letters on the upper back area af
the ouler garments,

(c) ldentification. Each employee shall be fumished with
identification badpes as dirceted and approved by the Governiment.

(xiv)  Orher.

(a) Tug shall be bave a minimum sewage capacity of 24
houry.

(b) Tug shall be capable of wansporting up to 12 personnel

in addition to Tugmaster and crew without provisions for berthing
and victualling.

MSC TUGTIME 97
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SECTION C - STATEMENT OF WORK AND SPECIFICATIONS

C4 OWNER-FURNISHED SERYICES (ix) Submission of reports outlined in Attachment J-4

Cs.1 Towage.

(3) The following fist. all-inclusive in neither scope nor
deseription. is fllustrative of the towage scrvices to be performed
under this Charter:

(i) Towing. twisting. mooring. berthing. docking,
undocking. shifting. assisting. pulling, and escorting those vesscl
types identified at Antachment J1. Government reserves the right
10 use Government-owned or controlled Tugs or vesscls separately
or jointly with Owner's Tug In the performance of any scrvices
listed in this Charter.

(ii) Towing. twisting. mooring. berthing, docking.
undocking. shifting, assisting. pulling. and escorting misccllancous
other vessels, barges. submarines. craft. hulls. sleds. derricks.
lighters. and objects of whatsoever nature including anything
carried thercon. Government reserves the right 1o use Government-
owned or controlled Tugs or vesscls scparately or jointly with
Owner's Tug in the performance of any services listed in this
Charter.

(iii) Towage services shall include the handling of
anmmunition barges.

C4.2  Orher,

(a) The lollowing list, all-inclusive in neither scope nor
duscription, i3 illustrative of the other services 1o be performed
under this Chaner:

(i} Owner's Representative shall prompuly respond to
Government's requests for scrvices under this Churier on a2 24+
hour-day husis

(ii) Teansfers of pilots and other personnel by wg.

(i) Tug cMUErgency support scrvices. including
responses to  weather  conditions threatening  vesscls.  piers.
drydocks. or shore facilities: shipboard fircs: vessels aground:
vesse! equipment failures: downed aireraft; oil spills: missions off
mercy: collisions: ammunition mishaps: and scarch-und-rescue
operations.

(iv) lcebreaking. to Tug's capability

(v) Linechandling

(vi) Providing personne! (uther than a riding crew) to
go abourd & tow

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

(viii) Allow for usc of the tug for Navy personnel
training in vessel handling

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

Cd OWNER.FURNISHED SERVICES (Continued)
General, The Contractor shall furnish all management,
sdministration. quality control. supervision. labor. sccunty.
trunsportation, equipment. materials. and supplies required for
performance of this contract

C43 Emergency Situations.

(a) General. In the cvent that the Owner is unwilling or
unable to perform those duties as directed. or to timely regpond to
emergency situations, and upon determination by the Commander-
in-Chicf. Atlantic Fleet (CINLANTFLT) or his designated
representative that the emergency so requircs. the Owner agrees to
relinquish custody and control of the tug(s) to the Government in
order to allow the Government to respond lo lhe emergency
situation using the Owner's wg(sVequipment augmented in whole
or in part by 3 Government crcw. Such determination shall be
provided to the Tug master or designated representative: the
Commander. Military Scalitt Command: the Contracting Officer:
and the Contracting Otlicer's Represemative.  The period of
Government operation and coneol shall not exceed that lime
sequired to respond to the emergency and properly return the tug(s)
10 Owner's control.

(b) Mlitigation, Owner release of the tug(s) for cmergency
operation by the Guvernment shall serve to mitigate Owner's
liabilitv, if any, under the Termination for Delault Clause, such
value associated with the release of tugts) to the Government 1o be
offset against the Contractor's fiability under the Termination for
Defaul. During a period of panial or complete augmentation of
crew by the Government. as a result of default, the Qwner shall net
be entitled to charter hire.

(¢) Owner Responsibility. The Owner shall cooperate and
provide assistance in reactivation of the wg(s) from cold iron and
any other assistance directed by the authorized Government
representative(s).

(d) Government Respunsibility. The Government shall be
responsible for luss or damage 10 the tug(s) during perivds of
complete crew augmentation by the Government. During perieds
of partial crew augmentation. the Govemment shall be responsible
for damages resulting from Government action in accordance with
the Federal Tort Claims Act.

(¢) Condition of Default. Any failufc. untimely response,
or refusal 1o perform any of the servicex in Section C4 may be
considered 3 condition of default under this charter, unless

otherwisc excepted.

C4.4 ‘ Administration_and _Reports. The Contractor

shall be responsibie for Government reports, (sec Anachmeat J-4
("LIST OF REPORTS TO BE F URNISHED BY THE
CONTRACTOR") corrcspondence, messages. and publications as
specified in the congact including. but not limited to:

(a) Tug Movement Log. The Contructor shall kecp a log

of tug movements. providing copies W the Norfolk Port Operations
Officer and 1o the COR on a monthly basis.
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(b) Personnel Roster. The Contractor shall provide a
Personncl Roster upon delivery which shall provide the name,
address. position. and licensc of all erew and on-site personnel.
The Personnel Roster shall be updated within five days of crew or
stafT changes and shall include a phone listing of key personnel and
stations on the tug(s).

(c) Fuel Consumption. The Contractor shall provide a
report swiamarizing fuel usage. by tug. shall be submitted on a
monthly basis to the NAVSTA, Norfolk Port Operations Officer
and to the Naval Fleet Auxiliary Force Program, Code PMI3D,
Military Sealift Command, Washington Navy Yard. 914 Charles
Morris Court SE. Washing D.C. 20598-5540.

(d) Accident Accident reports are o be peovided to the
COR upon the cccurrence of an accident.

(¢) Federal Government Publications. The Contractor
shall be responsible for mainwining and complying with
publications and updates provided during the term of the Charter
(see  Auachment IS ("GOVERNMENT  FURNISIIED
PURLICATIONS™)).
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'SECTION E - INSPECTION AND ACCEPTANCE

El INSPECTION

El.l InGeneral.

(a) Per Section C3. Tug Specifications. the Tug and
Associated Equipment shall be subject to the Government's
inspection as to suitability for the required service prior to the
award of this Charter. and to subscquent inspections at any lime
during the currency of this Churter 0 dctermine continuing
suitability for the required services as weil as to delennine whether
the material condition of the Tug and Associaicd Equipment will
prevent effective operation during basic and optional periods (if
any) of this Charter. Such inspections shall include but not be

limited to:

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

(2) Condition (tightness and prescrvation) of hull, deck
plating. superstructure. and fendering: and the operability of
winches/ crancs/capstans

(3) General material condition and maintenance of the
Tug

(4) Condition. operability and cenification of required
safety and firefighting equipment

(5) Operahility and satety of cngincering spaces and
cquipment

(6) Bunker survey, when appropriate

(7) Condition and opcrability of all lines. wires,
hawsers. and other towing gear

(b) The Gavernment funher reserves the cight 1o have the
Tug surveved al any time by an independent surveyor.

(c) If in the opinion of the Government  Inspector
deficiencics exist that preclude the adequacy of the Tug for the
assigned scrvice. a notice for correction will be issued. In the
cvent that the stated deficiencies are not corrected in a reasonablc
period of time and in the opinion of the Contracting Officer (bascd
upon the recommendation of the Government Inspector and/or the
independent survevor) the Tug is inadequate for the Intended
service or unable to operate for the remaining period of the Charter
as 3 result of these deficiencics. the Govemnment reserves the right
to cancel this Chaner at no cost to the Government at 3ny time
during the term of the Charter. or take any other action available
under this Churter or authorized by law.

E12 Predelivery Inspection.

(3) A predelivery inspection of the Tug may be heid
Government's option upon the request ol the Owner; such
inspection shall be of an advisory nature only. At any such

MSC TUGTIME 97 (rev. 01/97)
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inspection. any rcpresentation of a Government rcprescntative
present or lack thereof, shall not be binding on the Government.
This inspection shall be conductcd, if possible. in a shipyard and
on a date mutually agrecable to the Owner and the Government.
The Owner will be advised of the condition of the Tug and
Associated Equipment found by the Inspector. This predelivery
procedurc is 10 enuble the Owner to correct any deficiencies
discovercd. if any. befoce ie delivery inspection. The results of
any predelivery inspection under this Article shall funther be
without prejudice to sny later determinations that any Tug or
associated equipment is unsuitable under this Charter, whether
made at the delivery inspection or at any time during the currency
of the Charter period including options if excreiscd.

E1.3  Reservation.
(a) Nothing conmained in this Article shall be in derogation

of any additional rights of the Government under the terms of the
Government Clause incorporated at Article E2 of this Charter.

E2 FAR $2.246-04
INSPECTION OF SERVICES - FIXED PRICE
(FEB 1992)

10
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SECTION F - DELIVERY AND PERFORMANCE

Fl DELIVERY

FI.1  Lavdavs. The Tug and all Associated Equipment shall be
delivered to the Charterer at a port or place in accordance with Box
6 not luter than 1600 hours focal time (place of delivery) on the
canceling date stated in Box 10. the Owner giving written notice of
readiness to the appropriute Government representative at the port
or place of delivery on a working day (Saturdays. Sundays. snd
US. Government holidays snd local holidays shall not be
considered working davs) during office hours.  Government
inspection of the Tug shall be coinpleted within 2 rcasonable
amount of time thereafter, not exceeding twenty-four (24) hours
after proper tender of the notice of rcadiness. Sundays and u.Ss.
Government holidays and local holidays excepted in the
computation of said twenty-four hour period. Unless otherwise
agreed. hire shall commence upon acceplance of all Tug by the
Charterer, but not beforc the commencing date siated In Box 10.
unless approved in writing in advance by the Contracting OfTicer.
Charterer shall have the liberty to cancel this Charter at no cost 10
the Goverament should Tug and Associated Equipment not be
ready in accordance with the provisions herein by the canceling

date stated in Box 10. said cancellation to be declarcd not fater than

wwenty-four (24) hours after 1600 hours local time (place of
delivery) on the canceling date stated in Box 10. should the Tug or
Associated Equipment nat he ready by thattime. This Arucle shall
not limit any right of the Goverament under this Charer Pany, or
any right 1o take any other action autharized by law.

Fl.1¢a) Laydays:

Commencing Canggling

Tug 1: | Desember 1999 51 Decetuber 1999 Y

Tug 2: 1 December 1999 31 Decenber 1999 7

Tug 3: 1 January 2000 31 Jaman 2000 4

Tuz 4; 1 Junuary 2000 31 January 2000 J

Tug S: 1 Febryary 2000 24 Fehruary 2000

Tug 6: | February 2000 28 February 2000 %

*

Tug 7: | March 2000 31 Muarch 2000

Tug8:  TBN BN X

F12 Cendition. The Tug and all Associated Equipment shall
be. insofar as duc diligence con muke them so. scaworthy. properly
and cfficicntly manned and trained. equipped. supplicd. and in
every way suitable and adequaely flued for and in all respects
ready for the service contcmplated under this Charter Party. Any
Associated Equipment shall upon delivery be as deseribed in this
Charter Party. The Owner shail excrcise due diligence to maintain
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the Tug and Associated Equipment in such state during the peciod
of the Charter Party.

F2 REDELIVERY

F2.1  Unless lost, the Tug shall be redelivered at 2 port or place
in accordance with Box 7. Charterer shall give Owner not less than
twenty (20) days notice of expected date and range of redclivery,
and not less than ten (10) days notice of actual port or place of
redelivery.

E3 PORTS/PLACES

F3.1  Soferv. Tug may be ordered to any berth, dock. anchorage.
wharf, placc. open roadsiead. submarine linc, or alongside any
vessel. barge, lighter. submarine, craft. hull, derrick. or object of
whatsocver nature that Charterer may dircet, provided the Tug can
lie always safely afloal.

F4 CHARTER PERIOD

F4.1  This Charter Party shall be for the period designated in
Box 8. frum the date of acceptance of the Tug. Any optional
periods shall be stated in Box 8: in addition. the Government ghall
have the Time Lost options as spesified under Article H9 entitled
*Time Lost™ and the option 1o extend services specified in Anicle
114.0 cntitled "Option w Extend Services®. All optional periods
shall be in direct continuation. All optional periods shall be
without pusrantce, at Chanterer's sole option.  Optional periods
shall be declared not later than seven (7) days prior to the
expiration of the period then current.  Should Charterer exercise
any option to cancel this Charter (if any such option is stated at
Box 8). then said option 10 cancel shall be exercised in accordance
with the prior-notice time frames stipulated at Anticle F2.

F5  FARS2.282-15
STOP-WORK ORDER (AUG 1989)

11
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SECTION C - INVOICING AND PAYMENT

Gl INVOICING AND PAYMENT

Gl.] Reimbursement. The Owncr shall be reimbursed by the
Charterer for all of the charges and expenses which are incurred by
the Owner for Charterer's account as hercin  provided. upon
prescntation of such vouchers. receipts, and other documentation
necessary to determine the charges and expensus fair end
reasonable. as are reguired under the applicable provisions of this
Charter Party and billing instructions provided thercunder, to the
extent such charges and expenses are delennined 10 be fair and
reasonable.

Gl.2 Prompt Pavment. The duc diute for invoice payment
remains as specified in paragraph (a)(2) of FAR cluuse 52.232-25
*Prompt Puyment”, incorporated herein. which provides a thirty-
day due dute for making invoice payments by the designated
payment office.

G1.3 Invoiee Payment. In accordance with Anicle G1.2,

properly certificd invoiccs for charter hire and fuc! expenses

submitred in accordance with applicable billing instructions to the

3ddress identified in Box 13, will be scheduled tur payment in
_ accordance with the Prompt Payment Act.

é Gl.4  Inwrest. Notwithstanding Article G 1.3 herein. the interest
penalty for invoice puyments hereunder shal) be payable not sooner
than the thiry-day limit stipulated by FAR 52.252-23(a)(3) and
FAR 52.232-25(3)(2).

: Gl.5  Expedited Pavment. To expedite payment. Owner may
arcange with the Paying OlTice for couricr receipt vl payments due
hercunder. or may submit with invoices seliaddressed  return
| envelopes furnished by an express-delivery survice that are
properly stamped with return pustage or which bear Owner's
deliverysscrvice account number.

Gl.6 Invaice Submission. Invoices under this Charter may be
submitted by the Owner every filteen {135) days o the office
designated at Box 13, All invoices or claims whatsoever for
moncys due the Owner under this Charter must be submitted not
{atet than one year after the period of service being billed.  Any
said claim or invoice not so submitted shall be deemed waived by
g the Owner.

- MSCTUGTIME 97 (rev 01/87) Revised Page (1197) 12
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

Kl DESCRIPTION OF THE TUC

H1.l  General

(3) Owner warrants that from the date of delivery of the
Tug and throughaut the period of the Tug's service under this
Charter Party. the Tug shall be in a thoraughly scawornthy condition
and as described in Part 1 and Attachment J2 of this Chanter Party.
Owner shall indemnify Chartercer from any and all liability. loss. or
damage arising out of or contributed to by any unscaworthincss of
any Tug or any deficiency of its machinery. equipmenl or
personne! aboard. The power. speed. and fuel consumption of the
Tug and other descriptions as sct forth in Attachment J2 are
warranties by the Owner. Should actual performance or readiness
condition of the Tug show any failure to satisfy one or morc of
such warrantics or other Churter requirements not duc to the fauk
of the Charerer. the hire may be equitably decreascd. this Chaner
may be terminated, or the Tug may be placed off-hire. at
Charterer's option so as 1o indemnify the Charterer 10 the extent of
sueh failure, this Charter Pany othenwise to remain unaflected.
Should any warranted specification of the Qwaer in Part [ or any
Altachment of this Charter Party be in excess of 3 required
specification clsewhers identified in the Charier or sulicitation, the
warranted  specification  shall  provail  over the requined
specification.

H1.2  Horsepower

(a) The Tuz horsepawers identilied in Attachment J2 are
certified by an independent surveyor.

(11.3  Warranied Fuel Consumption and Speed

(a) Transit Speeds and Consumption

(i) The Owner warrants that. unless athenwise ardered
by the Chancrer. the Tug is capable of waintaining and shall
mainain. throughout the currency of this Chaner Pamy. the
average speeds in knots (identilicd in Atischment J2 at Box "w” as
“Transit Speeds™) at 80% of the Tug's shait horscpower. without

Tow.
(b) Towing Consumption

(i) When transiting at the speeds identified in
Attachment J2 (at Box “y~) in mederate weather. Ownoer warrants
that daily fuel consumption In nct barreis at 6U degrecs Fahrenheit
shall be at the average rate(s) idenifiesl in Auachment J2 (at Box
y*), for the grade(sVviscosity(ies) therein  identificd to be
consumed.

(ii) When  towing  at  the  spesds identified in
Altachment J2 (at Box “x”) in moderate weather, Owaer warrants
that daily fuel consumption in net barrels at 60 degrees Fahrenheit
shall be at the average rare(s) identitied in Attachment J2 (3t Box
*x"), for the grade(s)/viscosity(ies) therein identified to be
consumed.
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(c) Fuel costs resulting from consumption in excess of
warranted fucl consumption rates will not be reimbursed. Further
hire shall be cquitably decreased to recover the cost of any fuel
provided by the Governmcnt under Aricle HI4 which is
determincd by the Contracting Officer to be in excess of that which
should have been consumed bascd on offcror’s warranted fucl
consumption.

H2 RESERVED
H3 INSURANCE

H3.1 Requirement. During the full period of this Charter Party,
Owner shall maintain, and shall, when requested. fumish a
Ceniificatc of Insurance evidencing the following insurance
coverage:

(2) Broad-Form Tower's Liability insurance (including
damagc to the Tow) on cach Tug perfurming under this Chaner
Party in the minimum ameunt of $5,000.000, with trading limils
adequate for the services contemplated herein.

(b) Tower's Protection and Indemnity liabiliry insurance
on cach Tug performing under this Charter Panty in the minimum
amount of $3.000.000, with trading limits adequate for the gervices
contemplated herein.

(¢) Hul) and Machinery insurance on cach Tug performing
under this Charter Pany. with trading limits adequate for the
services contemplated hercin,

The expense for all such insurance coverages shall be for the
Owner's account and shall be deemed to be included in the hire
pavable under this Charter Party.

H32  Reserved
H3.3 Reserved

H3.4  Limitation on Charterer’s Ligbilitv. Except as otherwise
specifically provided hercin, the Chanerer shall not be liable for
any loss, damage. expensc. cost. or liability whatsuever and
howsoever incurred by the Owner or Tug which is recoverable
undcr any insurance cartied by the Owner.

H3.S Notification to Charterer. Owner shall. to the maximum
extent practicable. kcep the Charterer, through the Contracting
Olficer, currently informed in writing as to the potential vitiation.
suspension. laps<. or termination of any of Tug's insurance policies
as a consequence of this Charter Party.

H3.6 Charterer Named Asswred. The United States of America
shall be named as an additional assured with waiver of subrugation
under Owner's Towers Liability policy, under the Hull and
Machinery policy, and under the P&I entry. The naming of the
United States on Owner's P&l policy shall be subjest to the
provisions of Owner's Privilege Clausc, when such clause is
substantially the same as Privilege Cluuses standard in the indusuy.
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SECTION H - SPECIAL CONTRACT REQUIREMENTS

H4 RESERVED (unless Article SO(H) "WAR® is specifically
referenced in Box 153A)

I3 READINESS

HS.1 Readiness is a required service of the Tug chanercd herein.
Readiness shall be dcfincd as the ability of Tug and Associated
Equipment to perform the function for which dusigned. buile, or
chantered. including the ability to deploy without delays. whether
of not so ordercd to perform.  Should actual performance or
condition of the Tug or A¢sociated Equipment shosw any failure to
satisfv one or more of the Owner's warrantics. or render the Tug in
{ess than 8 fully efficicnt swtc. the hire will be proportionately
decreased $o as to indemnify the Charterer to the extent of such
failure, thig Chaner Panty to remauin othenwise unaflected. Failure
of the partics to agree upon the extent of the proportional decrease
in hire shall be a dispute under the clwse entitled “Disputes”
incorporated herein by reference in Scciian 1. Nothing in this
clause shall limit the rights of the Chanerer w place the Tug ofT-
hire pursuant to clausc Hé. :

Hé OFF HIRE

H6.l General. In the event of the loss of time resulting from
deficiency and/or default of men including but not limited to
misconduct. illncss. injury. strikes. labor disruptions. lockouts: or
deficiency of stores: firc: breakdown of. or dumages to. hull,
machinery. ot equipment:  ¢ollision:  stranding:  grounding:
detention by authoritivs: repairs: inspections: devdocking for the
purposc of examination or painting butten: ar desiation for the
purpose of landing any ill or injured person on baurd other than
any passenger, supcreargo. or military personnel abuard the Tow or
who may be earried aboaed any Tuy at Charterer’s request: or by
any other cauye whatsoever preventing the 1ull working of any
Tuy: the payment of hire shall cease for all time lost untif the Tug
is again ready and in a fully efficient stue to resume her service
from a position not less favoruble to the Charterer thin that at
which such loss of time commenced. Should any Tug deviale or
put back contrary to the arders ar dircctions of the Charterer for
any reason other than unseaworthiness of the Tow, the hirc is to be
suspended from the time ol her deviating vr putting back until she
is again ready ond in a (ully efficient state 10 resume hier service
from 2 position not less fuvorable to the Chartercr than that at
which such loss of time commenced. When the period of time lost
to the Chanerer on any oh¢ occasion is lesy than four consecutive
hours. the hire shall not be reduced for such period.

HG6.2 Cosis for Owner. The cost of fuel consumed while the Tug
is of-hire, as well as all port charges. pilotages. and other expenscs
incurred during such period and consequent upon the pulting in t0
any port or place other than to which the Tug is bound shall be
bore by the Owner. All fuel used by the Tug being driven Into
port or to shallow harbors or to rivers or ports with bars, the delay
of the Tug and/or expenses resulting thereto. shall be for
Charterer’s ascount.

HG3 Speed and Fuel Warranties. 1t any Tug fails to make the
speed warranted in Pan | of this Charter Partv. or any Tug's (uel
consumption exceeds that warranted in Part | of this Charter Party,
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due to defect in or breakdown of any part of her hull, machinery, or
equipment; casualty: or inefficiency of Tugmaster, Officers, or
crew of their failure to proceed with utmost dispatch, the hire for
the time lost (if the Tug is delaved morc than twelve hours), and
the cost of extra fucl consumcd, if any, shall be bome by the
Owner. Any delay by ice shall be for Chanterer’s account.

H?  RESERVED
HS GOVERNMENT PERSONNEL

H8.1  Charrerer’s Option. The Charterer shall have the option of
carrying passengers. of assigning officers and/or enlisted men
aboard any Tug for duty purposcs and appointing supercargo
(supercargo as used herein is both plural and singular) as far as
accommodations and United States Coast Guard ccrtification
allow. Chanerer shall pay an amount of $32.00 per day. per
person. covering 3ll expences including accommodations and
vicwalling. Owner shall victual U.S. Government representatives,
pilots and Customs Officers when authorized by Charterer.
Chanerer shall pay $7.00 per meal for all such authorized and
approved vietualling, provided ax a result thereof.

H8.2 Militarv Personnel, In addition to the carriage of personncl
noted in Anicle H8.1 above, Charterer shall have the option to
assign other military personncl aboard any Tug. Such persunnel
are not to require victualling. berthing. or saniwary facilities from
any Tug unless requestcd by the miliary commander ahoard, in
which casc the Owner will be reimbursed out-ol-pocket expenscs
not to exceed the amount per person per day set forth in Article
HS8.1 above. Charterer will supply life floats and jackets for the
use of such military personne! carried aboard any Tug during the
chartet period.  Such items to be removed by Charterer at the
termination of.the Charter.

H8.3 Charserer’s Ligbilitv, The Charterer shall be liable to the
Owner for any loss of the Tug's fiflings or appurtenances or any
damaye to any Tug. her fittings. or appuntcnances caused by the act
of passengers. supercargocs, €vacuccs of military personnel in the
embarkation, carriage or debarkation of passengers. supercurgoes,
evaeuass or military persannel to the extent such loss or dumage is
not puyable under the Tug's insurance policies: provided the
Charterer shall not be liable for such damage unlcss writien notice
specifying such damage. and if obtainuble. the name of the pasty or
partics causing such damuge shall have been given 10 the Chanerer
or its authorized representative within a reasonable time.

H9 TIMELOST

H9.1  Tacking to End of Charter Period. Any lime lost by the

Tug during the currency of this Charer Party (including during any
option exerciscd) duc to breukdown of machinery, interference by
authority. collision. stranding, fire or other accidents or damage to
the Tug, or repairs, inspections, overhaul and alterations.
preventing the work of the Tug shall be added to the chanter period
st Charterer's sole option, declarable at least thirty (30) days prior
1o the termination of the charter period. Hire for such additional
declurable period shall be at the same ratc ts in effect as of the dawc

said declaration was made.
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H9.2 Excessive Time Laxi. The Government may by written
notice cancel this Charter at no cost to the Government whenever,
in any given 365-day peried. for any reason whatsocver, more than
thirty davs arc lost. Failure 10 cance! this Charter alter thirty days
are lost shall be without prejudice 1o any ather rights of the
Charterer. o any later right o' the Charterce to cancel this Charter.

H9.3 Relationship te Other Remedies. No remedy conferred by
this Article upon the Chanerer is intended 1o be exclusive of any
other remedy. but cvery such remedy shall be cumulative and shall
be in addition to every other remedy already conferred by this
Charter or now or hereafter existing at law or in equity or by
statute.

HI0 RESERVED
Hil PORT CHARGES AND EXPENSES

H11.3 Expenses for Charterer.  Excepl as otherwise provided
herein. Charterer shall pay all whartage. dockage. canal tolls, dues,
taxes. and similar pon charges imposed by public authority
including consular charges (except Uwose peraining to the
Tugmaster, Oftieces. and crew) incurred by the Tug and/ar Tow in
ponta visited pursuunt o Charterer's dircction.  Agency fees.
provided not incurred for the convenicnce of the Tug or Owner.
shall also be for Chanterer's account. The Charterer shall pay all
pilotage charged to the Tug: however. in no case shall the
Charterer reimburse the Qwner for pilotage paid to the Tugmaster
or crew. Surveyors or consulanis as mutuatly agreed may be
retained under this Charter in order W (acilitate tact-finding in
respeet of actual or potential claim actions ar fur inspections or
surveys generally: the costs theretor shall be as mutually agreed
and. if for Chancrer's account. said costs shall be incurred only
after prior written approval from the Contracting Ofliver.

H11.2 Reimbursement, All of the charges incurred for Chanterer's
account as noted in Anicle HIL1 above shall be paid by the
Owner if so reyuired by the Chanterer.  The Chancrer shall
thereafier reimburse the Owner for such charges in accordunge with
Anticle G1 herein,

H1Z OWNER'S OBLIGATION

H12.1 Provisions. Insurance. Wages, Feey and Other Expenses.
The Owner shall, unless otherwise noled licrein, pravide and pay
for all provisions: deck, enginc room. and galley storcs and fresh
water: jnsurance on the Tug: wages ol. trunsportation of. and
services for Tugmaster and crew and consular fees pertaining to
them in accordance with Article H11.1. Owner will be responsible
for all port charges associated with the foregoing.

H12.2 Dispatch. The Owner. through its agents. employees and
servants. shall commence and prosceute services macde pursuant o
this Charter with utmost dispatch and thall render all customary
assistance with the Tug's crew and cyuipment.

H12.3 Logs. The Owner shall have maintined on board the Tug

deck and engine room logs. true cupies ol which shall he retained
by Owner and made availablc to the Charterer ac any time upon
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request at ao cost 1o the Government for 3 period of at least ten
years alter the expiration of this Charter. Logs shall be legible and
in English.

H13 RESERYED
H1a FUEL

Hi4.1 Deliverv Bunkers, Upon delivery of cach Tug. the Owner
shall present to the Contracting Officer a statement certificd by the
Owner or his authorized agent showing the amount and grade of
fuel on board at the time of delivery with such additional
verification as the Contracting Officer may require and the
Charterer shall pay the Owner for such fuel at the current market
price at the port of delivery upon cenification and verification of
such statemnent by the Contracting Officer. The Charterer shall pay
for the on-hirc bunker survey, if performed by an independent
surveyor and required by the Contracting Officer. The Qwner shall
provide additional bunkers as may be required by the Charterer
prior 1o the acceptance of each Tug by the Charterer and the
Charterer shall reimburse the Owner all costs directly connected
with the bunkering of the additional fucl. including but not limited
1o lighterage. dockage and similar charges. and taxes related
therewith.

H14.2 Provision of Fuel. The Charterer shull ordinarily supply or
cause to be supplicd any or all of the fuel required by the Tuz
during the period of this Charter. The grade of such fuel is to be
specified hy the Owner. and the grade supplied shall be at least that
grade unless otherwise mutually agreed.  The Owner shall be
responsible for any fuc! testing. Testing {aboratory confirmation of
compatibility and specifications of newly on-board delivered fuel
shall constitute acceptance by Owner. The Tugz shall not be off-
hire in the event of delay resulting from the supply of fuc! found 10
be off specification. unless for want of due diligence by Owner, If
the Owner {oads such fuel on any Tug at his own expense. the
Chanerer shall reimburse the Owner the reasonable cost of such
loading.

HM14.3 Owner's Purchase of Fuel. The Owner shall. if directed by
the Charterer. purchase fuel for any Tug. in which case the
Charntcrer shall reimburse the Owner the cost of all fuel (excluding
lube oils) procured by the Owner and loaded in the Tug during the
period of this Charter. If the Owmer is required to incur costs under
this Asticle by the Chartercr, the Charterer shall thercafter
reimburse the Owner for such costs upon presentation of properly
centified vouchers, supporting receipts, and other documentation
which justifies the charges as fair and reasonable in accordance
with Article G1. The Owner shall nol. however, be reimbursed any
amount in excess of the current market price of such fuel at the
place purchased plus all reasonable expenses incured by the
Owner in loading said fuc! on board the Tug. The ticle to atl fuel
for the cost of which the Owner is entitled to be reimbursed
hereunder shall automaticallv pass to and vest in the Charterer
upon delivery to the Owner or upon the happening of any other
event by which title passes from the vendor or supplier thereof 10
the Owner, In the case of any such fuel which is purchased for the
performance of this Charter. The Charterer shall be afforded all
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benefits of Owner's contracts for its fuel requirements. including
but not limited to any savings addressed at Article H31.

H14.4 Off-hire. 1f the Tug should go ofT-hire during the period of
this Churter, the Owner shall present 1o the Contracting Officer 2
statement certificd by him or his authorized agent showing the
amount of fuel on board at the time the olf-hir period commenced
and the amount of fucl on board when the off-hire period endsd.
The Charterer shall be credited for the cost of the tucl consumed
during the of(-hire peried and also reasonable expenscs incurred in
toading such fucl. such costs to be based upon costs At the previous
refucling point,

H14.§ Redeliverv. Upon redelivery of the Tug the Owner shall
present to the Contracting Officer a statement centitied by the
Owner or his authorized agent showinz the amount of fuct on
board at the time of redelivery. A bunker survey conducted by an
independent bunker surveyar approved by the Charterer shall be
performed at the port of redelivery or such other place as the
Charterer shall direct. at Owner's tinwe and expense. The Chanerer
shall be credited with the value ol fucl on board at the time of
redelivery. computed at the current market price at the port of
redelivery. '

Hld.6 Recsonable Fxpenses. The term “roasonable expences”, as
used in this Anticle. shall mean all reusonable ¢osts exchiding erew
overtime which are necessarily incurred in loading said fucl on
board the Tug. such ay expenscs jncurred at tanker terminal:
loading fuel from lighters. barges. or other crtt uxed as lighters,
including lighterage. lighter demurrage. or detention incurred: ¢ost
of shifting lighters for the convenicnee al the Tug. handling lighter
lincs: and such similac expenses which the Chanerer shall find
were necessarily incurred in the loading of fucl on the Tuy during
the period of this Charter.

Hi5 REDUCED OPERATIONAL STATUS (LAYLD)

H15.1 Churterer’s Qption. ‘The Charerer shall have the option to
direet the Owner to place the Tug in a period o reduced
operational staws (ROS). During any such period the rate of hire
shall be as stipulated in Pan 1. The tess-than-ten-day  rates
stipulated in Part [ shall apply over the full wrm ol (a) any ROS
period which actually extends less than ten days, and (b) any ROS
period which Is initially estimated by the Charterer to extend less
than ten davs. The wneday-and-lunger raws stipuluted in Part [
shall apply over the full term of any ROS peried which is estimated
to and does exiend ten days or longer. without reference o any
other ROS or FOS rates.

H15.2 Notice to Owner. The Chanerer shall give the Owner
wrinien of telegraphic notice or. in the event notice is given by
telcphone. written or telegraphic contirmation of excreise of the
option specified in Article H13.1. including with said notice an
estimate of the duration of the ROS puriod. Such natice shall also
specify the time at which the period of' ROS is 10 commencs. which
time shall not be Jess than 48 hours subsexuent o the rceeipt of
such notice by the Owner or his representative. The Chacerer shall
give the Owner wrilten or telegraphic notice or. in the cvent notice
is given by telcphone, written or telegraphic confirmation of
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termination of the period of ROS. Such notice shall specify the
time at which such period shall terminate, which time shall be at
least 72 hours (Saturdays. Sundays and holidays excluded)
subsequent to the receipt of aid notice by ihe Owner or its
representatives: provided however, that by agreement between the
Owner and the Charterer the Tug may be returned to full
operational status (FOS) before the time specified in the notice of
termination of the reduced operational period.

H15.3 Repairs during ROS. During any period of ROS the
Owner shall have the optien of pcrforming voysge repairs or
maintcnance work for his account.

HIS.4 Nepotiated Rates. Should savings be anticipared to excsed
those reflccted in the ten-day-and-longer rates identified in Part |
on account of either the length of the ROS pericd or other unique
circumstances at the port of layup. the Owner shall notify the
Charterer. An appropriate ROS rate shall then be negotiated for
the specific period.

H16 WAIVER OF CLAIMS

116.1 Al invoices or claims whatsocver for moneys due the
Owner under this Charter must be submitted not later than one year
after the relevant period of service. Any said claim or invoice not
so submitted shall be deemed waived by the Owner.

H1?7 CUARTER NOT A DEMISE

H17.1 Nothing hercin contained shall be construed as creating 3
demise uf the Tug to the Charntercr. the Owner under this Charter
retaining complste and exclusive pussession and control of the Tug
and her navigation.

1118 SUBCHARTER

HI8.1 The Charterer shall have the option. without the prior
written consent of the Owner, to cubcharter or agres subcharter
the Tug under any form of time or voyage charter. If Churterer
shall enter into any such chuster, Charerer shall nevertheless
remain liable for the duc performance of this Chaner. Any such
subcharter shall include a provision that it is subject 0 the
provisions of this Charter Party.

H19-H21 RESERVED
H22 EXCEPTIONS

H22.1 Excepied events. Neither the Vessel, her Master, or Owner,
nor the Chanerer shall, unless otherwisc in this Charter Party
expressly provided, be responsible for any loss or damage or delay
or (ailure In performing hereuader arising or resulting from any act
of God, act of public enemics, pirates, or assailing thieves, arrestof
restaint of princes, rulers or people. seizure undcr legal process
provided bond is promptly furnished to relcase the Vesscl, flood
fire, blockage: riot, insurrection, or civil commotion; carthquake;
or explosion. and all dangers and accidents of the seas and rivers
throughout this Charter Party always mutually excepted. The Tug
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shall have the liberty to sail with or without pilois. to tow and o be
towed, to assist vessels in distress. and to deviate for thic purpose of
saving life or property. or 10 go into drydock or into ways with of
without cargo on board.

H23 SALVAGE

H3.1 In th= event of the Tow breaking away from the Tug under
this Charter Party or in the Guse of cmergency support ordered by
the Government. the Tug shall stand by and render all reasonable
services 1o reconnect the towline and other such services at will
fulfill the terms of this Charter Party., without making any clalm for
salvage.

H24 LIMITATIONS

H24.1 Any provision of this Charter Pany to the contrary
notwithstanding. the Owner shall have the benefit alall limitations
of and excmptions from liability accordud to i Owner or
Chartered Owner of the Tug by any statute or rulc ol law for the
time being in force except to the extent that contract lerms entitle
the Government to compensation (rum the Cuntracior for the
Contractor's failure to perform the requirenients and vbligations of
this Charter or such statute or rule of ki limiting the Contractor's
liability is subordinate to any statuturily mandawed provision of this
Chaner Panty by operaticn of Law. Nothing in this Charter Party
shall operate to limit or duprive the Owner of any stawtory
exceptions or limitation ol lishility on the theory o personal
contract or otherwige.

1125 « H27 RESERVED
128  ALTERATIONS

H28.1 The Chanterer shall be at liberty to mahe any additional
alterations it may fequire beyomd what s on baard at the
commencement of the Cliarter, such wark ta be done &t Charterer’s
expense and on its time. The Churterer shail thereatier, during the
perivd of this Chaner, leave the Tug in its original condition,
ordinary wear and tear excepied. pravided thae the Contracting
Officer is notified in writing within 30 days of completion of any
alteration that the Owner requests such restoration or removal. The
Charterer shall be at liberty o install any equipment of defensive
srmament (including demagnetization by instaticd cyuipment of
other proccss, e.g.. degaussing. wiping or deperming). (o install
any additional gear or equipment  lor  Joading. carrying or
discharging cargoes and to repaint the Tug. Such work shull be
done at the Charterer’s expense and on its time and shall not be
such as to be in contravention of any applicuble law ol the United
States or regulation made pursuont thereto. Such equipment.
armament. matcrials and gear so fited arc 1o be considered
*Government Property” under the tenms of FAR clause 52.245-02
incorporated by reference in Seetion *I* herein,  The Charterer
shall. during the period of the Charter, remove the same together
with any alterations and additions thercto at its expense and time
and shall restore the Tug to her condition and color prior to such
changes, ordinary wear and tear excepted.  The Government shall
have the right to abandon in place any alteration or Guvernments
furnished property. unless the Contracting Oflieer is notified in
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writing within 30 days of completion of any alteration that the
Contractor requests such restoration or removal.

H29 BROKER

H29.] The broker of this Chanwer, if any. shall be the pany
identified in Box 17. Brokers must obtain a power of anorney
exccuted by the Tug's Owners prior to submitting offers under their
own signawres, signing represeacations and certifications or
exccuting finalized contracts under this Article and must submit
same to Government with finalized contract. Any commission,
percentage, brokerage. or other fee contingent upon or resulting
from the award of this Chaner Party shall be for the Owner's
account. Owner has furnished the Govemment a completed
Standard Form 119, "Statement of Contingent or Other Fees™, to
the address stated in Box 4, if requircd. Under no citcumstances
wili the Contracting Officer accept a Standard Form 119 exccuted
by any entity other than the principal contractor.

H30 STANDARDS OF APPEARANCE

H30.1 1t is imporant that the epcration meets the highest possible
standards of appeurance and Tug smanness. To this cnd. the
Owner and operator will institute 3 continuous program of Tuz
maintenance. The hull. decks. deckhouse and all appurnenances
will be cleaned and prescrved as necessary and painted as requircd.
The interior of the Tug's deckhouses will be maintained in 3 clean
and orderly state. with all equipage properly and securely stowed.
The main and auxiliary machinery spaces will be kept clean and
free of excessive accumulations of oil and debris. All spaces will
be lighted to allow safe operation and correct maintcnance of
machinery and cquipment.  The crew shall maintain 3 clean,
groomed and professional apprarance.

H31 SAVINGS

H31.1 The Owner agrees that any rcfunds. rebates. credits.
discounts. insurance payments or other amounts (including any
interest thervon) accruing to of reccived by the Owner under this
Charter shall be paid by the Owner to the Gavernment to the extent
that they are properly allocable to costs. expenses. of
reimbursements for which the Owner has been reimburscd by the
Government under the terms of this Charer. The foregoing shall
apply to any savings to the Owner resulting from a fleet redustion,
applicd on 3 pro rata basis.

RESERVED

H35 LAW GOVERNING

H33.1 The interpretation of this Charter Party and of the rights
and obligations of the partics thereto shall be governed by the laws
of the United States.

H34 - 1135 RESERVED

36 SUBSTITUTION
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H36.\ Emergency Substitution.

(2) In the event that any Tug is placed oft-hire. and either
Owner or Charterer reasonably CXpects that said off-hire period
shall excesd four hours. Charterer shall have the option 1o require
Owner to substitute another wig and ecntitied crew to perform
under this Charter Party, Should Charterer excrcize this option
Owner shall. within a perivd ot six (G) hours after the period of oft-
hire commenced. have deployed a subgtitute tug meeting the
criteria of Anicle H36.1(b). then tully ready 1o perform in
accordanee with this Charter Party, upon arrival ot the Tow or
other work site designated by Charterer.

(b) Any tug nominated 10 be 2 substitute tug under this
Article shall result in no cost increuse for Chartcrer; shall have
substantiafly the same characteristics noted in Atlachment J2 as the
Tug for which substituted: sholl be similarly fited and otherwise
equat or superior in perfonmance a3 comparcd with the Tugs
identified in Attachment J2: shall not. together with alt other Tugs
then under charter, diminish the agzrezale bollurd pull or
harsepower ideatified for all Tugs in Atachment J2: shall meet the
Chancrer's minimum requircients: shall result in ne operational
delay for Charterer except as provided in Article 1136, 1(a) above:
and shall not othenwisc excuse any other perfomunee required
under this Charter Party.

(¢) All notification: coneerning CIMergensy substitutions
by cither Chamerer or Owner min be made in writing or. if
confiemed i writing  within furty ecight {181 hours. orally,
Chanerer's notice of asceptance or reiection of the substitute tug
shall be made within a reasanable time following  Ownaer's
nomination thercof, provided that Chaiterer is furnished sullicient
informatiun on which to bk such a Jeterminaion. Silense of the
Charterer shall pot be construcd as ascepianes wf any nominated

.

{d) Nouwithstanding Charterer's prior aceeptance of any
substitute tug under this Anicle. Charterer may at ans time reject
any previously accepted substitute tug if' it is determined that the
characteristics of this substilute tug were misrepresented by the
Owner or are otherwise unsuited 1o the requirements ol this Anticle.

H36.2 Permanent Substitution:.

ilute g o periorm the

(a) Owner may nominate 3 subat
Any such substitute tug

services of any Tug identilicd in Pan I
shall meet the criteria of Arnticlc H36.1(b).

(b) All notifications concerning permanent substitutions by
cither Charterer or Ownar may be made in writing or. it confirmed
in writing within forty-cight (48) hours. orally, Churterce's notice
of acceptance or rejection of the substitule tug shall be made within
a reasonable time following Owner's nomination thereof. provided
that Charterer is furnished sufticient information on which to basc
such a determination, Silence of the Churterer shall not be
construed as aceeplance of' any nominated tug.

137 SHIP PHYSICAL SECURITY

MSC TUGTIME 97 (rev 61/97)
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H37.1 General. Thc Owner will comply with and implement the
Ship Physical Security Requircments conuined in COMSC
Instruction $S30.3A *MSC Ship Physical Security”, as reviscd.
incorporated hercin by reference with the same force and effect as
if given in full text. Upon request the Contracting Officer will
make the full text available.

H37.2 Reimbursemeni. Reimbursement for recurring costs of
Condition Delta” shall be three hundred dollars ($300) per day for
up w threc (3) days. All other costs (non-recurring) shall be

included in the basic hire.
H38 RESERVYED
H39 LOADING AND DISCHARGING

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

1140 RESERVED

Hil  TOWING LIABILITY

H41.1 Any and all costs assaciated with the following shall be for
the sole account of the Owner withoul recourse 10 the Government.
provided any of the following results during the performance of
scrvices under this Contract. or preparations therefor. from any
negligence. wrongful act. or omission of Owner or its agents.
servants.  cmployess. or subcontractorst  of from any
ungeawonhiness. unfitness. or breakdown of any Tug. gear, or
other cquipment furnished by Owaer under this Contract:

(3) Injury or death of Tugmaster or crew of the Tug. or of
Captain, Officers. or crew of the Tow:

{b) Injury or death of any other person aboard the Tug or
1o

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

(d) Loss or damage of whatsocver nature ¢ausced to or
suffcred by third partics or their property by reason of concact with
the Tug or Tow. or by any ohstruction created by the presence of

the Tug or Tow:

(¢) Any liability in respest of wreek removal for the Tug
or Tow, or in respect of the expensc of moving or lightening or
buoving the Tug or Tow. or in respect of preventing or abating
pollution originating from the Tug.

H#41.2 Whencver the Tugmaster (or any crew) of any Tug
furnished or engaged in fumnishing tug power or assistance to any
vessel (which vessel ulilizes or hus readily available her own
propulsion capability) goes aboard. said vessel, or when any
licensed pilot goss abuard said vessel. said Tugmaster, crew

18
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member, or licensed pilot becomes the servant of the Owner of said
assisted vessel in respect of (he giving of orders 1o any of the Tugs
provided for or engaged in soid services and in respect of the
handling of the vessel. Further, ncither those providing the Tug or
pilot, nor the Tug. its Owners, chanterers, operators. managers. ot
agents shall be under any liability for executing the orders of said
Tugmaster. crew member. or licensed pilot. nor shail same be liable
for any damage resulting therefrom. unless said damage is caused
or results from the negligenee or wrongtul ac- or omission of the
Tug Ownery, Charterer’s, operairs, MANGLCrs. ¢mployces, of agents
of those fumishing the g ar pilot.

H41.3 In all insmances in which any vessel being handled by
Owner's Tug sustains damage or is involved in any incident
resulting in damage to vesscls or praperty, or in bodily injury or
deatk, Owner shall sccurc a report from the Tugmaster or Otficer
acting as pilot, or from any licensed pilot aboard the vesse) being
handled. Owner shall submit said report in triplicate to the
Contracting  Otficer within twenty-tour hours following said
incident. reporting the facts. listing deaths. reporting the extent of
damnages or bodily injurics, and listing recommendations to prevent
reeurrence.

Hi2  TOW.WORTHINESS OF TUFE TOW
H42.1 The Goverament shall exarvise due diligenee that the Tow

a1 the commencement of its towage shall be in a proper candition
for the towage contemplated.

MSC TUGTIME 97 (rev 11197) 19
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MSC TUGTIME 97 (rev 01/97)

FAR $2.202-01
DEFINITIONS (OCT 1995)

FAR 52.203-03
GRATUITIES (APR 1984)

FAR 52.203-08
COVENANT AGAINST CONTINGENT FUES
(APR 1984)

FAR $2.203-06
RESTRICTIONS ON SUBCONTRACTOR SALES
TO THE GOVERNMENT (JUL 1995)

FAR 52.203-07
ANTI-KICKBACK PROCEDURES (JUL 1995)

FAR $52.203-08

CANCELLATION. RECISSION. AND RECOVERY OF
FUNDS FOR ILLEGAL OR INPROPER ACTIVITY
(JAN 1997)

FAR 5§2.203-10
PRICE OR FEE ADJUSTMENT FOR tLLEGAL OR

IMPROPER ACTIVITY (JAN 1U97)

FAR 52.203-12
LIMITATION ON PAYMENTS TO INFLUENCE
CERTAIN FEDGRAL TRANSACTIONS (JUN 1997)

FAR 52.204-02
SCCURITY REQUIREMENTS (AUG 1996)

FAR 52.204-4
PRINTING/COPYING DOUBLIE SIDED ON
RECYCLED PAPLR (JUN 1996)

FAR 52.209-06

PROTECTING THE COVERNMENT'S INTEREST
WHEN SUBCONTRACTING WITH CONTRACTORS
DEBARRED. SUSPENDED. OR PROPOSED FOR
DEBARMENT (JUL 1995)

FAR %2.215-02
AUDIT AND RECORDS-NEGOTIATION
(AUG 1996)

FAR 52.215-20

REQUIREMENTS FOR COST OR PRICING DATA OR
INFORMATION OTHER THAN COST OR PRICING
DATA (OCT 1997) ALTERNATE IV (OCT 1997)

() Submission of cost or pricing dut is not reyuired.

(b) Provide information described below:

(1) Attachment J2A “Basic Pricing Data™

114

s

Wyl

FAR 52.217-3
OPTION TO EXTEND SERVICES (AUG 1989)

FAR 52217-09
OPTION TO EXTEND T1IE TERM OF THE
CONTRACT (MAR 1989)

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

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

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

contract shall be considered 10 include this option provision.

(c) The toal duration of this contract, including the

exercise of any options under this clause. shall not exceed 60
months.

116

17

ty

1o

120

121

122

123

124

125

Revised Page (11797)

FAR 52.219-08

UTILIZATION OF SMALL. SMALL
DISADVANTAGED AND WOMEN-OWNED SMALL
BUSINESS CONCERNS (JUN 1997)

FAR §2.219-09

SMALL. SMALL DISADVANTAGED AND WOMEN-
OWNED SMALL BUSINESS SUBCONTRACTING
PLAN (AUG 1996)

FAR 52.219-16
LIQUIDATED DAMAGES - SMALL BUSINESS
SUBCONTRACTING PLAN (OCT 1995)

FAR 2.222-01
NOTICE TO THE GOVERNMENT OF LABOR

DISPUTES (FEB 1997)

FAR 52.222.03
CONVICT LABOR (AUG 1996)

FAR 52.222-26
EQUAL OPPORTUNITY (APR 1984)

FAR 52.222-28
EQUAL OPPORTUNITY PREAWARD CLEARANCE
OF SUBCONTRACTS (APR 1984)

FAR 52.222-35
AFFIRMATIVE ACTION FOR DISABLED VETERANS
AND VETERANS OF THE VIETNAM ERA (APR 1998)

FAR 52.222-36
AFFIRMATIVE ACTION FOR WORKERS WITH

DISABILITIES (JUN 1998)

FAR §2222-37

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

20
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126 FAR 5222241 136
SERVICE CONTRACT ACT OF 1965. AS AMENDED
(MAY 1989)
137
127 FAR 52.222-42
STATEMENT OF EQUIVALENT RATES FOR
FEDERAL HIRES (MAY 1989)
138
*In compliance with the Scrvice Comtract Act of 1965, as
amended. and the regulations of the Secretary of Laber (29 CFR
Purt 4). this clause identifics the classes of scrvice emplovees 139
expected to be employcd under the contract and states the wages
and fringe benefits pavable to cuch if' they were employed by the
contracting agency subject 10 the provisions ol § U.S.C. 5341 or
$322. 140
THIS STATEMENT IS FOR INFORMATION ONLY: 1T 1S NOT
A WAGE DETERMINATION
Employes Cluss Manetary Wage-Fringe Benefus 141
N/A
142
N/A
128 FARS52.222-43
FAIR LABOR STANDARDS ACT AND SERVICE 43
CONTRACT ACT - PRICE ADJUSTMENT
(MULTIPLE YEAR AND QPTION Ct INTRACTS)
(MAY [989) [44
129 FARS2.222.44
FAIR LABOR STANDARDS ACT AND SERVICE 145
CONTRACT ACT - PRICE ADJUSTMENT
(MAY 1989)
146
130 FARS2.223-02
CLEAN AIR AND WATER (AR 1983)
N7
151 FAR 52.223-08
POLLUTION PREVENTION AND RIGI IT-TO-KNOW
INFORMATION (APK 199%) (48
132 FARS2.223-06
DRUG-FREE WORKPLACE (JAN 1997)
133 FAR $2.223-14 149
TOXIC CHEMICAL RELCASE REPOKTING
(OCT 1996)
150
134 FAR52.225-11
RESTRICTIONS ON CERTAIN FOREIGN
PURCHASES (OCT 19Y6) 151
135  FAR 52.226-01
UTILIZATION OF INDIAN ORGANIZATIONS AND 152
INDIAN-OWNED ECONOMIC ENTERIRISES
(SEP 1996)
MSC TUGTIME. 97 (re¢v 01/97) Revised Page (11/97)

@uoaz

FAR 52.227-01
AUTHORIZATION AND CONSENT (JUL 1995)

FAR 5§2.227-02
NOTICE AND ASSISTANCE REGARDING PATENT
AND COPYRIGHT INFRINGEMENT (AUG 1996)

FAR 5§2.229-03
FEDERAL, STATE, AND LOCAL TAXES (JAN 1951)

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

FAR §2.232-04

PAYMENT UNDER TRANSPORTATION CONTRACTS
AND TRANSPORTATION-RELATED SERVICES
CONTRACTS (APR 1984)

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

FAR 52.232-09
LIMITATION ON WiITHHOLDING OF PAYMENTS
(APR 1983)

FAR 52.232-11
CEXTRAS (APR 1984)

FAR £2.232-17
INTEREST (JUN 1996)

FAR 52.232-18
AVAILABILITY OF FUNDS (APR 1984)

FAR 52.232.2)
ASSIGNMENT OF CLAIMS (JAN 1986)

FAR 52.232-25
PROMPT PAYMENT (JUN 1997)

FAR 52.232-33

MANDATORY INFORMATION FOR ELECTRONIC
FUNDS TRANSFER PAYMENT METHODS

(AUG 1996)

FAR $2.233-01
DISPUTES (OCT 1995) - ALTERNATE [ (DEC 1991)

FAR 52.233-03
PROTEST AFTER AWARD (AUG 1996)

FAR 52242-13
BANKRUPTCY (JUL 1995)

FAR §2.243-01

CHANGES - FIXED-PRICE (AUG 1987)
ALTERNATE 1 (APR 1984)

2
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155 FAR $2.244-01 .
SUBCONTRACTS (FIXED-PRICE CONTRACTS)

(OCT 1997)

154 FAR 52.244-06
SUBCONTRACTS FOR COMMERCIAL ITEMS AND
COMMEGRCIAL COMPONENTS (APR 1998)

(a) Definition.

Commerciol item. as used in this clausc. has the meaning conuined
in the clausc at $2.202-1. Delinitions.

Subconrract. s used in this clause. includes a transter of
commercial items between divisions, subsidiurics, or atfiliaws of

the Contractor or subcontracior at any ticr.

(b) To the maximum extent peacticable, the Contractor
shall incorporate. and require its subcantractors at all tiers (o
incorporate, commercial items or pondevclopmental items as
components of items 1o be supplicd under this contract.

(¢) Notwithstanding any other cliuse ol this cantruct, the
Contractor is not reguired to include any FAR provision or clause,
other than those listed below ta the extent they are applivabie and
as may be requircd (o establish the reasonahlencss ol prices under
Part 13, in 2 subcontract at any ticr lor cammercial items or
commercial components:

(1) 52.222.26. tgqual Opporiminy (120, 11236):

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

(4) 52.237.64. Prefercuce fur Privancly Owned US.-
Flagged Commercial Vessels (46 U.S.C. 1241) (Now down not
tequired lor subcontricts awarded beginning May 1. 1996).

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

155 FARS52.24501
PROPERTY RECORDS (APR 1984)

156 FAR52.245-02
GOVERNMENT PROPERTY (FIXED-PRICE

CONTRACTS) (DEC 1989)

157  FAR $§2248-01
VALUE ENGINEERING (MAR 1989)

158  FARS2.249-02 .
TERMINATION FOR CONVENIENCE OF THE
GOVERNMENT (FIXED-PRICE) (SEP 1996)

MSC TUGTIME 97 (rcv 01/97)
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142 FAR 52.252-02
CLAUSES INCORPORATED BY REFERENCE
(FEB 1998)

(3) This contruct incorporates one or more clauses by
reference. with the same force and cffcee as if they were given in
full text. Upon request. the Contracting Officer will make their full
text available. Also. the full text of a clausc may be accessed
clectronically &t thir sddress: hup://www.acq.osd.mil/ar/

157 FAR 52.252-06
AUTHORIZED DEVIATIONS IN CLAUSES

(APR 1984)

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

(b) The usc in this solicitation or contract of clauses and or
provisions (Amnticle [41.1) with authorized deviations is indicated
by the addition of “(DEVIATION)" after the name of the

regulation,

158 FAR S52.253-01
COMPUTER GENERATED FORMS (JAN 1991)

159  DFARS 251.201-%000
CONTRACTING OFFICER'S REPRESENTATIVE
(DEC 1991)

160 DFARS 252.203-7001
SPECIAL PROHIBITION ON EMPLOYMENT
JUN 1997

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

162 DFARS 252-204-7000
DISCLOSURE OF INFORMATION (DEC [991)

163  DFARS 252.204-7003
CONTROL OF GOVERNMENT PERSONNEL
WORK PRODUCT (APR 1992)

164 DFARS 252.204-7004
REQUIRED CENTRAL CONTRACTOR
REGISTRATION (MAR 1998)

165 DFARS 252.209-7000
ACQUISITION FROM SUBCONTRACTORS
SUBJECT TO ON-SITE INSPECTION UNDER THE
INTERMEDIATE-RANGE NUCLEAR FORCES (INF)
TREATY (NOV 1995)

22
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SECTION 1- CONTRACT CLAUSES

166 DFARS 252.219-7003
SMALL, SMALL DISADVANTAGED AND WOMEN.

OWNED BUSINESS SUBCONTRACTING PLAN (DOD
CONTRACTS) (APR 1996)

167 DFARS 252.219-7003
INCENTIVE FOR SUBCONTRACTING WITH SMALL
BUSINESSECS. SMALL DISADVANTAGED
BUSINESSES. HISTORICALLY BLACK COLLEGES
AND UNIVERSITIES AND MINORITY INSTITUTIONS

MNOV 1998)

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

(JUN 1997)

() Definitions

"Historically hlack colleges and universities,” as
used in this clause. means instintions dewermined by the Scerctary
of Education to meet the requircinents of 34 CFR Scetion 608.2.
The term also means any noneprotic reseurch institution that was an
integral pan of 3 historically black college or university before
November 14, 1986.

“Minority Institutions.” as used in this clause. means
institutions meeting the requirements off paragraphs (). (1), and (5)
of Section 1046(3) of the Higher Educanon Act of 19635 (20 US.C.
1135d-5(3)). The term also includes Hispanic-serving instigtions
as defined in Scetion 3161} of such At (20 USC
1039¢(b)( 1))

“Small disadvantaged business concern.” s used in
this cliuse. means a smalt businegs coneern. owned and controlled
by individuals who are both  socially  and  economically
disadvantaged. as defined by the Small Businss Administration at
(3 CFR Part 124, the majority of carnings of which Jdireetly agerue
10 such individuals. This teem afsa means a smal business concem
owned and controlled by an seonamically disadvantaged Indian
ribe or Native Huwaiian  orgaization which  mects  the
requirements of 13 CFR 24 112 or 13 CER 124113 cespectively.

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

United States. its territorics and possessions, the Commonwealth of
Puerto Rica. the U.S. Trust Territory ol the Pacilic Islands, or the

District of Columbia.

(b) Evaluation prefereince.

(1) Otters will be evalunted by adding a factor of ten
pereent to the price of all offirs, excupt -

(i) Offers from small disadvantaged  husiness
concerns. which have not waived the preference:

MSC TUGTIME 97 (vev 01/97)
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(ii) Offers from historically black colleges and
universities of minority instirutions, which have not waived the
preference:

(i) Otherwise successful offers of -

(A)Eligible products under the Trade
Agrecments Act when the dollar threshold for application of the
Act is cxceeded:

(B) Qualifying country end products (as
defined in the Defense Federal Acquisition Regulation Supplement
clause st 252.225-7001, Buy American Act and Balance of
Payments Program). and,

(iv) Offers where application of the factor would be
inconsistent with a Mcmorandum of Understanding or other
international agrecment with a foreign govemment.

(2) The ten percent factor will be applicd on a lin¢ item
by line item basis or to any group of items on which award may be
made. Other evaluation factors described in the sulicitation will be
applied before application of the ten petcent factor.  The ten
percent factor will be not be applied if using the preference would
causge the contract award to be made a1 a price which excoeds the
fair market price by more than ten percent.

(¢) Waiver of evaluation preference,

A small disadvantaged business, historically black
eollege or yniversity, or minority instiwtion offeror may clect (o
waive the preference, in which case the tn percent factor will be
added to its offer for evaluation purposes. The agreements in
paragraph (d) do not apply to offers which waive the preference.

Offeror clects to waive the preference

(J) Agreements.

() A small disadvantaged  business  concern.
historicatly black college or university, or minority institution
offeror. which did aot waive the preference. agrees that in

performance of the contract, in the case of a contract for ~

(i) Services. except construction, at least 50
percent of the cost of personncl for contract performance will be
spent for employces of the concerm.

(ii) Supplies (other than procuremcht from a
rcgular dealer in such supplics). at Jeast SO percent of the cost of
manufacturing. excluding the cost of materials, will be performed

by the concern.

(iii)General construction, at least 15 percent of the
cost of the conmact, excluding the cost of materials. will be
performed by cmployees of the concern.

Revised Page (11/97)
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(iv)Construction by speciul trade contractors. at
least 2§ percent of the cast al the contract excluding the cost of
materials, will be performed by employees of the concern.

(2) A small disadvantaged business. historically black
college or university, or minority instiwtion regular dealer
submitting an offer in its own nume agrees to fumish in performing
this contract only end items manulactured or produced by small
disadvantaged business conceras. historically black eolleges or
universities, or minority instiutions.

(3) Upon request. a historically black college or
university or minarity institution ofteror will provide the
Contracting Officer evidenée that it has been determined o be an
HBCU or MI by the Seeretary of Education.

169 DFARS 2£2.223-7002
SAFETY PRECAUTIONS FOR AMMUNITION AND
EXPLOSIVES (MAY 1994,

170 DFARS 252.223-7004
DRUG FREE WORK FORCL (SEP 1988)

171 DFARS 2£2.223-7006
PROHIBITION ON STORAGE AND DISPOSAL OF
TOXIC AND HAZARDOUS MATERIALS (AR 1993)

172 DFARS 252.225.7031
SECONDARY ARAIB BOYCOTT OF 1SRALL
(JUN 1992)

(3) Definitions.
As used inhis clise--

"Forcign persun™ ncans any person otherthan a United
States person as defined in Sustion 162) of the Expont
Administration Act of 1979 (50 LJ.S.C. App. Sce 24135,

*United States person” is defined in Scetion 16(2) of
the Export Administration Act ot 1979 and meuns any United
States resident of pational (uther than an individual resident outside
the United States and employed by other than 2 United States
person), any domesti¢ concem (including any permancnt dumestic
establishment of any foreign concern). and any foreign subsidiary
or affiliate (including any permanent foreign estublishment) of any
domestic concern which iy controllcd in fact by such domestic
concern. as determined under regulations ot the President.

{b) Certification.

By submiming this olTer. the Offeror, il 2 foreign
person. company or entity., certitics that it—

(1) Does not comply with the sceondan Arab hoycott
of Isract; and

MSC TUGCTIME 97 (rev 01/97)
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(2) Is not taking er knowingly agreeing to takc any
action, with respect to the secondary boycout of Israel by Arab
countrics which $0 U.S.C. App. Sec 2407(s) prohibits a United
States person from taking.

173  DFARS 252.242.7000
POST AWARD CONTERENCE (DEC 1991)

174 DFARS 252.243-7001
PRICING OF CONTRACT MODIFICATIONS

(DEC 1991)

175  DFARS 252.243.7002
REQUESTS FOR EQUITABLE ADJUSTMENT
(MAR 1998)

176  DFARS 252.245-7001
REPORTS OF GOVERNMENT PROPERTY
(MAY 1994)

177  DFARS 252.247-7025
REFLAGGING OR REPAIR WORK (MAY 1995)

178 MISC 5252.249-9801
DEFAULT (FIXED-PRICE SUPPLY AND SERVICE
(JUL 1993) (DEVIATION) - ALTERNATE t (JUL 1995)
(DEVIATION)

(2) (1) The Government may. subject to paragraphs (¢) and
(d) below. by written notice of default to the Contraclor, terminate
this contract in whole or in pant if the Contractor fails to

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

(ii) Make progress. 50 3s to endanger performance
of this contract (but see subparagraph (a)(2) helow): or

{iii) Perform any of the other provisions of this
coatract (but sce subparagraph (a)}2) below); or

(iv) Operate the Vessels specified in this contract
nowwithstanding any interruption or delay that may be actributed to
labor disruption. labor dispute, or strike.

(2) The guvemment's right to terminate this contract
under subdivisions 1(ii) and I(iii) above may be exercised if the
Contractor does not cure such failure within 10 days (or more if
authorized in writing by the Contracting Officer) after receipt of
the notice from the Contracting Officer specifying the fuilurc.

(b) If the government terminates this contract in whole or
in part it may acquire. under terms and in the manncr the
Contracting Officer considers appropriate, supplies or scrvices
similur to those terminated. and the Contructor will be liuble to the
Government for sny excess costs for the supplies or scrvices.
However, the Contractor shall continue the work not terminated.

24
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(c) Except for delauits of subwontractors at any tier or for
failure to perform due 1o 3 labor disruplion, lihor dispute. or strike.
the Contractor shall not be liablc for any excess costs it’ the failure
to perform the contract ariscs from Causes bevond the conirel and
without the fault or negligence of the Contractor. Examples of
such causes include (1) acts of God or of the public enemy, (2)
acts of the Governmeut iu either its sovercign or contractual
capacity, (3) fires. (4) Noods, (5) epidemics, (6) quarantine
restrictions,  (7) freizht cmbargoes. and (8) unusually scvere
weather. In each instance the failure w perform must be beyond
the control and without the fault or negligence of the Contractor.

(d) If the failure to perform is caused by the default of 2
subcontractor at any tier, and il the cause ot the detuult is bevond
the control of both the Comcactor and the subcontractor. and
without the fault or regligence o vither, the Contractor shall not be
liable for any excess costs for failure tw perform unless the
subcontracied supplics or serviees wene ohtinable from other
sources in sufficicnt time tor the Contractor o meet the required
delivery schedule,

() If this contract is terminated while the Contractor has
pussession of Government gouds. the Coutractor shatl. upon
direction of the Contracting Olficer. protect and preserve the goods
until surrendered ta the govermment or its agent. The Contractor
and Contracting Olficer shall agree on pavment for the
preservation and protectinon of the goamds. Failurc 10 agree on an
amount will be a dispute tnder the Disputes Chse.

(0I5 after termintion, it i determined  that  the
Contractor was not in detiull, or that the detinlt was excusable, the
rights and obligations al' the partics shall be the smme as it the
termination had  been dssucd  for the cnmvenience of the
Gavernment.

(g) The rights and remedics of the Government in this

Clause are in addition to any ather rizhis and rancdics provided by
law or under this contract,

MSC TUGTIME 97 (rev 01/97)
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SECTION S - SPECIAL FROVISIONS AS AGRCED

UNLESS SPECIFICALLY REFERENCED IN ROX 15A
HEREMN, THE FOLLOWING ARTICLES DO NOT APPLY TO
THIS CHARTER PARTY (SEE ALSQ THE PREAMBLE IN
PART | HEREIN)

$i-8 RESERVED
S9(H) VAR (replaces Article H4)

Ha.1 [Instructions. It a tug is ordered under this Charter Party to
any port, place. zone, of rouic involved in a state of war, warlike
operations or hostilitics. civil strife. or piracy (whether there be 2
declaration of war or not) where she might reasonably be expected
to be subject to caplure. scizure. arrCst, of hostile act by a
belligerent power (whether d¢ facto or du jurc). it shall be
unreasonable for Owner not to prosecute said voyage ingtructions
If insurance against $aid risks is then availuble commercially or
under a Government program. In the cvent of the exiswense of s3id
risks. Charterer shall. ta the exient provided in this Article. assume
provable additional costs of wages (including all additional
bonuses and pavment required) and insurinee and all taves
associated therewith properly incnrred by Owner s a conscquence
of scrvice under this Charter [Party.

H4.2 Additional Wupe Costs. Charierer shall reimiburse Owner
for provable additional costs (including taxes axsuciited therewith)
incurred pursuant to this Contract i 2 consequence ol the risks
identilied at Aricle H4.1 tor (i) wages oU Masier. Orticers, or crew
and (ii) required payments ar honuses 10 NMuster, O1licers. OF crew.
However, any of s3id wages or paynients shall not exeeed in
amount that which would be payable, tmder applicable tiws and
regulations. 10 U.S. civil service nuriners in the employ of the
Military Scalift Commund in a similar port. ploce, zane. or route.

Hd.3  Additional Insurance Costs.  Chanerer shall neimburse
Owner for provabic additianatl vosts ol premia and taxes associated
therewith (over and abuve such coxis in cflect an the Charter Pany
Date) reasonably incurred pursuant o this Chaner Pany a< 2
consequence of the risks identified at Article HL1 in the Tug's
warerisk Hull & Machinery policy. in the Tug's wareriak Protection
& indemnity policy, and in any war-risk policy on the lives of or
for injuries to officers and crew. Providud. however, that ao
proportion of additional premia allocable to insuring an amount in
excess of the insurcd value of the Tug (as ol the Charter Panty
Date) shall be reimbursable by Clurerer in respect of any of the
foregoing war-risk policics. Provided further thun Owner shall
apply for and remit to Charterer as savings any rehaes by reason of
Tug trading in lower-premium war-risk areas,  Provided fuaher
that the United States of America shall be named 35 an additional
assured with walver of subrogation noted under all of the foregoing
war-risk policies. Allurnatively. in Chanerer’s sole option. and at
no cost to the Government. Chartercr may delete SH(H) with
twenty-four hours notice: thence Asticle S9(W) shall autamatically

be effective.

Hd.4  Non-availability_of Insurance. It no commercial or
Governmental insurance is available for scrvice under this Charter
Party covering the risks identitled in Anticle H4.1. Tug shall not be
required 1O CAICT OF FEMAIN at any por. place. zone. or route subjest

MSC TUGTIME 97 (rev 01/97)
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1o said risks: Charterer in such case shall have the right 10 order the
Tug 10 other pory(s) or places(s).

S9(W) TIME CHARTER WAR RISK COVERAGE

H4.3(w).! Tvpes ard duration of coverage. Under the authority

of 46 U.S.C. 1285, the U.S. Maritime Administration will fumish
the following War-Risk insurance coverages, which will be
cffective during the Tug's transit during this Charter of arcas
currently excluded under commercial marine insurance war risk

trading wurrantics,

A. WareRisk Hull Coverage, insured at the hull
value swared in Tug's current commercial hull and increused-value
policies effective on Charter Party date, a copy of which current
hull policics shull be furnished o Chantercr;

B. War-Risk Protection and [ndemnity coverage.
inured ar  value of either: (A) one-hundred fifty percent of the
hull valye stated in Tug's current commercial hull policy effective
on Chanier Panty date: or (B) USD 45 million, whichcver is greater
but in no cvent exceeding that amount of commereial P&I cover
which was in effect for the Tug on Chaner Party date:

C. War-Risk Blocking and Trapping Coverage:

D. War-Risk Sccond Scaman's Coverage. the
principal sum of which shall be USD 150.000 per Master. officer.
or crew member (this is also [loss-of-life benefit).  None
hospitalization disability payments therein to be payable in the
amount of USD 1.000 per month, Dismemberment benefits to be
payable in accordance with the schedule identificd in the policy. as
a percentage of the USD 150.000 principal sum. For loss of or
damage to personal effects. an amount not excecding USD 1,500
shall be payable 1o licensed officers. and an amount not excecding
USD 1.000 shall be payable to unlicensed crew members and U.S.
Merehant Marine cadets and cadet officers.

E. War-Risk Loss-of-Hire Couverage. if 2
commetcial loss-of-hire policy was in cffect on the Tug on Charner
Party dute. The sum insured by this policy. inc{uding the amount
of lost time which is covered, will be cquivalent to the levels
insured by the Tug's commercial policy. However, the amount
insurcd by this policy will in no cvent exceed the hire rate
(effective under the COMSC Charter when the loss of time began).
over a maximum duration of 100 days lost. This maximum amount
will be further subject 1o a deductible equivalent to that in place
under the Tug's commercial policy.

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

amended.

C. Contractor shall provide, as a minimum. 3
Certificate of [nsurance evidencing types and levels of insurance
held. If requested by Contracting Officer, the Contractor shall
provide a copy of above-mentioned policies with endorsements.

s-1
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SECTION S.SPECIAL PROVISIONS AS AGREED

any other provision of this Charter

H4.3 (w).2 Nouwithstanding
hall be for Comractors aceount

Party, all other insurance £
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ATTACHMENT J1 - SUMMARY OF VESSELS LIKELY TO BE SUPPORTED

like!v to be supporied during the term of any contract resulting from this RFP.

Given below is a list ol vessel classes that are
may not be all inclusive.

This list is for demonstration only and is not a guaranice of vessel typus to be supported. and
AE

AFDM

ATS

AGDS

AMMUNITION BARGLES
AO

AOE

AOR

AR

ARD

ARS

AS

ASR

ATF

AVM

BARGES

CAMNCLS

CG

CGN

COAST GUARD CUTTERS
DL

DLG

K

[7|.‘G

FOREIGN SIS, SINTLAR CONFIGURATIONS AS U.S. SHIPS
[N ’
Ly

L.HA

Lt

LPi

LKA

Lro

9-19]

1.ST

MSO

NS

SSBN

SSN

YC

Yl

YO

YON

¢ @ 6 % 6 06 ¢ 6 & 0 5 % &6 &8 0 ¢ 5 8 0 0 8 0 0 0 PO & S 0 0 0o
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ATTACHMENT J2 - Tug Particluars
Tug #. Tug Name:  TUG Z-1 JENSEN DSIGN
1|HIGHLY MANEUVERABLE, LOW PROFILE REVERSE TRACTOR TUG
Particulars
a. Registered owner b. Fiag
TUG Z INTERNATIONAL UNITED STATES OF AMERICA

¢. Year and place built
1996 - HALTER LOCKPORT, LA

d, Official number e, Call letters
| 1042186 WCW 9543

g. Length between perpendiculars (Maters)

t. Maximum fength (Melers)
28 METERS (82°)

23.65 METERS (3407)

i. Maximum saltwater draft (Meters)

h. Maximum beam (Maters)
3.75 meters (12737)

9.75 METERS (327)
j. Gross Tennage k. Netlonnige
256 TONS 76 TONS

|. Loadiine assigned, if any (Meters)
FROM UNDER EDGE OF LINE 1 METER (33 378%) THROUGH CENTER OF RING

™. Veriical distance, waterline-plane to uppermest point of tug (Meters)
7.32 meters (24)

AR

0. Classification assigned, if any

n. Classification Society entered, if any
+A1, +AMS, A-1 TOWING VESSEL

AMERICAN BUREAU OF SHIPPING

p. USCG certificales heid (include expiration dates)
CERTIFICATE OF DOCUMENTATION . COASTWISE EXPIRATION DATE 11/83

q. Insurer(s) (Art H3)
LLOYDS. BRITISH UNDERWRITERS. SKULD

Propulsion
r, Shamt horsepower 4,000 HP verified by Verification date
2@ 2.000 HP EACH SEE CATERPILLAR DATA 1996
[s. Brake harsepover 3,000 HP | Verified by Verification date
2 @ 2.000 HP EACH SEE CATERPILLAR DATA 1996
L. bollarg pull (pounds) Verified by Verification date
108,900 LBS ABS and ULSTEIN SEE ULSTEIN DATA
u. Main engines/propeliers (Qty) Manufactured by Drive type
2 CAT 3516 BTA - 2 Z-DRIVES CATERPILLAR & ULSTEIN ULSTEIN Z-DRIVES 1650
v. Design shaft RPM -
1600 ENGINE RPM 291 PROPELLER RPM
Speed

. Transit speed (knols)(fu!l speed, at 80% of horsapower identificd in box “r.” witheut low, in conditions of

maderate weather) 11 KNOTS
Fuel
%, Fuel consumption far harber work (net galions/our at €0 deg F and grade(s) burned)

52 galions per hour

y. Fuel consumption 8t S knots towing (net bbls/day at 60 deg F and grade(s) burnad)
DEPENDING UPON LOAD 79 BARRELS TO 105 BARRELS

2. Bunker Capacity (bbls)
$09.5 BBLS {34,000 GALS.)

Equiprmnent

33, Descnption of towing gear and liking equipment

FULL COMPLIMENT OF TOWING GEAR AND SHIPOOCKING GEAR. LINES, CABLES. SCHACLES, PENANTS, ETC.

bb. Fire-pump capacity (GPM) .

cc. Capstan pull capacity (Ibs and fpm)
LINE PULL AND 40’ FEET PER MINUTE PAYJINHAULOUT.

3,000 GPM SYSTEM WITH TWO HIGH CAPACITY MONITORS WITH FOAM CAPABILITY
2 WINGHES, BOW AND STERN THAT MEET OR EXCEED 29,000 LBS OF

ad. Fual cansumption at transits of 10 knot3 (net bbis/day st 60 deg F and grade(s) bumed)
81 BARRELS PER DAY 2.160 GALLONS

Use or disclosure of data contained on
this sheet is subject to the restriction on
the title page of this proposal.
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ATTACHMENT J2 - Tug Particluars

PATRICIA CLASS (GOW DESIGN)

Tug #: Tug Name:

KERRY MORAN (REBUILT 1999)
3, 4 HIGHLY MANEUVERABLE, LOW PROFILE REVERSE TRACTOR TUG

Particulars

a. Registerad owner

MORAN TOWING CORPORATION

T4

b. Fiag
UNITED STATES OF AMERICA

¢. Year and place built: 1963 JAKOBSON
LONG ISLAND, NEW YORK REBUILT 1998

d. Official aumber
230772

e. Call letters
WAZ 7020

f. Maximum i« ngth (Meters)
32.92 METERS (108

g. Length between perpendiculars (Matars)
30.20 METERS (999

h. Maximum beam (Meters)
§.66 METERS (28.7")

i. Maximumn saltwator draft (Maters)
4.27 METERS (13)

j- Gross Tannage
289 TONS

k. Nettonnage

187 TONS

. Loadline assignad, Iif any (Meters)

FROM UNDER EDGE OF LINE .53 METERS (1°117) THROUGH CENTER OF RING

m. Verica! distance, watariine-plane to upgermost peint of tug (Meters)
6.74 METERS (22 FEET)

n, Classification Sociely entered, if any
AMERICAN BUREAU OF SHIPPING

o. Classification assigned, if any
+A1, +AMS, A.1 TOWING VESSEL

p. USCG certificates neld (include expiration cates)
CERTIFICATE OF DOCUMENTATION . COASTWISE

EXPIRATION DATE 1/99

/ Q. Insurer(s) (Art HJ)
LLOYDS. BRITISH UNDERWRITERS. SKULD

WL

Propulsion
r. Shamt norsepower 4,000 HP Verified by verification date
2 Q 2,000 HP EACH EMD SEE ATTACHED EMD CATA 1939
5. Erake horsepower 4,200 MP Vernfied By Verification date
2 @ 2,100 HP EACH EmMD SEE ATTACHED EMD DATA 1999
/ t. boliard pul! (zounds) venficd by Verifieation date
112.000 LBS ULSTEIN SEE ATTACHED EMD DATA 1999
. Main enginesiprepealiars (Qty) Manufactured by Drive type
v 12.15 845 EMD 2 Z-DRIVES EMD & ULSTEIN ULSTEIN Z.DRIVES 1350 UMPN
% v. Design shaft RPM
900 ENGINE RPM 315 PROPELLER RPM
Speed
_ [\, Transit speed (knots)(full speed, at 80% of horsepower identiliad in box "r,” without tow, in conditions of
v | moderate weathen) 11 KNOTS

Fuel

60 GALLONS PER HOUR

[, Fusl censumption for hartar werk (net gallons/hour at €0 deg F and grade(s) burned)

I y. Fuel consumption at § knots lowing (net bbis/day at €0 deg F and grade(s) burned)
v’

DEPENDING UPON THE TOW 150 BARREL PER DAY TO 208 BARRELS PER DAY 3,600 - 5,000 GALS/PER DAY

/ 2. Bunker Capacity (bbis)
£33 BBLS (35,000 GALS.) TO BE CONFIRMED

Equipment

2. Descnption of towing gear and iking aquipmant

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

pb. Fire-pump capacity (GPM)

cc. Capstan pull capacity (Ibs and fpm)

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

LINE PULL AND 40'FEET PER MINUTE PAY<NHAUL-OUT

S I 3. Fuel conaumptlian at transits af 10 knots (net bbis/day at 60 deg F and grade(s) burned)

$7 BARRELS PER DAY

2.400 GALS PER DAY

Use or disclosure of data contained on

this sheet is subject to the restriction on
the ltle page of this proposal.
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ATTACHMENT J2 - Tug Panticluars

Tug #: Tug Name:  WASHBURN AND DOUGHTY:2s 5, 6, 7,.8, ¢

Particulars

HIGHLY MANEUVERAELE, LOW PROFILE REVERSE TRACTCOR TUG

3. Regictered owner

TO BE DETERMINED

b. Flag
UNITED STATES OF AMERICA

¢. Year ang place built: 1998 - WASHEURN AND
DOUGHTY - BOOTHBAY, MAINE

d. Officisl number
TO BE DETERMINED

e. Call le'tars
TO BE DETERMINED

1. Maximum length (Melers)
29 METERS (31¢47)

9. Length betwesan perpendiculars (Malers)
27 METERS (89°07)

h. Maximum beam (Maters)
§.75 METERS (327

i. Maximum Saltwater draft (Meters)
DRAFT 139~

j. Gross Tonnage

K. Nettonnage

149 TONS 101 TONS

I Loadiine aysigned, if any (Mcters)

FROM UNDER EDGE OF LINE THROUGH CENTER OF RING . TO BE DETERMINED
m. Veriica! distance, waterline-plane to uppermos: peint of tug (Mctars)
. §.71 METERS (22 FEET)
n. Classification Scciety entered, if any
AMERICAN BUREAU OF SHIPPING
p. USCG cenific3tes heid (inglyde expiration dates)

o. Classitication assignad, if any
‘eAl, «AMS A.1 TOWING VESSEL

CERTIFICATE OF DOCUMENTATION - COASTWISE DATES TO BE DETERMINED
q. Insurer(s) (Ant H3)
- k// LLOYDS. BRITISH UNDERWRITERS. SKULD
Propulsion
r. Shuft horsegower 4,000 HP Verifies by Verification date
2 %ono HP EACH »o SEE ATTACHED PAGE » 1999
s. Broke hersepower 4,200 HP Verifis by Jerification gate
2@ 2.100 HP EACH EMD SEE ATTACHED PAGE 2 1999
T - |t beliarg pull (pounds) : Verified by Verification date
j v 111.200 Ibs ULSTEIN SEE ATTACHED PAGE = 1995
d. Main engines.pragilers (qty) Mandfactured by Drive type
? 2-16545 EMD 2 Z.DRIVES EMD & ULSTEIN ULSTEIN Z-DRIVES
v Design shatt RPM B}
v 900 ENGINE RPM 315 PROPELLER RPM
= Speed
- {w. Trangit speed (knats)(full sceed, 3t 80% of horsepawver identified in Box °r,” without tow, in cenditions of
- moderate weathe?) 11 KNOTS
Fuel .

" |x. Fuel censumption for harbor work (net galons/hour 3t €0 deg F and grace(s) burned)
60 GALLONS PER HOUR
~ /" y Fuel consumption at § knots towing (net Bbls/day at 60 deg F and grade(s) burned)
/

DEPENDING UPON THE TOW 150 BARRELS PER DAY TO 208 BARRELS PER DAY  3.600 - 5.000 GALS/PER DAY

2. Bunker Capacity (bbls)
847 EARRELS 38,000 GALS

Equipment

as. Description of towing ge3r and liting equipment
~ FULL COMPLIMENT OF TOWING GEAR AND SHIPDOCKING GEAR, LINES, CABLES. SHACLES, PENANTS, ETC.
bb. Fire-pump capacity (GPM)

3.000 GPM SYSTEM WITH TWO HIGH CAPACITY MONITORS WITH FOAM CAPABILITY.

cc. Capstan pult capacity (Ibs and fpm) 2 CAPSTANS, BOW AND STERN THAT MEET OR EXCEED 28,000 LBS OF
LINE PULL AND 40° FEET PER MINUTE PAY{NJHAUL-OUT.

§7 BARRELS PER DAY 2.400 GALS PER DAY

4 da. Fus! consumprion at transits of 10 knots (net bbis/day 3t 50 deg F ang grade(s) bumncd)

Ufe or deosm of dats contained on
hsm:zsubjec to the restriction on
the tle page of thus proposal
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ATTACHMENT J3--WAGE DETERM!NATION

The attached Wage Determination, Number 94-0196 RRevisivn 6. is incarporated herein.

MSC TUGTIME 97 (rev 01/97)
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U.S. DEPARTMENT OF L*ZOR
EMPLOVMENT STANDAPDS ADMINISTRATION
WAGE AND HQUER DIVISION

WASZINGTON, D.C. 20210

REGISTER OF W2G:Z DETERMINATIONE UNDER
TES _SEZVICI CONTRCT ACT :

b \
2,

Determinations

Wage Dezezminatiorn No.: 84-0196
Ravision No.: €
Date of Last Revision: 10/17/1s¢7

«¢ Fringe Benefics Required Fer All Occupacticns Includaed In
This Waca Determinaticn Fecllew The Cesuraticnal Liszting =+

CCCURATION MINZIMTY EQURLY WAGE

Expleved cn contracts for special projects
vessels, tugboats and cther ccaszstal vessels
in the afcve localirey:

Daily Racte:

Deck Depac-taent

1. Arle Seaman §118.73
3. ASle searxan, maintenance/deck
ueiliey $132.¢€0
3. Ecatswain(20s5u) . §176.33
4. Ozdinazy Saaza-n $ 87.80
Engine DRpartixent
<. nief Zlecgrician §s182.87
6. Elecerician/Seczndd Elegcmzician £€187.20
7. Oilez/Dicgel Cilex €133.0%
8 Gnlicenzel Jurnior Engizeezs/

Qualified Membes of the Eagine
Dezazwnent (QM=D) /Deck Eagirne,

o o e T T

Mechanic £152.87
8. Utiliecrs Workas $1323.07
10. Wiper s§l19.27
Stewasd Department
11. Coeok £138.¢67
12. Stewaczd $148.87
13. Staeward Asaistant € 8z2.13
Tug Boat Sezvrices:
l4. General Vesgel Assistant $§110.33
15. Captain Harbor Tug §16%.2:2
1§. Engineer, Hazpor Tug £141.73
17. Deckhand, Rarber Tug $105.1¢

J-3
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DETIAMINATION NQ,:$4-018: (Bsav. €) ISSUZ DATIZ:10/L7/1s% aca  cf g

*NOTZ: Daily rata cinanot be cempurss to an hourly rate.

[ ]
L]
g

ringe benafits Raguired For All Qccupations Inmcluded in
Thig Waga Detexminaction<®

1/ HEALTE & WELFARE: ife, accidanc, and health insurance plans, sick
leave, peasion plans, civic and personal leave, ax=d savings and thrifc
plans. Minizum employer centributions costing an averace ¢f $:.56€ per
hour ccmputed on the basis of all heurs workesd pov service emplovees

enplceyed on the contract. Mayv include such benefits as secsvesznce pay.

2/ VACATION: Twc weeks paid vacticn after 1 yesr of sarvics wit
CCnTIacIar €T succagssor; 3 weeks after § years: 4 wesaks aZtac- 1S
vears. Lencih cf sarvice includes the wncle sran ¢f ccncinusus
sarvice wich the prsent Contractor ©r successcr, whesasver emplovez,
and with the prdecessor contracsss in the rericrmance cf gimilar work
2c the sama Feceral fzcilicy., (Rez. 4.1713)

2 ECLIDAYS: Minimum cf ten paid hclidaws per yesar: Naw Yaar's Davy,
Marzin Luthar King Jr.’'c Bilrthday, Wasningicn's Birthésy, Mamcrial
Day, Inderencence Dav, Lakor Dav, Cslumsus Dsy, Ve:iarani’ Zav,
Thankssivine Pay, and Christmas Dav. (& contracsss mev sutssizusa foo
anv cf the rnemas helizZaws amctizer €3v cif with Fay in sescrisnce witn
a plan comminicszaZ to the emplevess involwved.) Sa2 I8 CFF 5.174)
*This waga dazarminaticn aszglisg to United Ststes Zast, wasl, ang Guil
Ccasctse.
NOTZIS: Tha tarm "sarvics emplcvea dzes D2t includa gnvy ampleves wic
c=alifias a3z an exscuzive, adminizzzative, cor pralessiznal emplsvas as
thcse tearms aze idenecified inm Fezelscicns, Past E41.

15722 undar the Fair Scancdazc Act. (S22 CF2, Fars §<1.)
JCE8 DESTEIFTICME:

EFTAIN ERAEECE TUG
Quaililiad tug masTR anc crerater in chargse € Ths . its
perzsonal, I13t5 cgeTaticn and malntsnance. Tha Cas ie 2 Triicz
cparaizs, understands and cparatagz radar and cther navicaticrnal alds
cied in conmiunsticn willh Tugeskiy cparaticny and tug-zarge cyasaticns
tccher harTer and ccexm. This parson must alss ke gualiilisz &
acdminiszrative ship buginass ancd cvazall eghasza cof maintanznce ci the
vegzel., Mus:t kel agpropriste Coasi GuasE documanzszicn/lizansa.

ENCINEZZ. HASECQCR TUG

Qualifies enginesr in the operatisn. the maincanance, both csrraccive
and preventative, aad overall supervisar ia the proper operation and
maincenance of all machinery, beth main azd auxliary and elestrical
and otzer mechanical cear atoard the tugkodl. Also must rave
acminiscracive a={lizy te kaaez records and malntain che inveniery of
paczts, tocls, fuel, ets. Must hcld apprepriate Coast Guacd
cecumentation/license.

DECKERND, ERAZOR TUC

Qualified s=2aman capadle of parforming all duties relactad to tuctoat
servicing saips and tarces both in the harber a=c at sea. Must held
agoropriate Coast Guard documentaticon/license.

J=3
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** UNIFORM ALLOWANCE =7

If emplcyees are resuired ce wear uniforms in the performacnce of
this conctract (either by the terms of the Goveramaat contract, by
tne emplover, by the stace cor local law, etc.), the c¢2:st ¢of
gusnishing such unifcrms and maincaining (by lauandesing cr doy
cleaning) such unifcrms is an expenss that may not te kborme kv an
emploves where such cost reduces the hourly rate kelew chat
reguired by the wace determinacion. The Department of Lazers will

accept pavment in acccrdance with the following scandazdés as

c:mplzance.

The contractor or sukcontraczor is reguized te Sfurnish sll
emplovees with an adszuate numecer ci uni'o'ms without gsos:t cr T9
reimbusse empleyvess for tha actual cost cf thae unifcrms. In
adéition, where uniform clesning anc maintenance 1s macde ths
res;cnsiz;l::v of the emploves, all contractcrs and SUSCCRIricIoTs
tutjecst Lo Thls wage ée’e:m;na:icn shall (in tne atsence of & kcrna

fida collezzive bazgaining agreement previding Lo 2 dilleran:
ameunt, cr the fusaishisng ¢f cznorary afiizmazive poeel &s TD The
actual cosz), impurza all emplilcvesas fcor such ¢
mainteanancs a csza cf £4.2% zorz week (ST S.E3
HowewerT, in ¢t inscances whare the unifcrms fu
ials, mayv ke wreoutinely waire
meats, ané €3 not Tegulics
sv clesaning, caily washing. ¢r ca=m
€O Mmez2z the cleanliness co assesacs
The Geovernmment cTntTact. £y tha cIn
e ¢f txha work, thara iz nc TagoLT

ursas fer Lniferm malnfenance cIscte.
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¢artracror prior t2 the performance of csatract work by such
unlistad class({2s) cf emplcvess. The canfcrmez classifization.
waze rate, and/cr fringe tenefits shall ke recsoactive ts tie
cmmencement date of the csntract. {See Secticm 4.5 (C)(vi))

When mulziple wagze decerminations acsa includezs i & ccntract. a
sezazaza €7 1434 shculd be praparqd fso each wace detarmination €2
wnich a class(es) is ts be conlormed.

The psocess for preparing a confermance reguest is 2s fcllcws:

1) When prepariag the bid. the contractes idencifies the need Zor a
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equivalency (FGZ) for each proposes classification(s), jeb
dascription(e), and ratiocnale for progesed wace raca(s), including

- information regarding the acresment or disacraemen: of the
authorized rerrescntative of the emplovees involved, cr wharz thare
is no auchorized reprasantative, the emplovess themsalves. Thi
repert should ke submicted Co the contracting cfficer no lacer than
30 cays afcer such unlistad class(es) of enclcyees pericrms anv
csntract werk.

3) The centracting cfficer raviews the propesaed acticn and Frompely
submics & repor: ef the acz=icn, tocecher with the agencv's
reccrmencaticns and pertinant info-macicn includine the gosizicn ef
the concractes and the emplovess, to the Wage and Heur Divisien,
Employment Stanca-ds Adminisiracion., U.S. Desartmen: cf iLazbcr, for
Teview. (See sesticn 4.6(k) (2) of FResulatizng 28 CF3 sas-s i),

4) Wichin 30 davs ¢f receigt, the Wazs 2z sorovas,
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L~ ATTACHMENT J4--GOVERNMENT REQUIRED REPORTS

REPORTNAME™" = - “FF = - . FREQUENCY SUBMIT TO
1. Fuel Consumption Report Monthly COMSC PML
2. Accident Report As Required COMSC PM1I
COMSCNI02
Washington Navy Yard
914 Charles Morris Court SE
- Washingron, D.C. 20398-5540
At revised NAVSTA, Norlolk

3. Personnel Roster Port Operations Officer

As requircd NAVSTA. Norfolk
Port Operatiens Officer

4. Tug Movement Lay
COR

i

MSC TUGTIME 97 (rev 01/97) J-3
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ATTACHMENT J3—COVERNMENT FURNISHED PUBLICATIONS

NAVSHIPS 0923 US Navy Towing Manual, Vol 1

NAVSHIPS 0925 US Navy Towing Manual, Vol 1l

OPNAVINST 4780.6 Procedures for Administration and Management of Navy Harbor Tugs

OPNAVINST 5100.19 Navy Safety I'recautions for Forces Afloat

COMNAVSURFPACINST d740.1 Series Procedures and Responsibilities for Ficet Tows and Navy Sponsored Commercial

Contract Tows.

NAVAL SHIPS TECHNICAL MANUAL:

Chapter No. Title
077 Lile Prescrvers
079 Damage Control, Vol 1,23
OR! Waterhorne Undenwater Cleaning or Surtace Ships
096 Weights and Stahility
100 Hull Strustures
330 Lighting :
422 Navigation and Signal Ligls
510 Ventilating. Hesting. Cooling For Surface Ships
611 Fendery
613 Wire and Fiber Rope and Rigging
670 Stowage, Handling and Dispasat of [azardous Consumables
997 Hull Fittings. Lashing Geur and Access Closures
9180 Rigging
9300 Winghes and Capstans
250 'l'm\in'__' Cear
9280 Fiber Ropes, Naturzd and Synthetic
COMDTINST MI16672.2 Navization Rules International. Infand

LS. Department of Trnapartation. United States Coast Guard

Damage Contral NWIP.62

Intemational Coude of Siznals  HO Pub 102, DISA

Light List Pacitic Coast, Deliense Muapping Agency

Local Notice 10 Mariners

Scarch and Reseue (SAR) Manual NWP 19.1. Chicl of Naval Operations. OP-0981. Washington D.C. 20350

Local Navigation Churis
Tugmaster Pilot Submarine Hall Display Publication

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

@il
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ATTACHMENT J6--RECOMMENDED LINE INVENTORY

NAVSEA Drawing No. 600-2010188 - Harbor Tug. Large. YTRB-760 Class Fendering
Tug Propeller Guard, SK No. 56WZ.74

Chine Hull Form. Fender Detail. SK No, S6WZ-149

Round Bottom Hull Form. Fender Detail. SK No, $6WZ-150

Tug. Submarine, Chine Hull Form Intertace. SK No. 56 WZ-151

Tug. Submarine., Round Botom Hull Foan Interface, SK No, $6WZ-152

AvhwN

MSC TUGTINFE 97 {rev 01/97)
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Attachment J7

Section L 12 (b) (iii)

Subcontracting Plan
RFP: N00033-98-R-1015 (9 Sept 1998)

In case of award under this RFP, we will modify our subcontracting plan currently
in place for the contract awarded under RFP: N0O0033-98-R-1007 (attached). We
will establish a goal for the new plan of 10% of our total subcontracts and .~
purchases to be with either small, small disadvantaged or women-owned small
businesses. More specifically, Moran will attempt to purchase or subcontract
either for items necessary for the direct performance of Contract work or in
support thereof@% from small businesses, and 3% jfrom small disadvantaged

and women-owned businesses.

Use or disclosure of data contained on
Wﬂ_hodiisubjedlamereandion on
the ttie page of this proposal,
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SMALL, SMALL DISADVANTAGED AND WOMEN-OWNED
SMALL BUSINESS SUBCONTRACTING PROGRAM

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

PART I: BASIC CONTRACT

PURPQSE: To conduct a subcontracting program for small business and small
disadvantaged businesses in accordance with Federal Acquisition Regulation (FAR)
52.219-9 (AUG 1996) entitled "Small, Small Disadvantaged and Women-Owned Small
Business Subcontracting Plan." This Individual Contract Plan for the Subcontracting
Program is structured in accordance with the requirements set forth at FAR 198.704.

These requirements, as amended, are specified in the Contract to be awarded by the
United States Navy issued pursuant to Solicitation No. N00033-98-R-1007 (the
"Contract”). The Contract requires the services of U. S. Flag Tugs to perform towing
and harbor support sarvices in support of submarines and surface vessels on 2 call-out
basis in the Norfolk, Virginia area. The period of performance commences on July 1,
1995 and is for twelve (12) months, with two six (6) month option periods.

1. Separate Percentage Goals for Subcontracting

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

the direct performance of Contract work or in support thereoq 7°/§ from small ~
businesses, and from small disadvantaged and women-owned businesses. _

The supply and service areas to be subcontracted utilizing small business
concerns are: tug and towing services as described in the Contract, repairs associated
with the company's towing services, and all other support and maintenance in

Use or disclosure of data cortained on
ttitm'ssubiodtothorewidion on
the ttie page of this propesal.
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connection with the performance of the Contract work and other similar company
contracts.

2. Individual Who Will Administer the Subcontracting Program / Duties of this
Individual

The Vice President and General Manager of Moran, Paul Horsboll, has been
designated as the Small Business Liaison Officer, and is responsible for the effective
utilization and implementation of a Small, Small Disadvantaged and Women-Owned
Small Business Subcontracting Program. These requirements, as amended, are
specified in the Contract and are in accordance with FAR 52.219-8 and 52.219-8.
Moran includes indirect costs in establishing subcontracting goals.

Moran's Small Business Liaison Officer has identified all tug and towing
procuremeant sources as to business classifications, i.e., large, small, small
disadvantaged or women-owned small businesses. This information was developed by
a review of existing company source lists. He will carefully scrutinize each procurement
for a possible award to a small business concern or small disadvantaged and women-
owned small business concern (should one become available during the course of
performance of the Contract). Source lists published by the Small Business
Administration, Virginia Department of Minority Business Enterprises and Tidewater
Regional Minority Purchasing Council are available to assist in identifying small
disadvantaged business concerns.

When a small non-disadvantaged business concern or a small disadvantaged or
women.owned small business concern is contracted to perform work for Moran,
Moran's policy regarding the processing of invoices for payment is implemented to
insure timely payment to these business concerns in accordance with their terms.

3. Description of Efforts to Ensure Equitable Opportunity to Compete for
Subcontracts

In addition to the steps described elsewhere herein, Moran will take additional
steps to ensure equitable opportunity to compete for subcontracts. When a small
business is not contemplated for procurements in excess of $10,000 and production
requirements allow sufficient time, the Small Business Liaison Officer will contact the
Small Business Administration through the Contracting Officer to obtain the name of a
potentially qualified small business.

2

Usa o dicclosure of d3ts contaiqed on
{his sheet is subject to the restriction on
the titie page of this proposal.
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4, Inclusion of Clause at FAR 52.219-8 in Certain Subcontracts as Required /
Plans for Subcontractors with Subcontracts in Excess of $500,000

Moran will inciude the clause at FAR 52.219-8 in this Contract entitled "Utilization
of Small, Small Disadvantaged and Women-Owned Small Business Concerns” in all
subcontracts that offer further subcontracting opportunities, and Moran will require all
subcontracting (except small business concerns) who receive subcontracts in excess of
$500,000.00 to aJdopt a plan similar to the plan agreed to by Moran.

5. Studies / Surveys / Periodic Reporting / Standard Forms

Moran will cooperate in any studies or surveys as may be required by the
government, submit periodic reports in order to allow the government to determine the
extent of compliance by Moran with its Subcontracting Plan, submit Standard Form 294,
Subcontracting Report for Individual Contracts, and/or SF 295, Summary Subcontract
Reponr, in accordance with the instructions on the forms, and insure that its
subcontractors agree to submit Standard Forms 294 and 295.

6. Records to be Mzaintained

Moran will maintain copies of subcontracts, purchase orders, and invoices
consistent with its presently established accounting system which will demonstrate the
amount of services and supplies which have been subcontracted to small and small
disadvantaged businesses. It will also maintain 2 file of source lists, together with a
description of efforts to locate small and small disadvantaged businesses and to award

subcontracts to them.

Moran will maintain records according to FAR 52.218-9(11) including any
records of any outreach efforts to contact (a) trade associations, (b) business
development organization, and (c) conferences and trade fairs to locate small non-
disadvantaged/small disadvantaged and women-owned business concerns. The
records shall include the following:

0] source lists and other data that identify small, small disadvantaged and
women-owned small business concarns,

(i)  organizations contacted in an attempt to locate sources that are small,
small disadvantaged and women-owned small business concerns,

(i)  records on each subcontract solicitation of more than $100,000 indicating:
(a) whether small businesses were solicited, and if not, why not,
()  whether small disadvantaged businesses were solicited, and if not,

why not,
3

Use or disclosure of data contained on
this sheet = subject lo the restriction on
the title page of this propesal.
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MORAN TOWING CORPORATION’S

PROPOSAL TO II
DEPARTMENT OF THE NAVY
MILITARY SEALIFT COMMAND ll

RFP N00033-98-R-1015
OCTOBER 29, 1998

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



ASSIGNMENT OF MONIES DUE OR TO BECOME DUE

UNDER GOVERNMENT CONTRACT

THIS ASSIGNMENT OF MONIES DUE OR TO BECOME DUE UNDER
GOVERNMENT CONTRACT (the “Assignment”) is made as of this 17th day of December, 1999,
by Moran Towing Corporation, a New York Corporation (“Assignor”), for the benefit of State Street
Bank and Trust Company (“Assignee”), a Massachusetts trust company, as a financing institution in
accordance with Federal Acquisition Regulation 32.802(b) and its successors in interest in its capacity
as security agent under and pursuant to that certain Security and Application of Funds' Agreement (the
“Application Agreement”) dated as of the date hereof among Assignor, Assignee and U.S. Bancorp
Leasing & Financial (“USB”) (herein as the same may be at any time modified, amended or
supplemented or other parties added thereto being referred to as the “Application Agreement”) as
follows: |

WITNESSETH:

A. Assignor and the U.S. Department of the Navy, ”Military Sealift Command, an
agency, instrumentality or department of the United States of America (the “Government™) have
entered into that certain U.S. Contract No. N00033-99-C-1015 dated 30 November 1998 (together with
any amendments, change orders, additions, modifications or supplements thereto or extentions thereof,

the “Contract”).

B. As acondition of certain transactions between Assignor and USB and certain other
transactions to be entered into between Assignor and certain parties to be determined, USB requires
that Assignor assign to Assignee all of Assignor's rights to all monies due or to become due under the
Contract, pursuant to and in accordance with the Assignment of Claims Act of 1940, as amended (the

“Act”), 31 U.S.C. § 3727, 41 U.S.C. § 15, Subpart 32.8 of the Federal Acquisition Regulation,

SCHEDULE G



Assignment of Claims vand Subpart 232.8 of the Department of Defense Federal Acquisition
Regulation Supplement, Assignment of Claims.

NOW, THEREFORE, for value received, Assignor hereby assigns, transfers and sets
over to Assignee all monies due or to become due Assignor under the Contract (the “Assigned
Claims™). This Assignment shall be subject to the following terms and conditions:

1. Method of Payment. Assignor hereby authorizes and directs the Government to
make all payments which may be due or become due under the contract directly by wire transfer of
immediately available funds to:

State Street Bank and Trust Company

ABA #011000028

ACCT # 99039919

ACCT NAME: CORPORATE TRUST HTFD

RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

2. Covenants of Assignor. Assignor covenants to and agrees with Assignee that so

- long as this Assignment shall remain in effect:

(a) Assignor will duly perform and observe all of its obligations under the Contract in
accordance with the terms thereof.

(b) Assignor will execute and deliver to Assignee such Financing Statements and/or
Continuation Statements as Assignor may reasonably request to perfect and/or
continue the perfection of Assignee's security interest in the Assigned Claims.

(c) Assignor will provide Assignee with true, correct and complete copies of any and all
amendments, change orders, additions, modifications or supplements to the Contract
which may be agreed to by Assignor and the Government at any time after the
execution of this Assignment and prior to its termination.

(d)  Althoughitis contemplated that the Government will make Contract payments directly

to Assignee, any payment or instrument of payment received by Assignor from the

2-



Government relating to the Contract shall be held in trust by Assignor for Assignee and

promptly delivered by Assignor to Assignee in the form in which received.

3. Rights of Assignee. In addition to the rights which Assignee may have pursuant to
the other provisions of this Assignment, under the Act and other applicable laws and regulations, so
long as this Assignment remains in effect Assignee shall have the right to apply any Contract payments
received by Assignee pursuant to this Assignment to any one or more or all of the obligations of
Assignor under and pursuant to the Application Agreement; and/or to take possession of and endorse
in the name of Assignor an)" checks or other instruments for the payment of money received by
Assignee on account of the Assigned Claims. Nothing in this Assignment is intended to obligate
Assignee to make any demand for payment, bring any action against the Government in the name of
Assignor, or to take any other action permitted to be taken by Assignee hereunder. Nothing in this
Assignment is intended to obligate the Government, which is merely consenting to the Assignment
of such payments or funds, to enforce in any way any of the obligations between Assignee and
Assignor.

4. Notice of Assignment. Assignor shall notify Assignee as to the appropriate
Contracting Officer or agency head, the surety on any bond applicable to the Contract and the
disbursing officer designated in the Contract to make payments so that Assignee can file a Notice of
Assignment along with a true copy of this Assignment to such persons.

5. Miscellaneous. This Assignment shall be construed in accordance with the Act and
to the extent applicable, the internal laws of the State of New York. This Assignment shall be binding

upon and inure to the benefit of Assignor and Assignee. This Assignment may be executed in multiple



counterparts, each of which shall be deemed an original hereof and all of which when taken together

shall constitute one and the same instrument.
IN WITNESS WHEREOQF, Assignor has executed this Assignment or caused the same

to be executed as of the date first above written.

ASSIGNOR: MORAN TOWING CORPORATION

SIWUE

(N cAulay
/ (T ice President, Finance and Admmistration
A M
By: CORPORATE SEAL
Alan Marchisotto, Secretary
STATE OF CONNECTICUT COUNTY OF FAIRFIELD

CITY OF STAMFORD, to-wit:

Acknowledged before me this /77’(1 day of December, 1999, by Assignor in the
foregoing Assignment of Monies Due Or to Become Due Under Government Contract, by Jeffrey J.

McAulay, Vice President - Finance and Administration, %duly authorized.
Jﬂ/ ﬂ\b“

tary Public
Co ssion Expires:
M SATssion Exp
l\otary Put 'cin

tate of Con “cc..lcut [
My Comzmizzion Sipiras Jens 50, ROC
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State Street Bank ang Truse Company
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Hartt'oxd, CT 05103
tention: Mighae M. Hopkins, Viee President
By electronpie Payment by vwip transfer-

Statc Street Bank and Trust Company
ABA #p} 1000028

ACCT # 59039919
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RE: MORAN Msc CONTRACT

ATTN

: KAREN FELT (860) 244 821
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caclosed for your pecor,
OffScer showing the 2 s tice of Assigument addressed 10 th

[l AT
CARQLYN MERRmW
Fiscal Accounting speciAI\{s:

SO0 *10 ONIAOL NVION LS8l €29 €08 €OrT
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To:  Carolyn Merritt, QSRS g
Department of Navy, Milj
Sealift Command, N 85
Washington Navy Yard
914 Charles Morris Cowrt SE
Washington, pc 20398

This has reference o Conrract No. NO0D33-90.C.
November, 1998, entered into b i

ctween Moran Towing Corporation, Two Greenwich
Plaza, Greenwich, Connecticur 06830 (Conmractors niame and address) (the
“Contractor'} and the US. D i i

Epartment of the Navy, Military Se ommand,
Washington Navy yard, 914 Charles Morris Court SE, Washington, DC 20395
Attention: Ms. Laurg Olcs:n-Bergc (the “Naw”), of harh
Virginia_

A e copy of the Instrument of assj
Conwactor

gnmen: executed by the
onl December 17, 1999, is attached to the

original notce.
Payments due Or to become due under this contract should be fnade
to the undersipneq aseignee.

i and hour pf Teceipt, and
Signied by the person aclcnowledging Teceipt on behalf of the addresses.

Very qruly Yours,

ASSIGNEE:

of signing officer)
Michae] M, Hopkins

' Vice President
Address of Assignee:

State Strect Bank and Trust Company
225 Asylum Streer

@oos_
€Goa

: 00/¢T/€0
L NVMOK LegL €29 €028 FOIFT

19 HNIMOL NV

900 3
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:I:rtfo.rd. Cogmecticut 06103
tenton: Michael M. Hopking, Vice President

ACKNOWLEDGMENT

109594 Qo% : at@ (am.((p.x.) on

Title: Disbursing Officer
On behalf of-

United States Nawy

Mﬂira;y Sealift Cammand N 8g
Washington Navy Yard

914 Charles Morris Court SE
Washington, DC 203598

“1D DNIMOL NVNON o8l €29 €028

T0:vTY

@006

2004
2oo:

abave notice and a copy of the

NV 2ih

00/¢€1/€0
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ASSIGNMENT OF MONIES DUFE OR TO BECOME DUE

by Moran Towing Corporation, » New York Cotporatiog (“Assignor

Bank and Tryst Company (“Asgipnes),

1 Application of F unds’ Agreemen: (the

2at”) dated as of the dute hereof 8mMOng Assignor,

Assiguee agd U.S. Bagcorp
Leasing & Financial (“USB") (herein ac the

S&me may be at any time modified, amended of
Supplemented ar gther Pattics added therero

¢i0g peferred to as the “%‘V-u
follows:

WITNESSETYH:
A. Assignor and the US. Department of te Navy,

agency, ins!nunentality or department of the United Stateg of
cutered into thar certaig U,S, Conmact No.

Miliaary Sealif Command, ap

America (the “Qovermmnegt™) have

N00033.99-C.10134 dated 30 Novernber 1998 (togcther with

is made as of this 17th day of December, 1995

"), for the benefir of State Street

&s 3 financing instimwiog ip

NVH L_gL ce ¢ bg Y )



L~

@oos __
03/09/00 THU 15:41 FAX 202 685 5965 . ¥5C Nloz C " @oos

Assignment of Claims and Subpart 2328 of the Department of DCfextsc' Federal acquisitiop
Regulation Supplement, Assigament of Claims,

NOW, THEREFORE, for value received, Assignor hereby 855igns, ansfers and sets

over lo Assignee all monics due or 10 become dye Assignor under the Contract (the “Assigneg

Clajizns™). This Assigument shall be gubject to We following terms ang conditions:
1. Methed of Payment Assignor hereby puthorizes and directs the Governmant to

make all payments which may be dus or become due under the comrract directly by wire magsfer of
inmnediately available funds 1o:
State Street Bank and T Compagy
ARA #011000028

ACCT #99039919

ACCT NAME: CORPORATE TRUST HTFD
RE: MORAN MSC CONTRACT
ATTIN.: KAREN FELT (860) 244—-X 821

._Q_Pnﬂw_x ASSignar covepaats to and agrees with Assignee that so
long as this Assignment shall remain in effect:

(@) Assignor will duly petform and observe all of jts obligations under the Couarract in

accordance with the teyms thereof,

(b) Assignor will execure and deliver to Asgignes such Fiaanciog Statemnenys and/or

Continuation Statements as Assignor may Teasonsbly request to perfect and/or
continue the perfection of Assignee's security imerest in the Assigned Claims.
(c) Asgignor will provide Assignes with true, corpect and complate copies of any and aj]
change arders, additiona, modifications or supplerqents to the Contrac:

Wwhich may be agreed to by Assignor and the Government at any time after the

exeoution of this Assigpmens and prior 1o its termigation,

(d) Although it ip conteraplated that the Government Al pake Contract payments direerly

10 Assignee, any paymens or instrumem: of payment received by Assignor from the

2.

N \ N q Lg L gb )bg =
~
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Governmentrelating to the Contract shall be held ig trust by Assignor for Assigace and
promptly delivered by Assigaor to Assignee in the form in which recejved, _
3. Rights of Aasipnoe. In addition to the tights which Assignee may have pusrsuant o
the other provisions of this Assignment, under the Act and other applicable Jaws and regulatons, so
long as this Assi :gmnenr rewains in effect Assignee shall hgve the tight o apply any Contract payments
received by Assignee pursuamt to this Assignment © any one or more or all of the obligations of
Asgignor under and pursuant To the Applicetion Agreement: and/or 1o rake possession of and endorse
in the name of Assignor any checks ar other instruments for the payment of money received by
Assigpec on account of the Assighed Clajms, Nothung in thix Assignment is intagded to obligaw
Asgigaec to make any dernand for 1 Puyment, bring any action agmm the Govermment ix the name of
Assignor, or to take any other actiag permitted to be raken by Assignee herewnder, Nothing in this
Assignnent is intended to obligale the Governmem, which js merely conseating to the Assigument |
of such paymenws or funds, 10 enforee in any way auy of the obligutions between Assigaee m;d
Assigner.
4, Notice of &sjgnment.  Assignor shall rotify Assignee as 1o the apptapriate
Contracting Officer or igeocy head, the surety on eny band apphcab]e to the Conuact and the
disbursing officer dexignated i i the Contract to make PByIIans so that Assignee can fije & Notce of
Assignment along with & qyc copy of this Assignment to guch persons,
3. Miscellaneoys This Assignment shall be construcd i accordance with the Actand
1o the extent applicable, the tnternal laws of the State of New York. This Assignment shall bs binding

upon and inure 10 the benefit of Assignor and Assignee, This Assignment may be eXecuted in multiple

“IO ONIMOL NWION ls8l €29 €038& 80: 7T 00/¢€1/€0
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counterparts, each of which shall be deemed an otiginal hereof and all of which whex takon tagether
shall coustitute one and the same mswument. -

IN WITNESS WHEREOF, Assignorhas executad this Asgigmment ot caused the same

to bo exacwed aus of the date firgr above written.

ASSIGNOR: MORAN TOWING CORPORATION
~
By: y / Vﬁ —_—

//
(Nzyd;féﬁy%c ulay

v,./ M (T ice President, Finance m@mﬁon

A CORPORATE SEAL :

Alan Marchisotto, Secretary

ATTE
By:

STATE OF CONNECTICUT COUNTY OF FAIRFIELD
CITY OF STAMFORD, to-wit:

i LT
foregoing Assignment of Mogics Druc Or to Become

Due Under Governmeny Coatract, by Jeffrey J.
MeAulay, Vice Presidens - Fmance angd Administration, of the ]

N

_ Notary Pusiein

Cousty ~ Zoivug
a2t of Ceasecticm
My Concizzin Sxpimg Juss 3, 20 © |

N l

‘Boos



N102
03709700 THU 15:42 FAX 202 685 5965 MSC

CT0 @

NOTICE OF ASSIGNMENT

To: R.E. Wilson, Contracting Officer
Department of Navy, Military
Sealift Command, N 102
Washington Navy Yard
914 Charles Morris Court SE
Washington, DC 20398
Attention: Ms. Laura Olesen-Berge

This has reference to Contract No. N0O0033-99-C-1015 dated 30
November, 1998, entered into between Moran Towing Corporation, Two Greenwich
Plaza, Greenwich, Connecticut 06830 (Contractor's name and address) (the
“Contractor”) and the U.S, Department of the Navy, Military Sealift Command,
Washington Navy yard, 914 Charles Morris Court SE, Washington, DC 20398,

Attention: Ms. Laura Olesen-Berge (the “Navy”), of harbor Tug services in Norfolk,
Virginia.

Payments due or to become due under this contract should be made
to the undersigned assignee. -

Please return to the undersi
notice with appropriate notations sho
signed by the person acknowledging re

gned the three enclosed copies of this
wing the date and hour of receipt, and
ceipt on behalf of the addressee,

Very truly yours,

ASSIGNEE:
STATE STRE NK AND

TRUSTW » AS SECURITY AGENT
By: Y

(signathye of signing officer)
Michael M. Hopkins
Vice President

Address of Assignee: .
State Street Bank and Trust Company

: 0
‘10 ONIMOL NVIOR L6¢L €29 €028 90:11 00/€T/¢€
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225 Asylum Street
Hartford, Connecticur 06103
Attention: Michael M. Hopkins, Vice President

ACKNOWLEDGMENT

¢ and a copy of the
a ived at _|F P (a-m.((p.m.) on DeeermieL.d
A2, 1867

o ) o

(Signature of Contracting Officer)
Name: R.E. Wilson

Title: Contracting Officer

On behalf of:

United States Navy

Military Sealift Command N 102
Washington Navy Yard

914 Charles Morris Court SE
Washington, DC 20398

Attention: Ms. Laura Olesen-Berge

- LOSYT N0/¢T/¢€0
Le8L €29 €0
"1D HNIMOL NYYON



SECURITY AND APPLICATION OF FUNDS AGREEMENT

This Security and Application of Funds Agreement (as at any time amended. modified
or supplemented, by execution ot one or more addenda hereto substantially in the form of
Schedule A annexed hereto and made a part hereof. or otherwise. is hereinafier referred to,
unless the context otherwise requires, as the or this “Agreement™) is made as of this 17th day
of December. 1999 by and among STATE STREET BANK AND TRUST COMPANY. a
Massachusetts trust company (hereinafter referred to as “Assignee” or “Escrow Agent”),
MORAN TOWING CORPORATION (“Moran”), a New York corporation. FLEET BANK.
N.A., a national banking association in its capacity as Administrative Agent under the Credit
Agreement referred to below (the “Administrative Agent™) and U.S. BANCORP LEASING
& FINANCIAL (an Oregon corporation hereinafier referred to as *USB™ and sometimes
referred to as a “Beneficiary” and together with such other persons, firms, companies and
corporations as may become partics hereto by execution and delivery of an addendum or
addenda to this Agreement substantially in the form of Schedule A annexed hereto and made
a part hereof and designated thercin as a “Beneficiary™” as the “Beneficiaries™). Capitalized
terms used herein and not otherwise defined herein shall have the meanings set forth in

Schedule B annexed hereto and made a part hereof.

WITNESSETH

WHEREAS. it is contemplated that USB, as “Shipowner”, and Moran. as “Charterer”
shall enterinto that certain Demise Charter (hereinafter referrcd to as a“Demisc Charter” and
together with any other Demise Charters referred to in any addendum or addenda hercto
being referred to herein as the “Demisc Charters™) to be dated as of December 29, 1999
providing for the demise charter of the United States flag towing vessel named MARCI
MORAN, Official No. 1088747 (hereinafter sometimes referred to as a “Demise Charter
Vessel” and together with any other vessel or vessels that may be referred to in any
addendum or addenda hereto and which are chartered by USB or another Beneficiary to
Moran pursuant to any Demise Charter being herein sometimes together rcferred to as the

“Demise Charter Vessels™);

WHEREAS, Moran Transportation Company, a Delaware corporation (“Moran
Trapsportation™). as borrower. is a party to a certain Credit Agreement. dated as of October
30. 1998, by and among Moran Transportation, the Lenders (as defined therein), Fleet Bank,
N.A.. as Initial Issuing Bank (as defined therein), and the Administrative Agent (such Credit
Agreement, as amended, supplemented or otherwise modificd from time to time, being

SCHEDULE _H- |
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referred to herein as the “Credit Agrcement™):

WHEREAS. Moran has heretofore entered into thc Navy Contract pursuant to which
Moran will provide towing, harbor services, and other tugboat assistance to the United States

Navy:

WHEREAS. in performing such towing, harbor services and tugboat assistance, (2)
Moran shall employ the Demise Charter Vessel MARCI MORAN. Moran to have full usc
of'such Vessc! pursuant to the Demise Charter relating thercto and (b) it is contemplated that
Moran shall also employ both (i) other Demisc Charter Vessels (Moran to have full use of
such Demise Charter Vessels pursuant to thc Demise Charter(s) rciating thereto) and (ii)
other vessels which are not the subject of Demise Charters (such vessels are referred to

herein as the “Non-Demise Charter Vessels™. the Demise Charter Vessels and the Non-

Demise Charter Vessels are collectively referred to herein as the “Vessels™);

WHEREAS, pursuant to certain Collateral Documents (as defined in the Credit
Agreement), Moran has granted or shal] grant to the Administrative Agent. for the benefit
of the Administrativc Agent and the ratable benefit of the Lenders, a security intcrest,
mortgage and/or other lien in or on the Non-Demise Charter Vessels:

WHEREAS, pursuant to (among other documents) the terms of the Navy Contract
and thc Navy Contract Assignment, Moran has assigned, pursuant to the Navy Contract
Assignment, to the Escrow Agent, acting as security agent for the benefit of thc Beneficiaries
and the Administrative Agent (for the benefit of itself and the ratable benefit of the Lenders).
all monies due or to become duc under and pursuant to the Navv Contract and hereby grants
to the Escrow Agent. acting as security agent for the Beneficiaries and the Administrative
Agent (for the benefit of itself and the ratablc benefit of the Lenders), a security interest in
the “Escrow Fund”(hercinatter dcfined) as hereinafier provided:

WHEREAS. the Navy Contract Assipnment and Navy Contract Assignment Notices
have been duly reccived by the Contracting Officer and Disbursing Officer under the Navy
Contract and such Notices have been or arc anticipated to be acknowledged by such Officers
within thirty days atter the date of the Demise Charter for thc MARCI MORAN. the Escrow
Agent being a financing institution within the meaning of the Federal Acquisition
Regulations (“FAR Regulations™), including §52.232-23 of Title 48 of the Code of Federal

Regulations:
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WHEREAS. the Escrow Agent has established the “Escrow Account” (hereinafter
defined) and the United States Navy has been authorized and directed, pursuant to the Navv
Contract Assignment and Navy Contract Assignment Notices, to make any and all payments
due and payable to Moran under the Navy Contract to the Escrow Agent for deposit in the
Escrow Account whether the services performed by Moran undcr and pursuant to the Navy
Contract are performed by the Demise Charter Vessels or the Non-Demisc Charter Vessels:

WHEREAS. all funds deposited in the Escrow Account shall be heid by the Escrow
Agent (i) to the extent such funds relatc to the Demise Charter Vessels or their operations,
as security for the performance by Moran of its obligations under and in respect of the
Demise Charter Transaction Documents with respect to such Demise Charter Vessels and (ii)
to the extent such funds relate to the Non-Demise Charter Vessels, as security for the
Obligations (as defined in the Credit Agreement) of Moran under the Loan Documents (as
defined in the Credit Agreement);

WHEREAS. USB and Moran, concurrently with the execution and delivery of the
Demise Charter of the MARCIMORAN, shall enter into an Investment and Sale Agreement
with respect to the MARCI MORAN and it is anticipatcd that Moran and the other
Beneficiaries will enter into similar Investment and Salc Agreements with respect to the
other Demise Charter Vessels:

WHEREAS. the Navy Contract Assignment states that this Agreement is between
Moran, the Escrow Agent and USB and “other parties added thereto™ and the Administrative
Agent and any Bencficiaries from time to time added hereto shall each be decmed and

considered such other parties: and

WHEREAS, the parties hereto desire to set forth the further tcrms and conditions in
addition to those sct forth above relating to the matters described above and relating to the

Escrow Fund.

NOW THEREFORE, the partics hereto. in consideration of the premises, and the
mutual covenants hereinafter containcd, and intending to be legally bound, hercby agree as
follows:

1. Grant and Perfection of Securjty Interestinthe U.S. Navy nd the Escrow
Fund. Atthe request and direction of Moran. the Escrow Agent has heretofore executed and
dclivered the Navy Contract Assignment Notices to the appropriate Contracting Officer and
Disbursing Officer of United States Navy as specificd therein for acknowledgment in



TN o e T ey e SR T S R

4

accordance with the FAR Regulations. Moran will use its hest efforts to cause the said
Officers to return copics of the Navy Contract Assignment Notices with appropriate notations
showing receipt. and signed by the person acknowledging receipt, within thirty days from
the date of thc Demise Charter for the vessel MARCI MORAN. Failure of the United States
Navy to do so within such thirty day period is specified as an Event of Default under the
Demise Charter of the vessel MARCI MORAN. The United Statcs Navy is instructed.
pursuant to the Navy Contract Assignment and Navy Contract Assignment Notices. to
transfer by wirc all monies due or to bccome due under the Navy Contract to State Street

Bank and Trust Company as follows:

STATE STREET BANK AND TRUST COMPANY
ABA #011000028

ACCOUNT 499039919

ACCOUNT NAME: CORPORATE TRUST HTTD
RE: MORAN MSC CONTRACT

ATTN.: KAREN FELT (860) 244-1821

All funds at any time on deposit in the foregoing account (the “Escrow Account™), together
with any and all interest carned thereon, if any, shall be hereinafter rcferred to as the “Escrow
Funds”. Moran hereby grants a security intcrest in the Escrow Funds to the Escrow Agent
acting as security agent for (i) to the extent such Escrow Funds relate to the Demise Charter
Vessels or their operations, the benefit of the Beneficiaries and (i) to the extent such Escrow
Funds relate to the Non-Demise Charter Vessels. the Administrative Agent (for the benefit
of itself and the ratable benefit of the Lenders). In addition to the Navy Contract
Assignment, Moran. as debtor. shall cause to be filed UCC-1 Financing Statements in each
jurisdiction necessary or advisabic in the opinion of USB and any other Beneficiaries which
may become partics to this Agreement, or in the opinion of the Administrative Agent. n
respect of the right. title and interest of Moran in and to thc monies earncd under the Navy
Contract and/or the Escrow Fund. The Escrow Agentshall sign, as secured party, such UCC-
| Financing Statements and related documents as requestcd by Moran or USB or any other
Beneficiary, or the Administrative Agent, but shall have no responsibility whatsoever for
such filings or for the correctness of the place of filing. Moran shall insure that the filings
arc made in all states and/or local offices which Moran and/or USB or any other Beneficiary.,
or the Administrative Agent, helieve nccessary or advisable to protect the interest of the
Escrow Agent acting for USB and/or such other Beneficiary or thc Administrative Agent.
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2. Addendum or Addenda to this Agreement: Rights and Obligations of Parties

Prior to and Followin Event t.

(a)  Additional Bencficiarics may become a party to this Agreement by the
execution and delivery by such additional Beneficiary, Moran, the Escrow Agent, the other
Beneficiarics and the Administrative Agent, and acceptance by Moran, of an Addendum to
this Agreement substantially in the form of Schedule A to this Agreement. The Escrow
Agent, such othcr Beneficiaries and the Administrative Agent hereby agree., upon the request
of Moran, to execute and deliver such Addenda for the purpose of adding additional
Benefliciaries.

(b) As used herein. the term “Event of Default” shall mean the occurrence of
an Event of Default (which has not been waived in writing by the applicable party(ies)) under
(aa) the Demise Charter of the MARCI MORAN or under any other Demise Charter. with
respcct to a Demise Charter Vessel, hereinafier entered into between Moran and a
Beneficiarv whom or which becomes a party to this Agreement by cxccution of an
Addendum hereto or (bb) the Credit Agreement.

(i) Prior to receipt by the Escrow Agent of a written notice of an Event
of Default given by (aa) USB or any other Beneficiary which may
hereafter become party to this Agreement or (bb) the Administrative
Agent, the Escrow Agent shall disbursc al! Escrow Funds from time to
time on deposit in the Escrow Account to or as directed by Moran and
Moran shall have the right to the use thereof. Until and unless the
Escrow Agent shall receive written notice of an Event of Default from
USB or another Bencficiary or the Administrative Agent, it may
assume without inquiry that it may continue to disbursc funds from the
Escrow Account as directed in writing by Moran.

(ii) Following receipt by the Escrow Agent of a written notice of the
occurrence of an Event of Default from either of (aa) USB or any other
Beneficiary which may hereafter become a party to thc Agreement or
(bb) the Administrative Agent, the Escrow Agent shall (A) with
reasonable promptness, send copies of any such notice to Moran, all
Beneficiaries and the Administrative Agent and (B) forthwith ccasc
remitting any Escrow Funds to Moran (cxcept for any Escrow Funds
remitted to Moran pursuant to subparagraph (3) below). Following the
receipt of such copies, the Beneficiaries and the Administrative Agent
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shall consult with cach other and with Moran (Moran hereby

covenanting to cooperate in connection with same) for the purpose of
the Beneficiaries and the Administrative Agent determining from time

to time which portion of the then Escrow Funds then held by the

Escrow Agcnt are attributable to each Vessel or the operations thereof.

The Bencficiaries. the Administrative Agent and Moran each hereby

covenant to cooperate with cach other and to act in good faith so that
any such determinations can be timely made by thc Beneficiaries and
the Administrative Agent. All such determinations shall be made at the
sole expense of Moran. Upon the Beneficiaries and thc Administrative
Agent making any such dcterminations from time to time. all of the
Beneficiaries and the Administrative Agent shall promptly send written
instructions to the Escrow Agent to distributc the Escrow Funds related
thereto in the manner set forth in subparagraphs (1), (2) and (3) below
(it being understood and agreed that such written instructions shall set
forth what amounts thc Escrow Agent is to distribute under such
subparagraphs, the Escrow Agent not having the duty to make such
determination nor shall it be liable, once it has distributed the Escrow
Funds in accordance with such instructions for the application of same

by the recipient(s)):

(1) If an Event of Default has occurred and s then continuing
under a Demise Charter, any portion of the Escrow Fund
(together with any interest thereon) attributable to the operation
of the Demise Charter Vessel which is the subjecct of such
Demisc Charter shall be paid to the Beneficiary which is the
shipowner under such Demise Charter for application to the
obligations of Moran and Moran Transportation to such
Beneficiary under the Demise Charter Transaction Documents
related to such Demise Charter, and such written instructions
shall accordingly instruct thc Escrow Agent to so pay such
Bencflciary such amounts (and shail identify such amounts for

the Escrow Agent); and

(2) 1f an Event of Default has occurred and is then continuing
under the Credit Agreement. any portion of the Escrow Fund
(together with any interest thereon) attributable to the operation
of thc Non-Demise Charter Vessels shall be paid to the
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Administrative Agent for application to the obligations of
Moran under the Loan Documents in accordance with the terms
of the Old Moran Security Agreemcnt (as defined in the Credit
Agreement). and such written instructions shall accordingly
instruct the Escrow Agent to so pay the Administrative Agent
such amounts (and shall identify such amounts for the Escrow
Agent): and

(3) any portion of the Escrow Fund not distributed to the
Bencficiaries or the Administrative Agent under clauses (1) or
(2) above shall be distributed to Moran.

3. Additionai Dutics of the Escrow Agent. A. Inaddition to the duties of the Escrow
Agent sct forth above. the Escrow Agent shall have the following responsibilities:

(a)  TheEscrow Agentshall use its best efforts to provide information, upon
request. to Moran. the Beneficiaries or the Administrative Agent to assist in their
determination of which funds deposited in the Escrow Account were generated by cach

Vessel.

(b) In the cvent any payments due under the Navy Contract are
inadvertently paid directly to Moran, Moran will forthwith deposit such payments, and the
Escrow Agent shall accept such payments for deposit in the Escrow Account, to then be
distributed in accordance with the abovc Sections 2(b)(i) or 2(b)(ii). as the case may bc.

(¢)  The Escrow Agent shall invest cash. dividends or other incomc may
receive with respect 1o the Escrow Accountin F ederated Obligations Fund #68 (CUSIP No.
98400008) or, if so directed in writing by Moran. shall invest such funds as may be on
deposit in the Escrow Account in short term money market funds, commercial paper rated
A-1. P-1 by Moodys and Standard and Poors, in certificates of deposits of first class money
center banks. certificates of deposits of the Escrow Agent or in repos of U.S. government
securities. Income earned with respect to such invesiments shall be allocated for tax-
reporting purposes to Moran. uniess and until an Event of Default shall have occurred and
be continuing in which event such interest shall be allocated to the parties entitied thereto and
the Beneficiaries. Administrative Agent and Moran shall cooperate in making such allocation
and shall provide written instructions to the Escrow Agent with respect to such allocation (if
being understood and agreed that the Escrow Agent shall not have the duty to make any such
allocation). Such income shall be accumulated in the Escrow Fund and disbursed solcly
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pursuant to written instructions under Scction 2(b) of this Agreement. The Escrow Agent
shall have no liability for any investment loss, including any investment loss incurred on any
investment required to be liquidated prior to maturity in order to make a payment required

hereunder.

B.  The Escrow Agent acknowledges that it is acting as security agent under the
Navy Contract Assignment and Navy Contract Assignment Notices for the benefit of the
Bencficiarics and the Administrative Agent (for the benefit of itself and the ratable benefit
of the Lenders). In doing so. it shail be entitled to all the benefits and protections (including
those set forth in Section 4 bclow) provided for herein.

4, Exculpatory Provisions.

(a)  The Escrow Agent shall bc obligated only for the periormance in good
faith of such duties as are specifically set forth herein, each of which are ministerial and shall
not be construed to be fiduciary in nature, and no implied duties or obligations of any kind
shall be read into this Agreement against or on the part of the Escrow Agent. The Escrow
Agent may rely and shall be protceted in relying or refraining from acting on any instrument
reasonably believed to be genuinc and to have been signed or presented by the proper party
or parties. The Escrow Agent shall not be liable for forgeries or false impersonations. The
Escrow Agent shall not be liable for any act done or omitted as escrow agent hereunder (or
as sccurity agent undcr the Navy Contract Assignment or Navy Contract Assignment
Notices) cxcept for gross negligence or willful misconduct. The Escrow Agent shall in no
case or cvent be liable for any agreement berween other parties referred to or described in
this Agrcement or for the recitals contained in this Agreement. and the Escrow Agent shall
have no dury to determine or cornpel compliance therewith and shall not be otherwise bound
thereby. and shall have no liability for any representations or warrantics of Moran, any
Beneficiary or the Administrative Agent or for any punitive, incidental or consequential
damages. If in doubt as to its dutics and responsibilities hereunder, the Escrow Agent may
consult with counsel of its choice and any act done or omitted pursuant to the advice or
opinion of counsel, in good faith selected by the Escrow Agent, shall be conclusive evidence

of the good faith of the Escrow Agent.

(b)  Should any dispute arise with respect to the delivery, ownership. right
of possession and/or disposition of the Escrow Account and/or Escrow Funds, or should any
claim be made upon the Escrow Account by a third party, thc Escrow Agent upon reccipt of
a written notice of such dispute or claim by the parties hereto or by 2 third party, is

authorized and dirccted to rctain in its possession without liability to anyone. all or any of
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the Escrow Funds until such dispute shall have been settled either by the mutual agreement
of the parties involved or by a final order. decree or judgment of a court in the United States.
the time for perfection of an appeal of such order. decree or judgment having expired. The
Escrow Agent may, but shall be under no duty whatsocver to, institute or defend any legal
proceedings which relate 1o the Escrow Account and/or Escrow Funds.

(¢)  The Escrow Agent shall not be liable in any respect on account of the
identity, authority or rights of the parties executing or delivering or purporting to execute of
deliver the agreement or any documents or papers deposited or calied for thereunder.

(d)  The Escrow Agent shall not be liable for the outlawing of any rights
under any statute of limitations with respect to the Agreement.
s. Alteration of Duties. The duties of the Escrow Agent may be altercd. amcnded.
modified or revoked only by a writing signed by all of the parties hereto.

6. Resignation and Removal ol'the Escrow Agent The Escrow Agent may resign

as Escrow Agent at any time with or without cause by giving at least thirty (30) days’ prior
written notice to each of Moran, the Beneficiaries, and thc Administrative Agent, such
resignation to be effcctive thirty (30) days following the date such notice is given provided,
however, that such resignation shall bc in compliance with the FAR Regulations. In
addition, Moran, the Beneficiaries and the Administrative Agent may jointly remove the
Escrow Agent as escrow agent at any time with or without cause, by an instrument exccuted
by Moran, the Beneficiarics and the Administrative Agent (which may be exccuted in
countcrparts) given to the Escrow Agent, which instrument shall designate the effective date
of such removal and which removal shall be in compliance with the FAR Regulations. In
the event of any such resignation or removal, a successor escrow agent which shall be a bank
or trust company organized under the laws of the United States of America or of any State
having (or if such bank or trust company is a mcmber of a bank holding company, its bank
holding company having) a combined capital and surplus of not less than $50,000,000, shall
be appointed by Moran with the approval of the Beneficiaries and the Administrative Agent.
which approval shall not be unreasonably withheld. Any such successor escrow agent shall
deliver to Moran and the Beneficiaries and the Administrative Agent a written instrument
accepting such appointment. and thereupon it shall succeed to all the rights and duties of the
escrow agent hercunder and shall be entitled to receivc the Escrow Fund (1o be held and
disbursed in accordance with the terms hereof) provided such appointment shall be in
compliance with the FAR Regulations.
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7. Escrow Fecs and Expenses. Moran shall be responsibie to pay the Escrow
Agent the Escrow Fees set forth on Schedule C annexed hereto and made a part hereof.
together with any reasonable out-of-pocket expenses incurred by the Escrow Agent in
connection with the execution, delivery and performance by the Escrow Agent of its duties
hereunder.

8. Indemnification and Expenses Moran does hereby assume liability for. and
does hereby agree (whcther or not any of the transactions contemplated hereby shall be
consummated) to indemnify, protect. save and hold harmless and keep whole the Escrow
Agent and cach of the other partics hereto (hereinafter defined as “Indemnified Persons™).
from and against any and all liabilities (including but not limited to liabilities arising out of
the doctrine of strict liability), obligations. losses. damages, penaltics. claims. actions. suits.

judgments, costs. expenses and disbursements, whether any of the foregoing be founded or

unfounded (including legal fees and expenses and costs of investigation). of whatsoever kind
and nature (provided that this Articlc 8 shall not apply to indemnification for any tax other
than any net additional income tax arising as a result of receipt of any indemnity payment
pursuant to this Article 8) that may be imposed on, incurred by or asserted against any
Indemnified Person, and in any way rclating to or arising out of the this Agreement
(including, without limitation. thc performance of all obligations thereunder) including in
connection with any Event of Default and terminations or any assignment thereof or sublease
thereundcr, or any amendments, waivers or consents of or with respect to any thereof
required by any of the parties (whcther or not the same shall become effective) or requiring
the consent of or execution by Moran, except only that the Moran shail not be required
pursuant to this Article 8 to indemnify any Indemnified Person for loss or liability resulting
solely from such Indemnificd Person’s own gross negligence or willful misconduct. In the
event that the Escrow Agent is owed any amount pursuant to the foregoing indemnification.
it shall have the right to set-off against the Escrow Funds for reimbursement of same. The
indemnification obligations under this Section 8 shall survive any termination of this
Agreement. By accepting this Agreement, Moran Transportation hereby unconditionally
guaranties the performance by Moran of the indemnification provisions of this Section 8.

9. Constructiog. The section headings in this Agrecment and the table of contents
hereto arc for convenience of reference only and shall neither be deemed to be a part of this
Agreement nor modify. define, expand or limit any of thc terms or provisions hercof. All
references herein to numbered sections, unless otherwise indicated, are 1o sections of this
Agrecment. Words and definitions in the singular shall be read and construed as though in
the plural and vice versa, and words in the masculine, neuter or feminine gender shall be read
and construed as though in either of the other genders where the context so requires.
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10.  Severability. If any proviston of this Agreement, or the application thereof to
any Person or circumstance. shall, for any reason or to any extent, be invalid or
uncnforceable. such invalidity or unenforceability shall not in any manncr affcct or render
invalid or unenforceable the remainder of this Agreement. and the application of that
provision to other Persons or circumstances shall not be affected but, rather. shall be enforced
to the fullest extent permitted by applicable law.

11. Nowaivers. No failure or delay by the Escrow Agent, any Beneficiary or the
Administrative Agent in exercising any right, power or privilege hereunder shall opcrate as
a waiver thereof nor shall any single or partial cxercise thereof preclude any other or further
exercise thereof or the exercise of any other right, power or privilcgc. The rights and
remedies herein provided shall be cumulative and not exclusive of any rights or remedies

provided by law.

12.  Original Copies. This Agreement may he executed in counterpart originals
each of which when executed and delivered shall be an original.

13,  [Reserved]

14.  Successors. The terms and provisions of this Agreement shall be binding
upon and inure to thc benefit of the parties hereto and their respective permitted successors,
transferees and assigns. :

15. atirc A ment: Amendment; Survival.

(a) This Agrcement, including all Addenda hercto, expresses the entirc
understanding of parties rclating to the subject matter hereof: and all other understandings,
written or oral, are hereby merged herein and superseded. No amendment of or supplement
to this Agrecment, or waiver or modification of, or consent under, the terms hereof shall be

cffective unless in writing and signed by the party to be bound thereby, and also evidenced
by an instrument in writing signed by the other parties hereto.

(b)  Survival Allwarranties. representations and covenants made by Moran
in this Agreement or in any ccrtificate or other instrument delivered by it or on its behalf
under this Agreement shall be considered to have been relicd upon by the other partics and
shall survive the execution and delivery of this Agreement. regardless of any investigation
made by the other parties or on their behalf. All statements of Moran. or on its behalf. in any
such certificate or other instrument shall constitute warranties and representations by Moran
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hereunder.

16.  Limited Right of Set-Off. Exccpt for the Escrow Agent’s right of sct-oft set
forth in Scction 8 above, and cxcept for the right to set-off against the Escrow Funds (il
Moran fails to timely reimburse) for payment ofthe Escrow Fees set forth in Schedule C and
the out of pocket cxpenses referred to in Section 7 above. the Escrow Agent shall have no
right of set-off and shall have no lien against the Escrow Funds.

17. Miscellaneous

(a) Moran, the Beneficiaries and the Administrative Agent severally agree
1o pertorm or cause to be performed such action, and to cxccute, deliver or fumish or to
cause to be executed. delivered or furnished, all such further assurances, certificates. opinions
and other documents necessary or propcr to carry out this Agreement.

(b) No change in. or modification of. this Agrcecment or any Schedule
hereto shall be effective unless agreed in writing by the partics hereto.

(v)  The invalidity of any provision of this Agreement shall not affcct the
rcmainder hereof. which shall in such event be construed as if such invalid provision had not

been inserted.

(d) The headings of this Agrcement are for purposcs of convenient
reference only. and shall in no way limit or otherwise affect any of the terms or provisions

hereof.

(e)  Subjecttothe provisions of Article 20, the terms of this Agreement shall
be binding upon, and inure to the benefit of the parties hereto and their respective successors
and permitted assigns.

() All amounts payable hercunder by Escrow Agent to USB shall be paid
in immediately available funds to U.S. Bank. ABA No. 123000220, Account No.
153600018292 in the name of U.S. Bancorp Leasing & Financial, reference Moran Towing,
or as otherwise directed in writing (including to such bank account as may be specificd) by.
USB. such notice of change in wiring instructions to be sent to the Escrow Agent and Moran.
Any Addendum adding any Person as a Bencficiary shall identify the initial wiring
instructions for such Beneficiary; such Beneficiary may subsequently change such wiring
instructions by written notice to the Escrow Agent and Moran.
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(g) In the event that (i) the Oid Moran Security Agreement shall be
terminated in accordance with the terms thereof. the parties hereto shall. at the expense of
Moran. executc and deliver such documents and take such other actions as shall rcasonably
be requested by Moran in order to evidence such tcrmination, (ii) all obligations of Moran
with respect to the Demise Charter Transaction Documents relating to a Demise Charter
Vessel are paid and otherwise performed in full and the Demise Charter terminated. the
parties hereto shall. at the expense of Moran, cxecute and deliver such documents and take
such other actions as shall reasonably bc requested by Moran in order to reflect such
termination. and (iii) in the event that the Old Moran Security Agreement is terminated and
all Demise Chartcrs are terminated (and the obligations of Moran under ali Demise Charter
Transaction Documents with respect thereto are performed in full), the parties hereto shall.
at the expense of Moran. execute and deliver such documents and take such other actions as
shall reasonably bc rcquested by Moran in order 10 evidence such termination including
documents terminating this Agreement. assigning the rights to all monies in the Escrow
Account to Moran and reassignment of the Navy Contract back to Moran. In the event that
the Credit Agreement is replaced and/or refinanced with another crcdit agreement, the parties
hereto shall. at the request and expensc of Moran. execute and deliver such documents as
may be necessary to reflect such replacement or refinancing and to substitute, under this

Agreement, the agent under such facility for the Administration Agent.

(h) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY
CONSENTS AND AGREES THAT ANY LEGAL ACTION. SUIT, OR PROCEEDING
ARISING OUT OF OR IN ANY WAY IN CONNECTION WITH THIS AGREEMENT
MAY BE INSTITUTED OR BROUGHT IN THE COURTS OF THE STATE OF NEW
YORK. IN THE COUNTY OF NEW YORK. OR THE UNITED STATES DISTRICT
COURT FOR THE SOUTHERN DISTRICT OF NEW YORK. AS A BENEFICIARY, THE
ADMINISTRATIVE AGENT OR MORAN. AS THE CASE MAY BE, MAY ELECT,
AND BY EXECUTION AND DELIVERY OF THIS AGREEMENT. EACH OF THE
PARTIES HERETOHEREBY IRREVOCABLY ACCEPTS AND SUBMITS. FORITSELF
AND INRESPECT OF ITS PROPERTY.GENERALLY AND UNCONDITIONALLY,TO
THE NON-EXCLUSIVE JURISDICTION OF ANY SUCH COURT. AND TO ALL
PROCEEDINGS IN SUCH COURTS. EACH OF THE PARTIES HERETO
IRREVOCABLY CONSENTS TO SERVICE OF ANY SUMMONS AND/OR LEGAL
PROCESS BY REGISTERED OR CERTIFIED UNITED STATES MAIL, POSTAGE
PREPAID. TO SUCH PERSON AT THE ADDRESS SET FORTH TN ARTICLE 19
HEREOT, SUCH METHOD OF SERVICE TO CONSTITUTE, IN EVERY RESPECT.
SUFFICIENT AND EFFECTIVE SERVICE OF PROCESS IN ANY SUCH LEGAL
ACTION OR PROCEEDING. NOTHING IN THIS AGREEMENT SHALL AFFECTTHE
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RIGHT OF THE PARTIES HERETO TO EFFECT SERVICE OF PROCESS IN ANY
OTHER MANNER PERMITTED BY LAW OR LIMIT THE RIGHT OF THE ESCROW
AGENT. THE BENEFICIARIES OR THE ADMINISTRATIVE AGENT TO BRING
ACTIONS. SUITS OR PROCEEDINGS WHETHER IN REM OR IN PERSONAM. IN
LAW. EQUITY. ADMIRALTY OR OTHERWISE IN THE COURTS OF ANY OTHER
JURISDICTION. EACH OF THE PARTIES HERETO FURTHER AGREES THAT FINAL
JUDGMENT AGAINST IT IN ANY SUCH LEGAL ACTION, SUIT OR PROCEEDING
SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN ANY OTHER
JURISDICTION. WITHIN OR OUTSIDE THE UNITED STATES OF AMERICA. BY
SUIT ON THE JUDGMENT. A CERTIFIED OR EXEMPLIFIED COPY OF WHICH
SHALL BE CONCLUSIVE EVIDENCE OF THE FACT AND THE AMOUNT OF THE

LIABILITY.

() EACH OF THE PARTIES HERETO IRREVOCABLY AND
UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION OR
PROCEEDING RELATING TO THIS AGREEMENT AND FOR ANY COUNTERCLAIM

THEREIN.

19.  Notices and Countcrparts; Telecopy.

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

To Escrow Agent:

STATE STREET BANK AND TRUST COMPANY
Goodwin Square

225 Asvium Street

Hartford. Connecticut 06103

Attention: Michael M. Hopkins. Vicc President
Phone: (860) 244-1820

Telecopy: (860) 244-1889



To Moran:

MORAN TOWING CORPORATION
¢/o Moran Transportation Company

2 Greenwich Plaza

Greenwich. Connecticut 06830

Attention: President
Telecopy: 203-625-7857

with a copy to:

Moran Transportation Company
2 Greenwich Plaza

Greenwich. Connecticut 06830
Attention: General Counsel
Telecopy: 203-625-7857

To USB:

U.S. BANCORP LEASING & FINANCIAL
7659 S.W. Mohawk Strect
Tualatin, OR 97062

Attention:  Keith Wiencek

Syndications Purchasing Ofticer
Phonc: 503-797-0214
Tclecopy:  503-234-8193

To the Administrative Agent :
FLEET BANK, N.A.

100 Federal Street
Boston. MA 02110

Attention:  Peter M. Benham
Vice President
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Phone: 617-434-5241
Telecopy:  617-434-1955

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

(b)  This Agreemcnt may be executed in any number of counterparts and
when so executed shall constitute an original thereof but all of which shall togcether constitute
one (1) and the same Agreement.

(c) Lecgal deliverv of this Agreement may be made by, among other
methods. tclecopy.

20.  Assienments. No party may, without the prior express writtcn consent ofeach
other party, assign its right, title and interest in and to this Agreement or its obligations
hereunder in whole or in part provided, however, that any Beneficiary or the Administrative
Agent may assign its respective right, title and interest hereunder to another financial
institution provided further that the assigning Beneficiary or the Administrative Agent. as the
case may be, shall remain liable for the performance of any and all of its obligations
hercunder whether arising prior to. concurrently with or after any such assignment.

21. Governing Law. This Agreement shall be governed by and construed in
accordance with the internal laws of the State of New York as applied to contracts made and
to be performed entirely within the State of New York except 1o the extent of any matters of

Federal Law which may preempt State law.

71 Cenification of Tax Identification Number. Each of the parties hereto agree
to provide the Escrow Agent with a certified tax identification number by signing and
returning a Form W-9 (or Form W-8, in case of a non-U.S. person) to the Escrow Agent
within 30 days from the date hercof. Each of the parties hereto understands that, in the event
its tax identification number is not certified to the Escrow Agent. the Internal Revenuc Code
may requirc withholding of a portion of any interest or other income earmned on the
investment o the Escrow Fund in accordance with the Internal Revenue Code. as amended
from time to time. The Escrow Agent need not make any distribution of all or any portion
of the Escrow Fund to any person until such person has furnished to the Escrow Agent such

tax reporting documentation as the Escrow Agent shall reasonably rcquire.
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FLEET BANK. N.A.. as Administrative Agent

By:

Name:
Title:

ACCEPTED:

MORAN TRANSPORTATION COMPANY

; '\ -
\\ //’/’l X"/ -
™~ S s o
By: A 4 e \\.‘

: /Nﬁnc:'“’jﬁf I -

Title: - ~_.
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SCHEDULE A

Form of Addendum

This Addendum No._' dated as of_2_to that certain Sccurity and Application of Funds
Agreement dated as o December 17. 1999 by and among “Moran", thc “Administrative Agent”, the
“Escrow Agent”. “USB™ and any other “Beneficiary” (if any) which has been previously added as
a party to such Agreement (each as defined therein) (being hercinafter referred to. as the same may
have heretofore been amcnded. supplemented or othcrwise modified from time to time, as the

*Agreement”).
WITNESSETH:

WHEREAS, ! (“Company™) wishes to bccome a Beneficiary under the
Agreement by the execution and delivery of this Addendum and to obtain the benefits therein
provided for in, and is willing to observe all of the terms, conditions and provisions of, the

Agreement: and

WHEREAS. thc Company has entcred into that certain Demise Charter ("Demise Charter™)
ofthe ¢ _ (the “Specified Vessel”) between the Company as shipowner and Moran as demisc
charterer and the other Transaction Documcnts referred to in Schedule A to the Demise Charter.

NOW. THEREFORE, thc parties, in consideration of the premises, and the mutual
covenants hereinafter contained. and intending to be lcgally bound. hercby agree as follows:

1. The Escrow Agent agrees 1o hold such portion of the Escrow Fund (as defined in the
Agreement) attributable to the Specified Vessel or its operations subject to and 1n accordance with
the terms of the Agreement as hereby madificd. The Specificd Vessel shall be a “Demise Charter

Vessel” under the Agreement.

! 1nsert No. of Addendum
? |nsert date of Addendum
3 Insert name of Shipowner

4 1nsert name and official number of Vessel
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2. The Company hereby accepts in all respects the terms and provisions of the

Agreementas hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
The Company shall bc a Beneficiary under the Agreement for all purposes.

B K Moran. the Administrative Agent, USB and any other Beneficiarics heretofore a party
to the Agreement and the Escrow Agent. on the terms herein ebove sct forth, hereby consent to the
addition of the Company as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice 1o the Company shall be:

]

5. The wire instructions for the Company, for purposes of Scetion 17(f) of the
Agrcement, are as follows:

6

6. Except as herein above modified., the Agreement shail remain in full force and effect.

STATE STREET BANK AND TRUST

COMPANY, as Escrow Agent
By:

Name:

Title:

$ Insert oddress of the Company for the giving of notices

b 1ngert wire instructions



ACCEPTED:

MORAN TRANSPORTATION COMPANY

Name:
Title:

FLEET BANK.N.A..as Administrative Agent

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL

By:

Name:
Title:

MORAN TOWING CORPORATION

By:

Name.:
Title:

[Beneficiaries other than USB and the
Company, if any]’

| Company] "

* Insert signature iines for Beneficiaries other than USB

® Insert signature lines for Company
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STATE STREET BANK AND TRUST
COMYANY, as Escrow Agent

M My bec

N'lm‘e: Suvaean C. Merker
Title: Vies President

MORAN TOWING CORPORATION

A4 A

; S A )
dﬁﬂz: j%%fs e

U.S. BANCORP LEASING & FINANCIAL
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23.  Mistaken Wires by U.S. Nayy. In the eveat that the United States Navy

-crroneously sends a wire of monies to the Escrow A gent for the payrnent of amouats not due

under the Navy Contract, all parties hereto shall, at the request of Moran, take such actions
as may be reasonably requested by Moran to correct such mistake.

IN WITNESS WHEREOF cach of the parties hereto has executed this Agreement
as of the day first above written.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By: M{(&W//ZUW

Name:  sSusan C. Merker
Title: Vice President

MORAN TOWING CORPORATION

By:

Name:

Title:

U.S. BANCORP LEASING & FINANCIAL

By:

Name; -
Title:

PAWPFILESWEAT\OT\Saxurity snd Appliczion of Funds Agrecment dwpd

l¥2-90T E0/20'd BEl-l LLLGBYEEDL d11 INIT¥3H % NOXIQ NNId:woud  28:21 BB-82-030
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\ FLEET BANK, N.A., as Administrative Agent

//;;7/;@/

- ame_ PETEE /71, Saper
Title: wviae 7SSt

ACCEPTED:
MORAN TRANSPORTATION COMPANY

By:

Name:
Title:

T FAWPFILESWG3T0TSacurly and Agplication of Punds Agreementd.pd

as.ar  #s RY AR
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SCHEDULE B

“Demise Charter Transaction Documents™ shall mean. with respect to any Demise Charter. such
Demise Charter, the Investment and Sale Agreement related thercto, any Guarantee of Moran

Transportation executed in connection with such Demise Charter and/or Investment and Sale
Agreement, any assignments executed by Moran in connection with such Demise Charter and any
other certificates. affidavits, applications, agreements, writings and other documents in any way
pertaining to the transaction referred to in such Demise Charter. Investment and Sale Agreement or
Guarantec. as any of the foregoing may be amended. supplemented or otherwise modified form time
10 ume.

“Navy Contract” shall mean that certain contract in respect of RFP: N 00033-99-C-1015 on form
MSC TUGTIME 97. Contract No. N00033-99-C-1015 (30 Nov. 1998), between Moran and the
United Statcs Navy respectively executed by Moran on January 29, 1999 and by the United States
Navy on February 1, 1999 as thc same may be at any timec amended, modificd or supplemented and

including all extensions and renewals thereof.

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

“Navy Contract Assignment Notices™ shall mean the Notices of Assignment addressed to the

Contracting Officer and thc Disbursing Officer, respectively, under the Navy Contract, signed by
the Escrow Agent and sent to such Officers on or about December 32,1999 in connection with the

Navy Contract Assignment.

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

Sce attached letter.
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Addendum No. 2 to Security and Application of Funds A greement

This Addendum No. 2 to that certain Security and Application of Funds Agreement
dated as of December 17, 1999, dated as of March 27, 2000, by and among “Moran”, the
“Administrative Agent”, the “Escrow Agent”, “USB”, The CIT Group/Equipment Financing,
Inc., a New York corporation (“CIT”) , any other Beneficiary which has been previously
added as a party to such Agreement (each as defined therein) and as accepted by Moran
Transportation Company (said Agreement, as the same may have heretofore been amended,
supplemented or otherwise modified from time to time, including, without limitation, by
Addendum No. 1 thereto, being hereinafter referred to as the “Agreement”).

WITNESSETH:

WHEREAS, CIT wishes to become a Beneficiary under the Agreement by the
execution and delivery of this Addendum No. 2 and to obtain the benefits therein provided
for, and is willing to observe all of the terms, conditions and provisions of, the Agreement;
and

WHEREAS, CIT has entered into that certain Demise Charter (“Demise Charter”)
of the SUSAN MORAN, Official No. 1094074 (the “Specified Vessel”) between CIT as
shipowner and Moran as demise charterer and the other Transaction Documents referred to
in Schedule A to the Demise Charter.

NOW, THEREFORE, the parties, in consideration of the premises, and the mutual
covenants hereinafter contained, and intending to be legally bound, hereby agree as follows:

1. The Escrow Agent agrees to hold such portion of the Escrow Fund (as defined
in the Agreement) attributable to the Specified Vessel or its operations subject to and in
accordance with the terms of the Agreement as hereby modified. The Specified Vessel shall
be a “Demise Charter Vessel” under the Agreement as hereby modified.

2. CIT hereby accepts in all respects the terms and provisions of the Agreement
as hereby modified and accepts all duties and responsibilities of a Beneficiary thereunder.
CIT shall be a Beneficiary under the Agreement as hereby modified for all purposes.

3. Moran, the Administrative Agent, CIT and any other Beneficiaries heretofore
a party to the Agreement and the Escrow Agent, on the terms hereinabove set forth, hereby
consent to the addition of CIT as a Beneficiary under the Agreement as hereby modified.

4. The address for the giving of notice to CIT shall be:
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THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Attention: Mark Saylor
Phone: 480-784-2383
Telecopy: 480-858-1488

with a copy to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
650 CIT Drive
Livingston, NJ 07039

Attention:  Vice President, Credit
Phone: 973-740-5481
Telecopy:  973-740-5148

5. The wire instructions for CIT for purposes of Section 17(i) of the Agreement,
are as follows:

Bank of America

ABA #121000358

CIT Group/Equipment Finance
Acct. #1233-5-18855

6. Except as hereinabove modified, the Agreement shall remain in full force and
effect.

STATE STREET BANK AND TRUST
COMPANY, as Escrow Agent

By:

Name:
Title:



FLEET BANK, N.A., as Administrative agent

By:
) Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel MARCI MORAN

By:

Name:
Title:

U.S. BANCORP LEASING & FINANCIAL,
as to the vessel KAREN MORAN

By:
- , Name:
Title:

MORAN TOWING CORPORATION

- By:

Name:
Title:

THE CIT GROUP/EQUIPMENT FINANCING,
o INC.

By:

Name:
Title:
ACCEPTED:

MORAN TRANSPORTATION COMPANY

By:

Name:
Title:



CREDIT AGREEMENT

among
MORAN ENTERPRISES CORPORATION,
as Borrower,

THE BANKS, FINANCIAL INSTITUTIONS AND
OTHER INSTITUTIONAL LENDERS NAMED HEREIN,

as Initial Lenders,

FLEET BANK, N.A,,

as Initial Issuing Bank and as Administrative Agent,
- NATIONSBANK, N.A.,

as Documentation Agent,

THE INDUSTRIAL BANK OF JAPAN, LIMITED,

as Syndication Agent

and

BANKBOSTON, N.A.,

as Managing Agent

Dated as of October 30, 1998
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CREDIT AGREEMENT

CREDIT AGREEMENT, dated as of October 30, 1998, by and among MORAN
ENTERPRISES CORPORATION, a Delaware corporation (the "Borrower"), the banks,
financial institutions and other institutional lenders listed on the signature pages hereof as the Initial
Lenders (the ""Initial Lenders"), FLEET BANK, N.A., as Initial Issuing Bank (the "Initial Issuing
Bank") and FLEET BANK, N.A., as administrative agent (together with any successor appointed
pursuantto Article 10, the " Administrative Agent") for the Lender Parties (as hereinafter defined).

PRELIMINARY STATEMENTS:

(1) Pursuantto the Stock Exchange Agreement dated as of August 31, 1998 (the "Moran
Acquisition Agreement" by and among the Borrower, Moran Transportation Company, a Delaware
corporation ("'Old Moran"'), the Moran Stockholders (as defined below), the Turecamo Entities (as
defined below) and the Turecamo Stockholders (as defined below) pursuant to which (i) the
Turecamo Stockholders will contribute to the Borrower the shares of Turecamo Stock (as defined
in the Moran Acquisition Agreement) held by them in consideration of which the Borrower shall
issue to each Turecamo Stockholder shares of Moran Enterprises Common Stock (as such term is
defined in the Moran Acquisition Agreement) and pay to each Turecamo Stockholder a certain
amount of cash, and (ii) the Moran Stockholders (as defined below) will contribute to the Borrower
shares of Moran Stock (as defined in the Moran Acquisition Agreement) held by them in
consideration of which the Borrower shall issue to each Moran Stockholder (a) shares of Moran
Enterprises Common stock and (b) shares of Moran Enterprises Preferred Stock (as defined in the

Moran Acquisition Agreement) (such transaction being hereinafter referred to as the "Moran
Acquisition").

2) The Borrower has requested that the Lender Parties (as hereinafter defined) make
loans to the Borrower and issue letters of credit having an aggregate principal and face amount at
any one time outstanding of up to Two Hundred Million Dollars (8200,000,000), to be used by the
Borrower (i) to finance, in part, the Moran Acquisition, (ii) to pay fees and expenses incurred in
connection with the Moran Acquisition, (iii) to redeem in full the Senior Notes, (iv) to finance
working capital and capital expenditures and general corporate purposes (including, without
limitation, payment of any prepayment premium incurred in connection with the prepayment of the
Senior Notes), and the Lender Parties have agreed to make such loans and issue such letters of credit
all on and subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants and
agreements contained herein, the parties hereto hereby agree as follows:
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Applicable Margin for Eurodollar Rate Advances

Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 2.75% 3.25%

Less than 3.75 to 1.00 but 2.50% 3.00%
equal to or greater than 3.50 to 1.00

Less than 3.50 to 1.00 but equal to or 2.25% 3.00%
greater than 3.25 to 1.00

Less than 3.25 to 1.00 but 2.00% 3.00%
equal to or greater than 3.00 to 1.00

Less than 3.00 to 1.00 1.75% 2.75%

Applicable Margin for Prime Rate Advances

Revolving Credit Advances
Consolidated Debt to EBITDA Ratio and Term A Advances Term B Advances

Equal to or greater than 3.75 to 1.00 1.50% 2.00%
Less than 3.75 to 1.00 but 1.25% 1.75%
equal to or greater than 3.50 to 1.00

Less than 3.50 to 1.00 but equal to or 1.00% 1.50%
greater than 3.25 to 1.00

Less than 3.25 to 1.00 but 0.75% 1.50%
equal to or greater than 3.00 to 1.00

Less than 3.00 to 1.00 0.50% 1.50%

The Applicable Margin for each Prime Rate Advance and each Eurodollar Rate Advance
shall be determined by reference to the ratio of Consolidated Debt to EBITDA which shall be
determined three (3) Business Days after the date on which the Administrative Agent receives
financial statements pursuant to Section 7.3 or 7.4 and a certificate of the Chief Financial Officer of
the Borrower demonstrating the ratio of Consolidated Debt to EBITDA. If the Borrower has not
submitted to the Administrative Agent the information described above as and when required under
Section 7.3 or 7.4, as the case may be, the Applicable Margin shall be as determined (as among the
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"Borrower/Turecamo Security Agreement" has the meaning specified in Section 3.1(a).

"Borrowing" means a Term A Borrowing, a Term B Borrowing or a Revolving Credit
Borrowing.

"Borrowing Base' has the meaning specified in Section 2.17.

"Borrowing Base Certificate'' means a certificate in substantially the form of Exhibit B
hereto, duly certified, on behalf of the Borrower, by the chief financial officer of the Borrower.

""Borrowing Base Deficiency'' means the failure of the Borrowing Base to equal or exceed
(1) a. any time prior the Term A Draw Date, the sum of (a) the aggregate principal amount of the
Revolving Credit Advances and the Letter of Credit Advances outstanding at such time plus (b) the
aggregate Available Amount of all Letters of Credit outstanding at such time; and (ii) at any time
on or after the Term A Draw Date, the sum (without duplication) of (a) the aggregate principal
amount of the Revolving Credit Advances and the Letter of Credit Advances outstanding at such
time, plus (b) the aggregate Available Amount of all Letters of Credit outstanding at such time, plus
(c) the aggregate principal amount of the Term A Advances outstanding at such time, plus (d) the
aggregate principal amount of the Term B Advances outstanding at such time.

"Business Day" means a day of the year on which banks are not required or authorized by
law to close in Boston, Massachusetts and New York, New York and, if the applicable Business Day
relates to any Eurodollar Rate Advances, on which dealings are carried on in the London interbank
market.

""Capital Expenditures'' means, for any Person for any period, the sum of all expenditures
(including, without limitations, dry dock expenditures) made, directly or indirectly, by such Person
or any of its Subsidiaries during such period for the Vessels, Equipment, real property or
improvements, other fixed assets or for replacements or substitutions therefor or additions thereto,
that have been or should be, in accordance with GAAP, reflected as additions to the Vessels,
property, plant or Equipment on a Consolidated balance sheet of such Person.

""Capitalized Leases" means all leases that have been or should be, in accordance with
GAAP, recorded as capitalized leases.

""Cash Equivalents' means any of the following, to the extent owned by the Borrower or
any of its Subsidiaries, free and clear of all Liens other than Liens created under the Collateral
Documents: (a) readily marketable direct obligations of the Government of the United States or any
agency or instrumentality thereof or obligations unconditionally guaranteed by the full faith and
credit of the Government of the United States having a maturity of not greater than 365 days from
the date of issuance thereof, (b) certificates of deposit or bankers acceptances of, or time deposits
having a maturity of, not greater than 365 days from the date of issuance thereof with any
commercial bank that is a Lender Party or a member of the Federal Reserve System that issues (or
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"Commitment' means a Term A Commitment, a Term B Commitment, a Revolving Credit
Commitment or a Letter of Credit Commitment.

"Compensation Payments" has the meaning specified in Section 6.19.

"Compliance Certificate' with respect to the Borrower and its Subsidiaries, a certificate
to the effect that: (a) as of the effective date of the certificate, and except as may be disclosed in
such certificate, no Default or Event of Default under this Agreement exists or would exist
immediately after giving effect to the action intended to be taken by any Loan Party, as described
in such certificate, including, without limitation, that the covenants set forth in Article 8 hereof
would not be breached after giving effect to such action, together with a calculation in reasonable
detail, and in form satisfactory to the Administrative Agent, of such compliance, and (b) as of the
effective date of the certificate, and except as may be disclosed in such certificate, the representations
and warranties contained in Article 4 hereof are true in all material respects and with the same effect
as though such representations and warranties were made on the date of such certificate, unless stated
to relate to a specific earlier date in which case such specified representations and warranties shall
be true and correct as of such earlier date, and, except for representations and warranties which are
no longer true as a result of a transaction expressly permitted hereby, which certificate shall be
executed and delivered on behalf of the Borrower by the chief financial officer of the Borrower.

"Confidential Information' means financial statements, agreements, reports, certificates
and other information that the Borrower or any of its Subsidiaries, or any of their agents, furnishes
to the Administrative Agent or any Lender Party in a writing designated as confidential (but
including, regardless of whether or not so designated, any information relating to (i) the economic
and legal (including contractual) arrangements between (a) the Borrower and its Subsidiaries and
(b) their customers, (ii) details with respect to cast information of the Borrower and its Subsidiaries,
and (iiif) acquisition and other investment opportunities available to the Borrower and its
Subsidiaries), but does not include any such information that is or becomes generally available to
the public other than as a result of a breach by the Administrative Agent or any Lender Party of its
obligations hereunder or that is or becomes available to the Administrative Agent or such Lender
Party from a source other than the Borrower that is not, to the best of the Administrative Agent's or
such Lender Party's knowledge, acting in violation of a confidentiality agreement with the Borrower
or any of its Subsidiaries.

"Consolidated" refers to the consolidation of accounts, in-accordance with GAAP, of any
Person and all of its Subsidiaries, and if not specified, the Borrower and all of its Subsidiaries.

""Consolidated Debt to EBITDA" means, for any fiscal quarter of the Borrower, a ratio of
(a) Debt of the Borrower and its Subsidiaries as at the end of such fiscal quarter to (b) EBITDA for

the most recently completed four fiscal quarters of the Borrower and its Subsidiaries.

"Conversion", "Convert" and "Converted" eachrefer to a conversion of Advances of one
Type into Advances of the other Type pursuant to Section 2.9 or 2.10.

Exh-102.wpd 7



iSRRI

funds to or in any other manner invest in the debtor (including any agreement to pay for property or
services irrespective of whether such property is received or such services are rendered) or (D)
otherwise to assure a creditor against loss; and

)] all Debt referred to in clauses (a) through (i) above of another Person secured
by (or for which the holder of such Debt has an existing right, contingent or otherwise, to be secured
by) any Lien on property (including, without limitation, accounts, contract rights or inventory)

owned by such Person, even though such Person has not assumed or become liable for the payment
of such Debt.

The definition of "Debt" shall not include (i) any indebtedness of the Garbage
Subsidiary (or any Subsidiary of the Garbage Subsidiary), (ii) any deferred liability with respect to
the possible termination of the contract between one or more of the Turecamo Entities and Mobil
O1l Corporation with respect to the barge Iroquois, or (iii) the financing of insurance premiums.

""Debt Issuance' means any issuance or sale or other incurrence by the Borrower or any of
its Subsidiaries (excluding the Garbage Subsidiary or any Subsidiary of the Garbage Subsidiary) of
any Debt; provided, however, that for purposes of determination of Net Cash Proceeds under Section
2.6(b)(iii), the term "Debt Issuance" shall not include the incurrence of Debt permitted under Section
6.2.

"Default" means any Event of Default or any event that would constitute an Event of
Default but for the requirement that notice be given or time elapse or both.

"Defaulted Advance' means, with respect to any Lender Party at any time, the portion of
any Advance required to be made by such Lender Party to the Borrower pursuant to Section 2.1 or
2.2 at or prior to such time which has not been made by such Lender Party or by the Administrative
Agent for the account of such Lender Party pursuant to Section 2.2(d) as of such time. In the event
that a portion of a Defaulted Advance shall be deemed made pursuant to Section 2.15(a), the
remaining portion of such Defaulted Advance shall be considered a Defaulted Advance originally
required to be made pursuant to Section 2.1 on the same date as the Defaulted Advance so deemed
made in part.

"Defaulted Amount" means, with respect to any Lender Party at any time, any amount
required to be paid by such Lender Party to the Administrative Agent or any other Lender Party
hereunder or under any other Loan Document at or prior to such time which has not been so paid as
of such time, including, without limitation, any amount required to be paid by such Lender Party to
(a) the Issuing Bank pursuant to Section 2.3(c) to purchase a portion of a Letter of Credit Advance
made by the Issuing Bank, (b) the Administrative Agent pursuant to Section 2.2(d) to reimburse the
Administrative Agent for the amount of any Advance made by the Administrative Agent for the
account of such Lender Party, (c) any other Lender Party pursuant to Section 2.13 to purchase any
participation in Advances owing to such other Lender Party and (d) the Administrative Agent or the
Issuing Bank pursuant to Section 10.5 to reimburse the Administrative Agent or the Issuing Bank
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ifrequested by the Borrower to be included in the computation of EBITDA, the pro forma effect (i.e.
assuming that the applicable acquisition was consummated at the beginning of such period) on
EBITDA for such period of any stock (or other applicable equity interest) or asset acquisition
permitted hereunder consummated by the Borrower or any of its Subsidiaries during the most recent
twelve month period preceding the date of determination, but solely for the number of months
immediately preceding the consummation of the applicable acquisition, which number equals twelve
(12) less the number of months following the consummation of the applicable acquisition to such
date of determination (as reflected in the audited financial statements covering the applicable target
company (or applicable business thereof), prepared by an independent certified public accountant
of recognized national standing acceptable to the Administrative Agent, or if such audited financial
statements are not available, then at the request of the Administrative Agent, as reflected in financial
statements covering such company (or business), examined by an independent certified public
accountant of recognized national standing acceptable to the Administrative Agent), plus (C) if
requested by the Borrower to be included in the computation of EBITDA, the projected EBITDA
for such period with respect to any proposed acquisition or construction of a new Vessel by the
Borrower or any of its Subsidiaries for which an executed written contract has been delivered to the
Administrative Agent, which contract is reasonably satisfactory to the Administrative Agent (but in
any event not to exceed (in the case of this clause (C)) $3,000,000 in the aggregate during any period
of twelve (12) consecutive months).

"Eligible Assignee' means with respect to any Facility (other than the Letter of Credit
Facility), (a) a Lender; (b) an Affiliate of a Lender; and (c) subject to the prior approval of the
Administrative Agent and, so long as no Event of Default shall have occurred and be continuing, the
Borrower, such approval by the Administrative Agent or the Borrower not to be unreasonably
withheld or delayed, (i) a commercial bank organized under the laws of the United States, or any
State thereof, and having total assets in excess of $500,000,000; (ii) a savings and loan association
or savings bank organized under the laws of the United States, or any State thereof, and having total
assets in excess of $500,000,000; (iii) a commercial bank organized under the laws of any other
country that is a member of the OECD or has concluded special lending arrangements with the
International Monetary Fund associated with its General Arrangements to Borrow or of the Cayman
Islands, or a political subdivision of any such country, and having total assets in excess of
$500,000,000, so long as such bank is acting through a branch or agency located in the United
States; (iv) the central bank of any country that is a member of the OECD; and (v) a finance
company, insurance company or other financial institution or fund (whether a corporation,
partnership, trust or other entity) that is engaged in making, purchasing or otherwise investing in
commercial loans (of a size similar to the Advances) in the ordinary course of its business and
having total assets in excess of $500,000,000; and, with respect to the Letter of Credit Facility, a
Person that is an Eligible Assignee under subclause (i) or (iii) of clause (C) of this definition and is
approved by the Administrative Agent and the Borrower, such approval by the Administrative Agent
or the Borrower not to be unreasonably withheld or delayed; provided, however, that no Loan Party
or Affiliate of a Loan Party shall qualify as an Eligible Assignee under this definition; provided,
further, however, that no Person shall be an Eligible Assignee who is not a Coastwise Citizen if the
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that are payable in Dollars; and (i) that are not secured by a letter of credit unless the Administrative
Agent has a prior perfected security interest in such letter of credit.

"Environmental Action" means any action, suit, demand, demand letter, claim, notice of
non-compliance or violation, notice of liability or potential liability, investigation, proceeding,
consent order or consent agreement relating in any way to any Environmental Law, any
Environmental Permit or Hazardous Material or arising from alleged injury or threat to public health
and safety or the environment, including, without limitation, (a) by any governmental or regulatory
authority or third party for enforcement, cleanup, Removal, Response, Remedial or other actions or
damages and (b) by any governmental or regulatory authority or third party for damages,
contribution, indemnification, cost recovery, compensation or injunctive relief.

"Environmental Law'' means any international or transnational law, federal, state, local or
foreign statute, law, ordinance, rule, regulation, code, order, writ, judgment, injunction, decree or
judicial or agency interpretation, policy or guidance relating to pollution or protection of the
environment or natural resources, including, without limitation, those relating to the use, handling,
transportation, treatment, storage, disposal, threatened release, release or discharge of Hazardous
Materials.

"Environmental Permit" means any permit, approval, identification number, license or
other authorization required under any Environmental Law.

"Equipment" has the meaning specified in Section 1(a) of the Security Agreement.

"Equity Issuance' means any issuance or sale by the Borrower or any of its Subsidiaries,
on or after the date hereof, ofits capital stock or other equity securities or any obligations convertible
into or exchangeable for, or giving any Person a right, option or warrant to acquire such stock,
securities or such convertible or exchangeable obligations; provided, however, that for purposes of
Section 2.6(b)(iii), the term "Equity Issuance" shall not include any issuance or sale of (a) capital
stock of the Borrower issued on or before the Closing Date in connection with the Moran
Acquisition; (b) preferred and common stock of the Borrower issued to any director of the Borrower
required by applicable law in connection with such Person acting in such capacity; (c) preferred and
common stock of the Borrower issued to management, directors and employees of the Borrower or
its Subsidiaries, respectively, pursuant to any stock option plan not prohibited hereunder or the
exercise of options issued pursuant thereto; (d) any capital stock of any Subsidiary of the Borrower
issued to the Borrower or any other Subsidiary of the Borrower; and (e) any preferred stock of the
Borrower issued pursuant to Section 7(c)(ii)(B) of the Moran Acquisition Agreement.

"Equity Interests", means, in any Person, any and all shares, interests, participations, rights
or other equivalents (however designated) of any capital stock or other ownership of any profit
interest, and any and all warrants, rights, options, obligations or other securities of or in such Person,
and rights to acquire any of the foregoing, including, without limitation, partnership interests and
joint venture (whether general or limited) and any other interest or participation that confers on a
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(h) the institution by the PBGC of proceedings to terminate a Plan pursuant to
Section 4042 of ERISA, or the occurrence of any event or condition described in Section 4042 of
ERISA that constitutes grounds for the termination of, or the appointment of a trustee to administer,
such Plan.

"Eurocurrency Liabilities" has the meaning specified in Regulation D of the Board of
Governors of the Federal Reserve System, as in effect from time to time.

"Eurodollar Lending Office" means, with respect to any Lender Party, the office of such
Lender Party specified as its "Eurodollar Lending Office" opposite its name on Schedule I hereto or
in the Assignment and Acceptance pursuant to which it became a Lender Party (or, if no such office
is specified, its Domestic Lending Office), or such other office of such Lender Party as such Lender
Party may from time to time specify to the Borrower and the Administrative Agent.

"Eurodollar Rate" means, for any Interest Period for all Eurodollar Rate Advances
comprising part of the same Borrowing, an interest rate per annum (rounded upward, if necessary,
to the nearest 1/32 of one percent) as determined on the basis of the offered rates for deposits in U.S.
dollars, for a period of time comparable to such Interest Period which appears on the Telerate Page
3750 as of 11:00 a.m. (London) two (2) Business Days before the first day of such Interest Period;
provided, however, that if the rate described above does not appear on the Telerate System on any
applicable interest determination date, the Eurodollar Rate shall be the rate (rounded upward as
described above, if necessary) for deposits in U.S. dollars for a period substantially equal to the
interest period on the Reuters Page "LIBO" (or such other page as may replace the LIBO page on
that service for the purpose of displaying such rates), as of 11:00 a.m. (London time) two (2)
Business Days before the first day of such Interest Period.

If both the Telerate and Reuters system are unavailable, then the rate for that date will be
determined on the basis of the offered rates for deposits in U.S. dollars for a period of time
comparable to such Interest Period which are offered by four major banks in the London interbank
market at approximately 11:00 a.m. (London) two (2) Business Days before the first day of such
Interest Period as selected by the Administrative Agent. The principal London office of each of the
four major London banks will be requested to provide a quotation of its U.S. dollar deposit offered
rate. If at least two such quotations are provided, the rate for that date will be the arithmetic mean
of the quotations. If fewer than two quotations are provided as requested, the rate for that date will
be determined on the basis of the rates quoted for loans in U.S. dollars to leading European banks
for a period of time comparable to such Interest Period offered by major banks in New York City
at approximately 11:00 a.m. (New York time) two (2) Business Days before the first day of such
Interest Period. In the event that the Administrative Agent is unable to obtain any such quotation
as provided above, it will be deemed that the Eurodollar Rate for such Interest Rate cannot be
determined.

In the event that the Board of Governors of the Federal Reserve System shall impose, with
respect to any Interest Period, a Eurodollar Rate Reserve Percentage with respect to Eurocurrency
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claims; provided, however, that an Extraordinary Receipt shall not include cash receipts received
from proceeds of insurance, condemnation awards (and payments in lieu thereof) or indemnity
payments to the extent that such proceeds, awards or payments (a) in respect of loss or damage to
Vessels, Equipment, fixed assets or real property are applied (or in respect of which expenditures
were previously incurred) to replace or repair the Vessels, Equipment, fixed assets or real property
in respect of which such proceeds, awards or payments were received in accordance with the terms
of the Loan Documents, so long as such application, or commitment to make such application, is
made within twelve (12) months after the occurrence of such damage or loss; (b) are received by any
Person in respect of any third party claim against such Person and applied to pay (or to reimburse
such Person for its prior payment of) such claim and the costs and expenses of such Person with
respect thereto; or (c) prior to the Term A Draw Date, in respect of loss or damage to Vessels that
are subject to a mortgage pursuant to the Senior Note Indenture are applied (or in respect of which
expenditures were previously incurred) in accordance with the Senior Note Indenture.

"Facility" means the Term A Facility, the Term B Facility, the Revolving Credit Facility
or the Letter of Credit Facility.

"Federal Funds Rate" means, for any period, a fluctuating interest rate per annum equal
for each day during such period to the weighted average of the rates on overnight Federal funds
transactions with members of the Federal Reserve System arranged by Federal funds brokers, as
published for such day (or, if such day is not a Business Day, for the next preceding Business Day)
by the Federal Reserve Bank of New York, or, if such rate is not so published for any day thatis a
Business Day, the average of the quotations for such day for such transactions received by the
Administrative Agent from three Federal funds brokers of recognized standing selected by it.

"Fiscal Year" means a fiscal year of the Borrower and its Consolidated Subsidiaries ending
on December 31 in any calendar year.

"Fixed Charge Coverage Ratio" means, with respect to any period, a ratio of (2) EBITDA
of the Borrower and the Guarantors for such period less the sum of (1) Maintenance Capital
Expenditures made in cash by the Borrower and its Subsidiaries during such period, and (2) the
aggregate amount of federal, state, local and foreign income taxes paid in cash by the Borrower and
its Subsidiaries during such period, to (b) the sum of (1) Consolidated cash Interest Expense payable
by the Borrower and its Subsidiaries during such period, and (2) scheduled principal amounts of all
Debt payable by the Borrower and its Subsidiaries during such period (other than the Senior Notes
Redemption Payments).

"Fleet" means Fleet Bank, N.A. in its capacity as a Lender or Issuing Bank.

"Foreign Subsidiary" means any Subsidiary organized under the laws of any jurisdiction
other than the United States of America or any State thereof.
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than the Old Moran Collateral) of the Old Moran Entities, which security interests, liens and
mortgages were created and granted under and pursuant to the Senior Notes Documents.

"Information Memorandum'' means the information memorandum, dated October, 1998,
delivered by the Administrative Agent to the Lenders.

"Initial Extension of Credit" means the earlier to occur of the initial Borrowing and the
initial issuance of a Letter of Credit.

"Initial Issuing Bank'" has the meaning specified in the recital of parties to this Agreement.
"Initial Lenders" has the meaning specified in the recital of parties to this Agreement.

"Initial Turecamo Stockholders" means each of the holders of the Turecamo Stock as at
the Closing Date (or otherwise immediately prior to the consummation of the Moran Acquisition)
who, pursuant to the terms of the Moran Acquisition Agreement, received as compensation, among
other things certain number of shares of the common stock of the Borrower.

"Insufficiency' means, with respect to any Plan, the amount, if any, of its unfunded benefit
liabilities, as defined in Section 4001(a)(18) of ERISA.

"Insurance Assignment" and "Insurance Assignments" has the meaning specified in
Section 3.1(a).

"Intellectual Property Security Agreement' has the meaning specified in Section 3.1(a).

"Interest Expense' means, with respect to any Person for any period, interest expense on
all Debt of such Person for such period, determined on a Consolidated basis for such Person and its
Subsidiaries and in accordance with GAAP, and including, without limitation, but without
duplication, (a) in the case of the Borrower, interest expense in respect of Debt resulting from
Advances, (b) the interest component of all obligations under Capitalized Leases, (c) commissions,
discounts and other fees and charges payable in connection with letters of credit (including, without
limitation, Letters of Credit), and (d) all fees paid by the Borrower pursuant to Section 2.8(a).

"Interest Period' means, for each Eurodollar Rate Advance comprising part of the same
Borrowing, the period commencing on the date of such Eurodollar Rate Advance or the date of the
Conversion of any Prime Rate Advance into such Eurodollar Rate Advance, and ending on the last
day of the period selected by the Borrower pursuant to the provisions below and, thereafter, each
subsequent period commencing on the last day of the immediately preceding Interest Period and
ending on the last day of the period selected by the Borrower pursuant to the provisions below. The
duration of each such Interest Period shall be one, two, three or six months, as the Borrower may,
upon notice received by the Administrative Agent not later than 11:00 A.M. (New York time) on the
third Business Day prior to the first day of such Interest Period, select; provided, however, that:
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"Investment Capital Expenditures' means Capital Expenditures but only to the extent
such Capital Expenditures constitute expenditures for the purchase or construction (including,
without limitation, reasonable construction costs) of new Vessels but excluding dry dock
expenditures; provided, that Capital Expenditures shall not include (i) capital expenditures to the
extent that such expenditures constitute a reinvestment of Net Cash Proceeds from any Asset
Disposition not prohibited by this Agreement in, or the investment of casualty insurance or
condemnation proceeds in, Vessels, (ii) the Garbage Investment and/or any capital expenditures
made by the Garbage Subsidiary or any Subsidiary owned by the Garbage Subsidiary, (iii) any
capital expenditures made to purchase the barge named "Portsmouth" (Official No. 1047057), or (iv)
any Investment incurred under Section 6.6(k).

"Issuing Bank'' means the Initial Issuing Bank and each Eligible Assignee to which Letter
of Credit Commitment hereunder has been assigned pursuant to Section 11.7.

"Lakes Transfer Group'' means (a) any member(s) of the Lakes Group, (b) any Subsidiary
of such member, (c) any Person who is in the immediate family of any such member, and (d) any

trust(s) for the benefit of any Person(s) referred to in clauses (a) or (c) of this definition.

"Lakes Group' means Lakes Shipping Company, Inc., James R. Barker and members of
his immediate family and Paul R. Tregurtha and members of his immediate family.

"L/C Cash Collateral Account'' has the meaning specified in the Security Agreement.
"L/C Related Documents'" has the meaning specified in Section 2.4(e)(ii)(A).
"Lender Party' means any Lender or the Issuing Bank.

"Lenders" means the Initial Lenders and each Person that shall become a Lender hereunder
pursuant to Section 11.7.

"Letter of Credit" means any Letter of Credit issued hereunder (as specified in Section
2.3(a)).

"Letter of Credit Advance' means an advance made by the Issuing Bank or any Revolving
Credit Lender pursuant to Section 2.3(c).

"Letter of Credit Agreement" has the meaning specified in Section 2.3(a).
"Letter of Credit Commitment' means, with respect to the Issuing Bank, the amount set
forth opposite the Issuing Bank’s name on Schedule I hereto under the caption "Letter of Credit

Commitment" or, if the Issuing Bank has entered into one or more Assignments and Acceptances,
set forth for the Issuing Bank in the Register maintained by the Administrative Agent pursuant to
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"Moran Acquisition Documents" means the Moran Acquisition Agreement and all
schedules and exhibits related thereto.

"Moran Acquisition Purchase Price" means the aggregate purchase price payable by the
Borrower under the Moran Acquisition Agreement.

"Moran Individuals" means Malcolm W. McLeod, Edmond J. Moran, Jr., Alan L.
Marchisotto, and any officers and employees of the Borrower or its Subsidiaries.

"Moran Insurance" means Moran Insurance Company Limited, a Bermuda corporation.

"Moran Stockholders" has the meaning given that term in the Moran Acquisition
Agreement.

"Mortgaged Vessel" means each Vessel registered with the United States Coast Guard
subject to a Preferred Ship Mortgage granted to the Administrative Agent for the benefit of the

Secured Parties.

"Multiemployer Plan" means a multiemployer plan, as defined in Section 4001(a)(3) of
ERISA, to which any Loan Party or any ERISA Affiliate is making or accruing an obligation to
make contributions, or has within any of the preceding five plan years made or accrued an obligation
to make contributions.

"Multiple Employer Plan" means a single employer plan, as defined in Section 4001(a)(15)
of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate and at
least one Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and
in respect of which any Loan Party or any ERISA Affiliate could have liability under Section 4064
or 4069 of ERISA in the event such plan has been or were to be terminated.

"Net Cash Proceeds" means, with respect to any sale, lease, transfer or other disposition
of any asset or any Debt Issuance or Equity Issuance by any Person, or any Extraordinary Receipt
received by or paid to or for the account of any Person, the aggregate amount of cash received from
time to time (whether as initial consideration or through payment or disposition of deferred
consideration) by or on behalf of such Person in connection with such transaction after deducting
therefrom only (without duplication) (a) reasonable and customary brokerage commissions,
investment banking fees, underwriting fees and discounts, legal fees, accounting fees, finder's fees
and other similar out-of-pocket costs, (b) the amount of taxes paid or payable in connection with or
as a result of such transaction and (c) with respect to any asset, the amount of any Debt secured by
a Lien on such asset that, by the terms of such transaction, is repaid upon such disposition, in each
case to the extent, but only to the extent, that the amounts so deducted are, at the time of receipt of
such cash, actually paid to a Person that is not an Affiliate of such Person or any Loan Party or any
Affiliate of any Loan Party and are properly attributable to such transaction or to the asset that is the
subject thereof.
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(d) Seaboard Barge Corporation, a Delaware corporation;

(e) Petroleum Transport Corporation, a Delaware corporation;
63 Moran Towing of Delaware, Inc., a Delaware corporation;
(g) Moran Services Corporation, a Delaware corporation;

(h)  Moran Shipyard Corporation, a New York corporation;

@) Hampton Roads Land Co., Inc., a Delaware corporation;

)] Portsmouth Navigation Corporation, a New Hampshire corporation;
(k)  Jakobson Shipyard, Inc., a New York corporation;

()] Moran Barge Corp., a Delaware corporation;

(m)  Moran Insurance;

(n) Curtis Bay Towing Company of Pennsylvania, a Pennsylvania corporation;
(o)  Curtis Bay Towing Company of Virginia, a Virginia Corporation;

(p)  Florida Towing Company, a Florida corporation; and

(q@) MCF Subsidiary, Inc., a Delaware corporation.

"Old Moran Security Agreement" has the meaning specified in Section 3.1(a).
"Open Year' has the meaning specified in Section 4.16.

"Other Taxes" has the meaning specified in Section 2.12(b).

"PBGC" means the Pension Benefit Guaranty Corporation (or any successor).

"Permitted Liens" means any of the following: (a) Liens for taxes, assessments and
governmental charges or levies (i) not yet due and payable or (ii) that are due and payable and that
are being contested in good faith and by appropriate proceedings diligently conducted, provided that
in the case of Liens under this clause (ii), reserves or other appropriate provisions shall have been
established therefor in accordance with GAAP (or, in the case of a Foreign Subsidiary, the equivalent
of GAAP); (b) Liens imposed by law, such as materialmen's, vendor's, mechanics', carriers',
landlord's, vendors, workmen's and repairmen's Liens and other similar Liens arising in the ordinary
course of business securing obligations that are not overdue for a period of more than sixty (60) days
or which are being contested in good faith and by appropriate proceedings diligently conducted,
provided that reserves or other appropriate provisions shall have been established therefor in
accordance with GAAP (or, in the case of a Foreign Subsidiary, the equivalent of GAAP); (c)
pledges or deposits to secure (i) obligations under workers' compensation laws, unemployment
insurance, pension, social security or similar legislation or to secure public or statutory obligations
(ii) liability to insurance carriers or clubs under insurance or self-insurance arrangements, (iii) the
performance of bids, tenders, trade contracts, leases, surety and appeal bonds, performance bonds,
and other obligations of a like nature, and (iv) fuel hedging obligations; (d) Permitted Real Property
Encumbrances; (e) the Indenture Liens; (f) Liens permitted under the Preferred Ship Mortgages and,
with respect to the Vessels covered by the Indenture Liens, the Ship Mortgages (as defined in the
Senior Notes Indenture); and (g) rights of the United States Government to requisition any of the
Vessels. Notwithstanding the foregoing in clause (e) above, at such time when the Senior Notes are
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""Put Payments' has the meaning specified in Section 6.7(e).
""Receivables' means all Receivables referred to in the Security Agreement.
"Reduction Amount' has the meaning specified in Section 2.6(b)(v).
"Register' has the meaning specified in Section 11.7(d).

""Regulation T'" means Regulation T of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

"Regulation U" means Regulation U of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

"Regulation X" means Regulation X of the Board of Governors of the Federal Reserve
System, as in effect from time to time.

"Regulatory Authority" means any federal, state, local or other U.S. or foreign
governmental authority, bureau or agency.

"Release" means any release, spill, emission, leaking, pumping, pouring, emitting,
emptying, discharging, injecting, escaping, leaching, dumping or disposing into the environment
(including the abandonment or discarding of barrels, containers and other closed receptacles
containing any Hazardous Materials) or into or from any property, including, without limitation, the
movement of any Hazardous Materials through the air, soil, surface waters or ground water.

"Remedial" shall have the meaning as set forth in CERCLA at42 U.S.C. § 9601(24) and/or
any other applicable Environmental Laws. "

"Removal'" shall have the meaning as set forth in CERCLA at 42 U.S.C. § 9601(23) and/or
any other applicable Environmental Laws.

""Required Lenders' means at any time the Lenders owed or holding greater than 66-2/3%
of the sum of (a) the aggregate principal amount of the Advances outstanding at such time and (b)
the aggregate Available Amount of all Letters of Credit outstanding at such time, or, if no such
principal amount and no Letters of Credit are outstanding at such time, the Administrative Agent and
the Lenders holding greater than 51% of the aggregate of the Term A Commitments, Term B
Commitments and Revolving Credit Commitments; provided, however, that if any Lender shall be
a Defaulting Lender at such time, there shall be excluded from the determination of Required
Lenders at such time (i) the aggregate principal amount of the Advances owing to such Lender (in
its capacity as a Lender) and outstanding at such time, and (ii) the aggregate Term A Commitment,
Term B Commitment and Revolving Credit Commitment of such Lender at such time. For purposes
of this definition, the aggregate principal amount of Letter of Credit Advances owing to the Issuing
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"Secured Parties" means the Administrative Agent, the Lender Parties, and the Hedge
Banks and the other Persons the Obligations owing to which are or are purported to be secured by
the Collateral under the terms of the Collateral Documents.

"Security Agreement' has the meaning specified in Section 3.1(a) and, for purposes of this
definition, Security Agreement shall also include each of the Old Moran Security Agreement and
the Borrower/Turecamo Security Agreement.

""Senior Notes Redemption Payments' means the principal amount payable in respect of
the Senior Notes to redeem such Senior Notes.

""Senior Notes' means Old Moran's 11-3/4% First Preferred Ship Mortgage Notes due 2004
issued under and pursuant to the Senior Notes Indenture.

""Senior Notes Documents' means, collectively, the Senior Notes, the Senior Notes
Indenture, the preferred ship mortgages granted on vessels in connection therewith, and any other
documents, agreements and instruments executed and delivered by the parties thereto in connection
therewith, in each case, as amended, supplemented or otherwise modified from time to time.

""Senior Notes Indenture'' means the Indenture dated as of July 11, 1994, by and between
Old Moran, the guarantors a party thereto, and State Street Bank & Trust Company (as successor to
Shawmut Bank Connecticut, National Association) as trustee, executed and delivered by the parties

thereto in connection with the issuance of the Senior Notes, as amended, supplemented or otherwise
modified.

""Single Employer Plan" means a single employer plan, as defined in Section 4001(a)(15)
of ERISA, that (a) is maintained for employees of any Loan Party or any ERISA Affiliate and no
Person other than the Loan Parties and the ERISA Affiliates or (b) was so maintained and in respect
of which any Loan Party or any ERISA Affiliate could have liability under Section 4069 of ERISA
in the event such plan has been or were to be terminated.

"Solvent' and "Solvency' mean, with respect to any Person on a particular date, that on
such date (a) the fair value of the assets of such Person (on a going-concern basis) is greater than the
total amount of liabilities, including, without limitation, contingent liabilities, of such Person, (b)
the present fair salable value of the assets of such Person (on a going-concern basis) is not less than
the amount that will be required to pay the probable liability of such Person on its debts as they
become absolute and matured, (c) such Person does not intend to, and does not believe that it will,
incur debts or liabilities beyond such Person's ability to pay such debts and liabilities as they mature
and (d) such Person is not engaged in business or a transaction, and is not about to engage in
business or a transaction, for which such Person's property would constitute an unreasonably small
capital. The amount of contingent liabilities at any time shall be computed as the amount that, in
the light of all the facts and circumstances existing at such time, represents the amount that can
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"Term A Lender" means any Lender that has a Term A Commitment.

"Term A Note" means a promissory note of the Borrower payable to the order of any Term
A Lender, in substantially the form of Exhibit D hereto, evidencing the indebtedness of the Borrower
to such Lender resulting from the Term A Advance made by such Lender.

"Term B Advance' has the meaning specified in Section 2.1(b).

"Term B Borrowing'' means a borrowing consisting of simultaneous Term B Advances of
the same Type made by the Term B Lenders.

"Term B Commitment'' means, with respect to any Term B Lender at any time, the amount
set forth opposite such Lender's name on Schedule I hereto under the caption "Term B Commitment"
or, if such Lender has entered into one or more Assignments and Acceptances, set forth for such
Lender in the Register maintained by the Administrative Agent pursuant to Section 11.7 as such
Lender's "Term B Commitment", as such amount may be reduced at or prior to such time pursuant
to Section 2.5. The initial aggregate amount of the Term B Lenders’ Commitments is $80,000,000.

"Term B Facility' means, at any time, the aggregate amount of the Term B Lenders' Term
B Commitments at such time.

"Term B Lender" means any Lender that has a Term B Commitment.

""Term B Note' means a promissory note of the Borrower payable to the order of any Term
B Lender, in substantially the form of Exhibit E hereto, evidencing the indebtedness of the Borrower
to such Lender resulting from the Term B Advance made by such Lender.

"Term Facilities" means the Term A Facility and the Term B Facility.

"Termination Date'' means the date of termination in whole of the Commitments pursuant
to Section 2.5 or Article 9.

"TES" means Turecamo Environmental Services, Inc., a Delaware corporation.
"TOS'" means Turecamo of Savannah, Inc., a Georgia corporation.

"Trade Letter of Credit" means any Letter of Credit that is issued for the benefit of a
supplier of Inventory to the Borrower or any of its Subsidiaries to effect payment for such Inventory,
the conditions to drawing under which include the presentation to the Issuing Bank of negotiable
bills of lading, invoices and related documents sufficient, in the judgment of the Issuing Bank, to
create a valid and perfected lien on or security interest in such Inventory, bills of lading, invoices
and related documents in favor of the Issuing Bank.
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for the election of directors (or persons performing similar functions) of such Person, even if the
right so to vote has been suspended by the happening of such a contingency.

"Welfare Plan" means a welfare plan, as defined in Section 3(1) of ERISA, that is
maintained for employees of any Loan Party or in respect of which any Loan Party could have
liability.

"White Stack" means White Stack Maritime Corp., a Delaware corporation.

"Wholly-Owned Subsidiary" of any Person means a Subsidiary of such Person all of the
outstanding Equity Interests of which shall at the time be owned by such Person or by one or more
Wholly-Owned Subsidiaries of that Person or a combination thereof.

"Withdrawal Liabilities" has the meaning specified in Part I of Subtitle E of Title IV of
ERISA.

Section 1.2 Computation of Time Periods. In this Agreement in the computation of
periods of time from a specified date to a later specified date, the word "from" means "from and
including" and the words "to" and "until" each mean "to but excluding."

Section 1.3 Accounting Terms.

(a) For purposes of this Agreement, all accounting terms not otherwise defined
herein shall have the meanings assigned to such terms in conformity with GAAP. Financial
statements and other information furnished to Lender pursuant to Article 7 shall be prepared in
accordance with GAAP (as in effect at the time of such preparation) on a consistent basis. In the
event any "Accounting Changes" (as defined below) shall occur and such changes affect financial
covenants, standards or terms in this Agreement, then the Borrower and the Lenders agree to enter
into negotiations in order to amend such provisions of this Agreement so as to equitably reflect such
Accounting Changes with the desired result that the criteria for evaluating the financial condition
of the Borrower shall be the same after such Accounting Changes as if such Accounting Changes
had not been made, and until such time as such an amendment shall have been executed and
delivered by the Borrower and the Lenders, (a) all financial covenants, standards and terms in this
Agreement shall be calculated and/or construed as if such Accounting Changes had not been made,
and (b) the Borrower shall prepare footnotes to each Compliance Certificate and the financial
statements required to be delivered hereunder that show the differences between the financial
statements delivered (which reflect such Accounting Changes) and the basis for calculating financial
covenant compliance (without reflecting such Accounting Changes). 'Accounting Changes"
means: (a) changes in accounting principles required by GAAP and implemented by Borrower; (b)
changes in accounting principles recommended by Borrower's certified public accountants; and (c)
changes in carrying value of the Borrower's or any of its Subsidiaries' assets, liabilities or equity
accounts resulting from adjustments that, in each case, were applicable to, but not included in, the
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Borrower on the Closing Date in an amount equal to such Lender's Term B Commitment at such
time. The Term B Borrowing shall consist of Term B Advances made simultaneously by the Term
B Lenders ratably according to their Term B Commitments. Amounts borrowed under this Section
2.1(b) and repaid or prepaid may not be reborrowed.

© The Revolving Credit Advances. Each Revolving Credit Lender severally
agrees, on the terms and conditions hereinafter set forth, to make advances (each a "Revolving
Credit Advance) to the Borrower from time to time on any Business Day during the period from
the date hereof until the Revolving Credit Termination Date in an amount for each such Advance
not to exceed such Lender's Unused Revolving Credit Commitment at such time; provided, however,
that no Revolving Credit Lender shall have any obligation to make a Revolving Credit Advance
under this Section 2.1(c) to the extent such Revolving Credit Advance would (after giving effect to
any immediate application of the proceeds thereof) exceed the Unused Availability. Each Revolving
Credit Borrowing shall be in an aggregate amount of $500,000 or an integral multiple of $100,000
(other than, in each case, a Borrowing the proceeds of which shall be used solely to repay or prepay
in full outstanding Letter of Credit Advances) and shall consist of Revolving Credit Advances made
simultaneously by the Revolving Credit Lenders ratably according to their Revolving Credit
Commitments. Within the limits of each Revolving Credit Lender's Unused Revolving Credit
Commitment in effect from time to time, the Borrower may borrow, repay and reborrow Revolving
Credit Advances.

(d) Letters of Credit. The Issuing Bank agrees, on the terms and conditions
hereinafter set forth, to issue letters of credit for the account of the Borrower (or any Subsidiary of
the Borrower provided, that, for purposes of the Borrower’s reimbursement and other obligations
hereunder with respect to any Letter of Credit issued for the account of a Subsidiary, the Borrower
shall be considered the account party) from time to time on any Business Day during the period from
the Closing Date until sixty (60) days before the Revolving Credit Termination Date (i) in an
aggregate Available Amount for all Letters of Credit not to exceed at any time the Issuing Bank's
Letter of Credit Commitment at such time and (ii) in an Available Amount for each such Letter of
Credit not to exceed (after giving effect to any immediate application of the proceeds thereof) the
Unused Availability. No Letter of Credit shall have an expiration date (including all rights of the
Borrower or the beneficiary to require renewal) later than (A) the earlier of sixty (60) days before
the Revolving Credit Termination Date, (B) in the case of a Standby Letter of Credit, 365 days after
the date of issuance thereof and (C) in the case of a Trade Letter of Credit, 180 days after the date
of issuance thereof. The foregoing notwithstanding, any Standby Letter of Credit may, by its terms,
be renewable annually upon fulfillment of the applicable conditions set forth in Article 3 unless such
Issuing Bank shall have notified the Borrower (with a copy to the Administrative Agent) on or prior
to the date for notice of termination set forth in such Letter of Credit (but in any event at least sixty
(60) Business Days prior to the date of automatic renewal) of its election not to renew such Standby
Letter of Credit (a "Notice of Termination"); provided that the terms of each Standby Letter of
Credit that is automatically renewable annually shall not permit the expiration date (after giving
effect to any renewal) of such Standby Letter of Credit in any event to be extended to a date later
than sixty (60) days before the Revolving Credit Termination Date. If a Notice of Termination is
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specified in such Notice of Borrowing for such Borrowing the applicable conditions set forth in
Article 3, including, without limitation, any loss (including loss of anticipated profits as reasonably
determined by such Lender), cost or expense incurred by reason of the liquidation or redeployment
of deposits or other funds acquired by such Lender to fund the Advance to be made by such Lender
as part of such Borrowing when such Advance, as a result of such failure, is not made on such date.

(d)  Unless the Administrative Agent shall have received notice from an
appropriate Lender prior to the date of any Borrowing under a Facility under which such Lender has
a Commitment that such Lender will not make available to the Administrative Agent such Lender's
ratable portion of such Borrowing, the Administrative Agent may assume that such Lender has made
such portion available to the Administrative Agent on the date of such Borrowing in accordance with
subsection (a) or (b) of this Section 2.2 and the Administrative Agent may, in reliance upon such
assumption, make available to the Borrower on such date a corresponding amount. If and to the
extent that such Lender shall not have so made such ratable portion available to the Administrative
Agent, such Lender and the Borrower severally agree to repay or pay to the Administrative Agent
forthwith on demand such corresponding amount and to pay interest thereon, for each day from the
date such amount is made available to the Borrower until the date such amount is repaid or paid to
the Administrative Agent, at (i) in the case of the Borrower, the interest rate applicable at such time
under Section 2.7 to Advances comprising such Borrowing and (ii) in the case of such Lender, the
Federal Funds Rate. If such Lender shall pay to the Administrative Agent such corresponding
amount, such amount so paid shall constitute such Lender's Advance as part of such Borrowing for
all purposes.

(e) The failure of any Lender to make the Advance to be made by it as part of any
Borrowing shall not relieve any other Lender of its obligation, if any, hereunder to make its Advance
on the date of such Borrowing, but no Lender shall be responsible for the failure of any other Lender
to make the Advance to be made by such other Lender on the date of any Borrowing.

Section 2.3 Issuance of and Drawings and Reimbursement Under Letters of Credit.

(a) Request for Issuance. Each Letter of Credit shall be issued upon notice,
given not later than 11:00 A.M. (New York time) on the fifth Business Day prior to the date of the
proposed issuance of such Letter of Credit, by the Borrower to the Issuing Bank, which shall give
to the Administrative Agent and each Revolving Credit Lender prompt notice thereof by telex or
telecopier. Each such notice of issuance of a Letter of Credit (a "Notice of Issuance'") shall be by
telephone, confirmed immediately in writing, or telex or telecopier, specifying therein the requested
(i) date of such issuance (which shall be a Business Day), (ii) Available Amount of such Letter of
Credit, (iii) expiration date of such Letter of Credit, (iv) name and address of the beneficiary of such
Letter of Credit and (v) form of such Letter of Credit, and shall be accompanied by such application
and agreement for letter of credit as the Issuing Bank may specify to the Borrower for use in
connection with such requested Letter of Credit (a "'Letter of Credit Agreement'). Ifthe requested
form of such Letter of Credit is acceptable to the Issuing Bank, in its sole discretion, the Issuing
Bank will, upon fulfillment of the applicable conditions set forth in Article 3, make such Letter of

Exh-102.wpd 37



agrees to pay to the Administrative Agent forthwith on demand such amount together with interest
thereon, for each day from the date of demand by the Issuing Bank until the date such amount is paid
to the Administrative Agent, at the Federal Funds Rate for its account or the account of the Issuing
Bank, as applicable. If such Lender shall pay to the Administrative Agent such amount for the
account of the Issuing Bank on any Business Day, such amount so paid in respect of principal shall
constitute a Letter of Credit Advance made by such Lender on such Business Day for purposes of
this Agreement, and the outstanding principal amount of the Letter of Credit Advance made by the
Issuing Bank shall be reduced by such amount on such Business Day.

(d)  Failure to Make Letter of Credit Advances. The failure of any Lender to
make any Letter of Credit Advance to be made by it on the date specified in Section 2.3(c) shall not
relieve any other Lender of its obligation hereunder to make its Letter of Credit Advance on such
date, but no Lender shall be responsible for the failure of any other Lender to make the Letter of
Credit Advance to be made by such other Lender on such date.

Section 2.4 Repayment of Advances.

(a) Term A Advances. If any amounts are borrowed under Section 2.1(a), then
the Borrower shall repay to the Administrative Agent for the ratable account of the Term A Lenders
the aggregate outstanding principal amount of the Term A Advances on the following dates in the
amounts indicated (which amounts shall be reduced as a result of the application of prepayments in
accordance with the order of priority set forth in Section 2.6):

Date Amounts
September 30, 1999 $2,500,000
December 31, 1999 ) $2,500,000°
March 31, 2000 $2,500,000
June 30, 2000 $2,500,000
September 30, 2000 $3,125,000
December 31, 2000 $3,125,000
March 31, 2001 $3,125,000

* In the event that the Term A Draw Date occurs on or after September 30, 1999 (but prior
to the Term A Facility Termination Date), the $2,500,000 payment which would have been payable
on September 30, 1999 shall be added to the payment due on December 31, 1999, and thus, the
principal amount of the Term A Advance due on December 31, 1999 shall be $5,000,000.
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Date Amounts
- June 30, 2000 $ 200,000
September 30, 2000 $ 200,000
December 31, 2000 $ 200,000
_ March 31, 2001 $ 200,000
June 30, 2001 $ 200,000
September 30, 2001 $ 200,000
December 31, 2001 $ 200,000
\ March 31, 2002 $ 200,000
June 30, 2002 $ 200,000
September 30, 2002 $ 200,000
- December 31, 2002 $ 200,000
March 31, 2003 $ 200,000
June 30, 2003 $ 200,000
- September 30, 2003 $ 200,000
December 31, 2003 $ 200,000
March 31, 2004 ; $ 200,000
) June 30, 2004 $ 200,000
September 30, 2004 $ 200,000
December 31, 2004 $ 200,000
March 31, 2005 $ 6,250,000
June 30, 2005 ' $ 6,250,000
September 30, 2005 $ 6,250,000
December 31, 2005 $56,450,000

provided, however, that the final principal installment shall be equal to the aggregate principal
amount of the Term B Advances outstanding on such date.
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Section 2.5 Termination or Reduction of the Commitments.

(a) Optional. The Borrower may, upon at least three (3) Business Days' notice
to the Administrative Agent, terminate in whole or reduce in part the unused portions of the Unused
Revolving Credit Commitments however, that each partial reduction of a Facility (i) shall be in an
aggregate amount of $1,000,000 or an integral multiple of $1,000,000 in excess thereof, and (ii) shall
be made ratably among the appropriate Lenders in accordance with their Commitments with respect
to such Facility.

(b) Mandatory.

6] The Term A Commitments shall automatically terminate in whole on
the Term A Facility Termination Date and all Advances made thereunder shall be repaid in full, no
later than the fifth anniversary of the Term A Draw Date.

(i)  Onthedate of the Term B Borrowing, after giving effect to such Term
B Borrowing, and from time to time thereafter upon each repayment or prepayment of the Term B
Advances, the aggregate Term B Commitments of the Term B Lenders shall be automatically and
permanently reduced, on a pro rata basis, by an amount equal to the amount by which the aggregate
Term B Commitments immediately prior to such reduction exceed the aggregate unpaid principal
amount of the Term B Advances then outstanding; provided, however, that the Term B
Commitments shall terminate, and all Advances made thereunder shall be repaid in full, no later than
December 31, 2005.

(iii)  Onand after the date that all Term A Advances and Term B Advances
shall have been repaid in full the Revolving Credit Facility shall be automatically and permanently
reduced on each date on which prepayment thereof is required to be made pursuant to Section
2.6(b)(i), (i), (iii) or (iv) in an amount equal to the applicable Reduction Amount, provided that each
such reduction of the Revolving Credit Facility shall be made ratably among the Revolving Credit
Lenders in accordance with their Revolving Credit Commitments.

(iv)  The Letter of Credit Facility shall be permanently reduced from time
to time on the date of each reduction in the Revolving Credit Facility by the amount, if any, by
which the amount of the Letter of Credit Facility exceeds the Revolving Credit Facility after giving
effect to such reduction of the Revolving Credit Facility.

(v)  Inthe event the Closing Date shall not have occurred by October 30,
1998, then all of the Commitments shall be automatically terminated and this Agreement shall be
of no further force or effect.

‘ (vi)  Notwithstanding the foregoing in clauses (i), (ii), (iii), (iv) and (v) of
this Section 2.5(b), in the event the Term A Borrowing is not consummated on or prior to the Term

A Facility Termination Date other than by reason of the breach, if any, by any Lender(s) of its
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EBITDA, measured at the end of such Fiscal Year of the Borrower, for such Fiscal Year of the
Borrower, is less than 3.00 to 1.00, then the required prepayment of the then outstanding Advances
shall be in the amount of fifty percent (50%) of the annual Excess Cash Flow for such Fiscal Year
rather than seventy-five percent (75%) of such annual Excess Cash Flow.

(iiy  Within fifteen (15) days after receipt by any Loan Party or any of its
Subsidiaries of Net Cash Proceeds from any Asset Disposition (other than Extraordinary Receipts
the disposition of which shall be governed by the terms of Section 2.6(b)(iv) below), the Borrower
shall prepay the then outstanding Advances in an amount equal to one-hundred percent (100%) of
such Net Cash Proceeds; provided, however, that no prepayment of the then outstanding Advances
will be required under this Section 2.6(b)(ii) with respect to Net Cash Proceeds from Asset
Dispositions, not exceeding $15,000,000 in any Fiscal Year, to the extent that such Net Cash
Proceeds with respect to Vessels are reinvested (or are committed, pursuant to a binding written
commitment, to be reinvested) in new or used vessels and, with respect to non-vessel assets, are
reinvested (or are committed, pursuant to a binding written commitment, to be reinvested) in assets
of a similar type and nature of those subject to such disposition, in each case, within twelve (12)
months after receipt thereof; provided further, however, that the Borrower shall prepay the then
outstanding Advances in an amount equal to (x) all Net Cash Proceeds from Asset Dispositions
received in any Fiscal Year in excess of $15,000,000, plus, without duplication, (y) all Net Cash
Proceeds not so reinvested (or committed to be reinvested) within twelve (12) months after receipt
thereof (which amounts shall be repaid not later than the date that is twelve (12) months after the

date of receipt thereof).

(iii)  Within fifteen (15) days after receipt by any Loan Party or any of its
Subsidiaries of Net Cash Proceeds from any Debt Issuance or Equity Issuance, the Borrower shall
prepay the then outstanding Advances in an amount equal to, (x) with respect to any Debt Issuance,
one hundred percent (100%) of such Net Cash Proceeds and (y) with respect to any Equity Issuance,
one hundred percent (100%) of such Net Cash Proceeds. )

(iv)  Within fifteen (15) days after receipt of Net Cash Proceeds by any
Loan Party or any of its Subsidiaries from any Extraordinary Receipt received by or paid to or for
the account of any Loan Party or any of its Subsidiaries and not otherwise included in clause (i), (ii)
or (iii) above, the Borrower shall prepay the then outstanding Advances in an amount equal to one
hundred percent (100%) of such Net Cash Proceeds in excess of $250,000 in the aggregate in any
fiscal year. :

W) Each prepayment made pursuant to clause (i), (ii), (iii) or (iv) shall be
subject to the provisions of Section 11.4(c) and shall be applied to prepay the Facilities in the
following manner: first, ratably to the Term A Facility and the Term B Facility, and ratably to each
unpaid installment of principal of each of the Term Facilities until such installments are paid in full;
second, to prepay Letter of Credit Advances then outstanding until such Letter of Credit Advances
are paid in full; third, to prepay Revolving Credit Advances then outstanding (whereupon the
Revolving Credit Facility shall be permanently reduced as set forth in Section 2.5(b)(iv)) until such
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prepayment, only to the Advances of the Lenders under the Term A Facility). Ifany Term B Lender
shall not give notice to the Administrative Agent within such five (5) Business Day period, the
Administrative Agent shall assume that such Lender shall have accepted such prepayment.

Section 2.7 Interest.

(a) Scheduled Interest. The Borrower shall pay to the Administrative Agent,
for the benefit of the Lenders, interest on the unpaid principal amount of each Advance owing to
each Lender from the date of such Advance until such principal amount shall be paid in full, at the
following rates per annum:

6] Prime Rate Advances. During such periods as such Advance is a
Prime Rate Advance, a rate per annum equal at all times to the sum of (x) the Prime Rate in effect
from time to time plus (y) the Applicable Margin for such Advance in effect from time to time,
payable in arrears monthly on the last day of each month during such periods and on the date such
Prime Rate Advance shall be Converted or paid in full. '

(i)  Eurodollar Rate Advances. During such periods as such Advance
is a Eurodollar Rate Advance, a rate per annum equal at all times during each Interest Period for such
Advance to the sum of (x) the Eurodollar Rate for such Interest Period for such Advance plus (y) the
Applicable Margin for such Advance in effect on the first day of such Interest Period, payable in
arrears on the last day of such Interest Period and, if such Interest Period has a duration of more than
three months, on each day that occurs during such Interest Period every three months from the first
day of such Interest Period and on the date such Eurodollar Rate Advance shall be Converted or paid
in full.

(b) Default Interest. Upon the occurrence and during the continuance of a
Default, the Borrower shall pay interest on (i) the unpaid principal amount of each Advance owing
to each Lender, payable in arrears on the dates referred to in clause (a)(i) or (a)(ii) above and on
demand, at a rate per annum equal at all times to two percent (2%) per annum above the rate per
annum required to be paid on such Advance pursuant to clause (a)(i) or (a)(ii) above and (ii) to the
fullest extent permitted by law, the amount of any interest, fee or other amount payable hereunder
that is not paid when due (whether at the stated maturity, by acceleration or otherwise), from the date
such amount shall be due until such amount shall be paid in full, payable in arrears on the date such
amount shall be paid in full and on demand, at a rate per annum equal at all times to two percent
(2%) per annum above the rate per annum required to be paid, in the case of interest, on the Type
of Advance on which such interest has accrued pursuant to clause (a)(i) or (a)(ii) above, and, in all
other cases, on Prime Rate Advances pursuant to clause (a)(i) above.

(c)  Notice of Interest Rate. Promptly after receipt of a Notice of Borrowing

pursuant to Section 2.2(a), the Administrative Agent shall give notice to the Borrower and each
appropriate Lender of the applicable interest rate determined by the Administrative Agent.
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Acceptance pursuant to which it became a Lender in the case of each other Lender until the earlier
of (x) the Term A Facility Termination Date or (y) the Term A Draw Date payable in arrears
quarterly on the last Business Day of each December, March, June, and September, commencing on
December 31, 1998 and ending on the earlier of (x) the Term A Facility Termination Date or (y) the
Term A Draw Date at a rate per annum equal to 1.00% per annum on the average daily Term A
Commitment of such Lender.

(b) Letter of Credit Fees.

. @) The Borrower shall pay to the Administrative Agent for the account
of each Revolving Credit Lender a commission, payable in arrears quarterly on the last Business Day
of each December, March, June and September commencing December 31, 1998 and on the earliest
to occur of the full drawing, expiration, termination or cancellation of any such Letter of Credit and
on the Revolving Credit Termination Date, on such Lender's Pro Rata Share of the average daily
aggregate Available Amount during such quarter of all Letters of Credit outstanding from time to
time at the rate per annum equal to the Applicable Margin then in effect for Eurodollar Advances
under the Revolving Credit Facility.

(i)  Inaddition to the foregoing fees described in (i) above, the Borrower
shall pay to the Issuing Bank, for its own account, (x) on the Available Amount of each Letter of
Credit, a fronting fee, for the period from the date of issuance of such Letter of Credit to and
including the termination thereof, computed at the rate of one quarter of one percent (%) per
annum, payable in arrears quarterly on the last Business Day of each December, March, June and
September of each year and on the date of termination thereof and (y) transfer fees and other
customary fees and charges in connection with the issuance or administration of each Letter of Credit
as the Borrower and the Issuing Bank shall agree.

(d) Administrative Agent's Fees. The Borrower shall pay to the Administrative
Agent for its own account such fees as may from time to time be agreed between the Borrower and
the Administrative Agent.

Section 2.9 Conversion of Advances.

(a) Optional. The Borrower may on any Business Day, upon notice given to the
Administrative Agent not later than 11:00 A.M. (New York time) on the third Business Day prior
to the date of the proposed Conversion and subject to the provisions of Sections 2.7 and 2.10,
Convert all or any portion of the Advances of one Type comprising the same Borrowing into
Advances of the other Type; provided, however, that any Conversion of Eurodollar Rate Advances
into Prime Rate Advances shall be made only on the last day of an Interest Period for such
Eurodollar Rate Advances unless the Borrower pays the amounts, if any, provided for in Section
11.4(c), any Conversion of Prime Rate Advances into Eurodollar Rate Advances shall be in an
amount not less than the minimum amount specified in Section 2.1(c), no Conversion of any
Advances shall result in more separate Borrowings than permitted under Section 2.2(b) and each
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Lender Party additional amounts sufficient to compensate such Lender Party for such increased cost;
provided, however, that a Lender Party claiming additional amounts under this Section 2.10(a)
agrees to use reasonable efforts (consistent with its internal policy and legal and regulatory
restrictions) to designate a different Applicable Lending Office if the making of such a designation
would avoid the need for, or reduce the amount of, such increased cost that may thereafter accrue
and would not, in the reasonable judgment of such Lender Party, be otherwise disadvantageous to
such Lender Party. A certificate as to the amount of such increased cost, submitted to the Borrower
by such Lender Party, shall be conclusive and binding for all purposes, absent manifest error.

(b)  If due to (i) the introduction or effectiveness, after the date hereof, of, any
change in, any change or in the interpretation of any law or regulation or (ii) the compliance with
any guideline or request adopted or issued after the date hereof, from any central bank or other
governmental authority (whether or not having the force of law), there shall be any increase in the
amount of capital required or reasonably expected to be maintained by any Lender Party or any
corporation controlling such Lender Party as a result of or based upon the existence of such Lender
Party's commitment to lend or to issue Letters of Credit hereunder and other commitments of such
type or the issuance or maintenance of the Letters of Credit and any Lender Party shall determine
that same has or would have the effect of reducing the rate of return of such Lender Party with
respect such capital, then, upon demand by such Lender Party (with a copy of such demand to the
Administrative Agent), the Borrower shall pay to the Administrative Agent for the account of such
Lender Party, from time to time as specified by such Lender Party, additional amounts sufficient to
compensate such Lender Party in the light of such circumstances, to the extent that such Lender
Party reasonably determines such increase in capital (and resulting reduction in return) to be
allocable to the existence of such Lender Party's commitment to lend or to issue Letters of Credit
hereunder or to the issuance or maintenance of any Letters of Credit. A certificate as to such
amounts submitted to the Borrower by such Lender Party shall be conclusive and binding for all
purposes, absent manifest error.

(c) If, with respect to any Eurodollar Rate Advances under any Facility, Lenders
owed greater than fifty percent (50%) of the then aggregate unpaid principal amount thereof notify
the Administrative Agent that the Eurodollar Rate for any Interest Period for such Advances will not
adequately reflect the cost to such Lenders of making, funding or maintaining their Eurodollar Rate
Advances for such Interest Period, the Administrative Agent shall forthwith so notify the Borrower
and the appropriate Lenders, whereupon (i) each such Eurodollar Rate Advance under any Facility
will automatically, on the last day of the then existing Interest Period therefor, Convert into a Prime
Rate Advance and (ii) the obligation of the appropriate Lenders to make, or to Convert Advances
into, Eurodollar Rate Advances shall be suspended until the Administrative Agent shall notify the
Borrower that such Lenders have determined that the circumstances causing such suspension no
longer exist.

(d)  Notwithstanding any other provision of this Agreement, if the introduction
or effectiveness of, any change in, or any change in the interpretation of any law or regulation shall

make it unlawful, or any central bank or other governmental authority shall assert that it is unlawful,
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assignee thereunder, and the parties to such Assignment and Acceptance shall make all appropriate
adjustments in such payments for periods prior to such effective date directly between themselves.

(b) If the Administrative Agent receives funds for application to the Obligations
under the Loan Documents under circumstances for which the Loan Documents do not specify the
Advances or the Facility to which, or the manner in which, such funds are to be applied, the
Administrative Agent may, but shall not be obligated to, elect to distribute such funds to each Lender
Party ratably in accordance with such Lender Party's proportionate share of the principal amount of
all outstanding Advances and the Available Amount of all Letters of Credit then outstanding in
repayment or prepayment of such of the outstanding Advances or other Obligations owed to such
Lender Party, and for application to such principal installments, as the Administrative Agent shall
direct.

(©) The Borrower hereby authorizes each Lender Party, if and to the extent
payment owed to such Lender Party is not made when due hereunder or, in the case of a Lender,
under the Note held by such Lender, to charge from time to time against any or all of the Borrower’s
accounts with such Lender Party any amount so due.

(d) All computations of interest, fees and Letter of Credit commissions shall be
made by the Administrative Agent on the basis of a year of 360 days, in each case for the actual
number of days (including the first day but excluding the last day) occurring in the period for which
such interest, fees or commissions are payable. Each determination by the Administrative Agent of
an interest rate, fee or commission hereunder shall be conclusive and binding for all purposes, absent
manifest error.

(e) Whenever any payment hereunder or under the Notes shall be stated to be due
on a day other than a Business Day, such payment shall be made on the next succeeding Business
Day, and such extension of time shall in such case be included in the computation of payment of
interest or commitment fee, as the case may be; provided, however, that, if such extension would
cause payment of interest on or principal of Eurodollar Rate Advances to be made in the next
following calendar month, such payment shall be made on the next preceding Business Day.

® Unless the Administrative Agent shall have received notice from the Borrower
prior to the date on which any payment is due to any Lender Party hereunder that the Borrower will
not make such payment in full, the Administrative Agent may assume that the Borrower has made
such payment in full to the Administrative Agent on such date and the Administrative Agent may,
in reliance upon such assumption, cause to be distributed to each such Lender Party on such due date
an amount equal to the amount then due such Lender Party. If and to the extent the Borrower shall
not have so made such payment in full to the Administrative Agent, each such Lender Party shall
repay to the Administrative Agent forthwith on demand such amount distributed to such Lender
Party together with interest thereon, for each day from the date such amount is distributed to such
Lender Party until the date such Lender Party repays such amount to the Administrative Agent, at
the Federal Funds Rate.
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11.2, the original receipt of payment thereof or a certified copy of such receipt. In the case of any
payment hereunder or under the Notes by or on behalf of the Borrower through an account or branch
outside the United States or by or on behalf of the Borrower by a payor that is not a United States
person, if the Borrower determines that no Taxes are payable in respect thereof, the Borrower shall
furnish, or shall cause such payor to furnish, to the Administrative Agent, at such address, an opinion
of counsel acceptable to the Administrative Agent stating that such payment is exempt from Taxes.
For purposes of this subsection (d) and subsection (e), the terms "United States" and "United States
person” shall have the meanings specified in Section 7701 of the Internal Revenue Code.

(e) Each Lender Party organized under the laws of a jurisdiction outside the
United States shall, on or prior to the date of its execution and delivery of this Agreement in the case
of ezch Initial Lender or Initial Issuing Bank, as the case may be, and on the date of the Assignment
and Acceptance pursuant to which it became a Lender Party in the case of each other Lender Party,
and from time to time thereafter as requested in writing by the Borrower or the Administrative Agent
(but only so long thereafter as such Lender Party remains lawfully able to do so), provide each of
the Administrative Agent and the Borrower with two (2) original Internal Revenue Service forms
1001 or 4224, as appropriate, or any successor or other form prescribed by the Internal Revenue
Service, certifying that such Lender is exempt from or entitled to a reduced rate of United States
withholding tax on payments pursuant to this Agreement or the Notes. If the forms provided by a
Lender Party at the time such Lender Party first becomes a party to this Agreement indicates a
United States interest withholding tax rate in excess of zero, withholding tax at such rate shall be
considered excluded from Taxes unless and until such Lender Party provides the appropriate form
certifying that a lesser rate applies, whereupon withholding tax at such lesser rate only shall be
considered excluded from Taxes for periods governed by such form; provided, however, that, if at
the date of the Assignment and Acceptance pursuant to which a Lender Party becomes a party to this
Agreement, the Lender Party assignor was entitled to payments under subsection (a) in respect of
United States withholding tax with respect to interest paid at such date, then, to such extent, the term
Taxes shall include (in addition to withholding taxes that may be imposed in the future or other
amounts otherwise includable in Taxes) United States withholding tax, if any, applicable with
respect to the Lender Party assignee on such date. If any form or document referred to in this
subsection (e) requires the disclosure of information, other than information necessary to compute
the tax payable and information required on the date hereof by Internal Revenue Service form 1001
or 4224, that the Lender Party reasonably considers to be confidential, the Lender Party shall give
notice thereof to the Borrower and shall not be obligated to include in such form or document such
confidential information.

® For any period with respect to which a Lender Party has failed to provide the
Borrower with the appropriate form described in subsection (€) (other than if such failure is due to
a change in law occurring after the date on which a form originally was required to be provided or
if such form otherwise is not required under subsection (e)), such Lender Party shall not be entitled
to indemnification under subsection (a) or (c) with respect to Taxes imposed by the United States
by reason of such failure; provided, however, that should a Lender Party become subject to Taxes
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Section 2.14 Use of Proceeds.

The proceeds of the Advances and issuances of Letters of Credit shall be available,
and the Borrower shall use such proceeds and Letters of Credit solely (i) to finance in part the Moran
Acquisition, (ii) to pay fees and expenses incurred in connection with the Moran Acquisition, (iii)
to finance working capital and capital expenditures of the Borrower and its Subsidiaries (provided
that, prior to the Term A Draw Date, the aggregate amount of outstanding Revolving Credit
Advances (or applicable portion thereof) and Letter of Credit Advances (or applicable portion
thereof) the proceeds or credit of which (in the case of Revolving Credit Advances), or credit
represented by which (in the case of Letters of Credit) has been advanced or made available by the
Borrower to the Old Moran Entities, shall not, at any one time, exceed $15,000,000), and (iv) to
finance general corporate purposes of the Borrower and its Subsidiaries (including, without
limitation, payment of any prepayment premium incurred in connection with the prepayment of the
Senior Notes); provided, however, that the Term A Facility (and no other Facility) shall be available
solely for the purpose of funding the redemption of the Senior Notes.

Section 2.15 Defaulting Lenders.

(a) In the event that, at any one time, (i) any Lender Party shall be a Defaulting
Lender, (ii) such Defaulting Lender shall owe a Defaulted Advance to the Borrower and (iii) the
Borrower shall be required to make any payment hereunder or under any other Loan Document to
or for the account of such Defaulting Lender, then the Borrower may, so long as no Default shall
occur or be continuing at such time and to the fullest extent permitted by applicable law, set off and
otherwise apply the obligation of the Borrower to make such payment to or for the account of such
Defaulting Lender against the obligation of such Defaulting Lender to make such Defaulted
Advance. In the event that, on any date, the Borrower shall so set off and otherwise apply its
obligation to make any such payment against the obligation of such Defaulting Lender to make any
such Defaulted Advance on or prior to such date, the amount so set off and otherwise applied by the
Borrower shall constitute for all purposes of this Agreement and the other Loan Documents an
Advance by such Defaulting Lender made on the date under the Facility pursuant to which such
Defaulted Advance was originally required to have been made pursuant to Section 2.1. Such
Advance shall be a Prime Rate Advance and shall be considered, for all purposes of this Agreement,
to comprise part of the Borrowing in connection with which such Defaulted Advance was originally
required to have been made pursuant to Section 2.1, even if the other Advances comprising such
Borrowing shall be Eurodollar Rate Advances on the date such Advance is deemed to be made
pursuant to this subsection (a). The Borrower shall notify the Administrative Agent at any time the
Borrower exercises its right of set-off pursuant to this subsection (a) and shall set forth in such notice
(i) the name of the Defaulting Lender and the Defaulted Advance required to be made by such
Defaulting Lender and (ii) the amount set off and otherwise applied in respect of such Defaulted
Advance pursuant to this subsection (a). Any portion of such payment otherwise required to be
made by the Borrower to or for the account of such Defaulting Lender which is paid by the
Borrower, after giving effect to the amount set off and otherwise applied by the Borrower pursuant
to this subsection (a), shall be applied by the Administrative Agent as specified in subsection (b) or
(c) of this Section 2.15.
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rate of interest payable with respect to the credit balance of such account from time to time, shall be
Fleet's standard terms applicable to escrow accounts maintained with it. Any interest credited to
such account from time to time shall be held by the Administrative Agent in escrow under, and
applied by the Administrative Agent from time to time in accordance with the provisions of, this
subsection (c). The Administrative Agent shall, to the fullest extent permitted by applicable law,
apply all funds so held in escrow from time to time to the extent necessary to make any Advances
required to be made by such Defaulting Lender and to pay any amount payable by such Defaulting
Lender hereunder and under the other Loan Documents to the Administrative Agent or any other
Lender Party, as and when such Advances or amounts are required to be made or paid and, if the
amount so held in escrow shall at any time be insufficient to make and pay all such Advances and
amounts required to be made or paid at such time, in the following order of priority:

@) first, to the Administrative Agent for any amount then due and payable
by such Defaulting Lender to the Administrative Agent hereunder;

(i)  second, to the Lender Parties for any amount then due and payable by
such Defaulting Lender to such Lender Parties hereunder, ratably in accordance with such respective
amounts then due and payable to such Lender Parties; and

(iii)  third, to the Borrower for any Advance then required to be made by
such Defaulting Lender pursuant to a Commitment of such Defaulting Lender.

In the event that any Lender Party that is a Defaulting Lender shall, at any time, cease to be a
Defaulting Lender, any funds held by the Administrative Agent in escrow at such time with respect
to such Lender Party shall be distributed by the Administrative Agent to such Lender Party and
applied by such Lender Party to the Obligations owing to such Lender Party at such time under this
Agreement and the other Loan Documents in such manner as the Administrative Agent shall
reasonably direct. )

() The rights and remedies against a Defaulting Lender under this Section 2.15
are in addition to other rights and remedies that the Borrower may have against such Defaulting
Lender with respect to any Defaulted Advance and that the Administrative Agent or any Lender
Party may have against such Defaulting Lender with respect to any Defaulted Amount.

Section 2.16 Removal of Lender. In the event that any Lender Party (an "Affected
Lender") (a) demands payment of costs or additional amounts pursuant to Section 2.10 or Section
2.12, (b) asserts, pursuant to Section 2.10(d) that it is unlawful for such Affected Lender to make
Eurodollar Rate Advances, or (c) which was a Coastwise Citizen at the time it became a Lender
hereunder but thereafter lost its status as such, then (subject, with respect to clauses (a) and (b)
hereof, to such Affected Lender's right to rescind such demand or assertion within 10 days after the
notice from the Borrower referred to below and so long as no Event of Default exists) the Borrower
may, upon 20 days' prior written notice to such Affected Lender and the Administrative Agent, with
the reasonable assistance of the Administrative Agent, elect to cause such Affected Lender to assign
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ARTICLE 3
CONDITIONS OF LENDING

Section 3.1 Conditions Precedent to Initial Extension of Credit. The obligation of each
Lender to make an Advance, or of the Issuing Bank to issue a Letter of Credit, in each case, on the
occasion of the Initial Extension of Credit hereunder is subject to the satisfaction of each of the
following conditions precedent before or concurrently with the Initial Extension of Credit:

(@) The Administrative Agent shall have received on or before the day of the
Initial Extension of Credit the following, each dated such day (unless otherwise specified), in form
and substance satisfactory to the Administrative Agent and the Lenders, and in sufficient copies
(except for the Notes), for each Lender Party:

6)) (A) the Term A Notes payable to the order of the Term A Lenders,
(B) the Term B Notes payable to the order of the Term B Lenders and (C) the Revolving Credit
Notes payable to the order of the Revolving Credit Lenders, in each case duly executed by the
Borrower.

(i) A security agreement in substantially the form of Exhibit G granting
to the Administrative Agent, for the ratable benefit of the Secured Parties, a first and only priority
security interest in all of the personal property and assets (excluding real property, the capital stock
of the Garbage Subsidiary or any Subsidiary of the Garbage Subsidiary, Vessels, and customer
contracts (including, without limitation, charters and contracts of affreightment) of the Borrower and
each Turecamo Entity (together with the Old Moran Security Agreement and each other security
agreement delivered pursuant to Section 5.13, in each case as amended, supplemented or otherwise
modified from time to time in accordance with its terms, whether one or more, each a ""Security
Agreement'"), duly executed by the Borrower and each Turecamo Entity, together with:

(A)  proper, duly executed financing statements under the Uniform
Commercial Code of all jurisdictions that the Administrative Agent may deem necessary or desirable
in order to perfect and protect the first and only priority Liens and security interests created under
the Security Agreement, covering the Collateral described in the Security Agreement;

(B)  completed requests for information, dated on or before the date
of the Initial Extension of Credit, listing all effective financing statements filed that name the
Borrower or any other Loan Party as debtor, together with copies of such financing statements;

(C)  evidence of the completion of all other recordings and filings
of or with respect to the Security Agreement that the Administrative Agent may deem necessary or

desirable in order to perfect and protect the Liens created thereby;

(D)  evidence of the insurance required by the terms of the Security
Agreement;
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(C)  evidence of the completion of all other recordings and filings
of or with respect to the Old Moran Security Agreement that the Administrative Agent may deem
necessary or desirable in order to perfect and protect the Liens created thereby;

(D) evidence of the insurance required by the terms of the Old
Moran Security Agreement;

(E)  copies of the Assigned Agreements, if any, referred to in the
Old Moran Security Agreement, together with a consent to such assignments, if any, in substantially
the form of Exhibit C to the Old Moran Security Agreement, duly executed by each party to such
Assigned Agreements other than the Old Moran Entities;

(F)  evidence that all other action that the Administrative Agent
may reasonably deem necessary or desirable in order to perfect and protect the first and only priority
liens and security interests created under the Old Moran Security Agreement has been taken.

(iv)  Anintellectual property security agreement in substantially the form
of Exhibit I hereto granting to the Administrative Agent for the ratable benefit of the Lenders a first
and only priority security interest in all of the Borrower's and each Turecamo Entity's intellectual
property (together with each other intellectual property security agreement delivered pursuant to
Section 3.4 or Section 5.13, in each case as amended, supplemented or otherwise modified from time
to time in accordance with its terms, each an "Intellectual Property Security Agreement"), duly
executed by the Borrower and each Guarantor, together with evidence that all action that the
Administrative Agent may deem necessary or desirable in order to perfect and protect the first and
only priority Liens and security interests created under the Intellectual Property Security Agreement
has been taken.

(v) A pledge agreement substantially in the form of Exhibit J hereto (as
hereafter amended, supplemented or otherwise modified from time to time in accordance with its
terms, the "Borrower Stockholders Pledge Agreement') duly executed by the Borrower
Stockholders pursuant to which all of the issued and outstanding capital stock of the Borrower shall
be pledged to the Administrative Agent for the benefit of the Secured Parties as security for the
Obligations, together with (i) the certificates representing all shares pledged thereunder, undated
stock powers executed in blank and proxies with respect thereto and (ii) proper, duly executed
financing statements under the Uniform Commercial Code of all jurisdictions that the Administrative
Agent may deem necessary in order to perfect and protect the first and only priority Liens and
security interests created under the Borrower Stockholders Pledge Agreement covering the shares
pledged pursuant thereto.

(vi) A guaranty in substantially the form of ExhibitK (together with each

other guaranty executed and delivered pursuant to Section 3.4 or Section 5.13, in each case as
amended, supplemented or otherwise modified from time to time in accordance with its terms,
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(G) foreach Vessel to the extent it is required to be maintained in
class in order to operate in the service in which it is operating, the certificate of American Bureau
of Shipping for such Vessel, dated not more than fourteen (14) days prior to the Closing Date,
confirming that such Vessel is in such class without material recommendation (except for such
recommendations which, when taken together with other recommendations for all Vessels, could not
reasonably be expected to have a Material Adverse Effect);

(H) a copy of the current certificate of inspection issued by the
United States Coast Guard for such Vessel, if available, and reflecting no outstanding
recommendations (except for such recommendations which, when taken together with other
recommendations for all Vessels, could not reasonably be expected to have a Material Adverse
Effect); and

(I) (1)writtenadvice from J&H Marsh & McLennan, Inc., insurance
brokers, of the placement of the insurances covering such Vessel; (2) written confirmation from such
brokers, that they have received no notice of the assignment (except to the Administrative Agent)
of the insurances or any claim covering such Vessel; (3) an opinion of such brokers to the effect that
such insurance complies with the applicable provisions of this Agreement and of the Preferred Ship
Mortgage covering such Vessel, where applicable; and (4) an agreement by such brokers, in form
and substance satisfactory to the Administrative Agent, whereunder the insurances of such Vessel,
and claims thereunder, will not be affected by nonpayment of premiums on any other insurances.

(viii) Certified copies of resolutions of the Board of Directors of each Loan
Party approving the Moran Acquisition, this Agreement, the Notes, and each other Loan Document
and Moran Acquisition Document to which it is or is to be a party, and of all documents evidencing
other necessary corporate action and governmental and other third party approvals and consents, if
any, with respect to the Moran Acquisition, this Agreement, the Notes, and each other Loan
Document and Moran Acquisition Document.

(ix)  Acopy ofthe charter of each Loan Party and each amendment thereto,
certified (as of a date reasonably near the date of the Initial Extension of Credit) by the Secretary of
State of the jurisdiction of its incorporation as being a true and correct copy thereof.

(x) A copy of a certificate of the Secretary of State of the jurisdiction of
its incorporation, dated reasonably near the date of the Initial Extension of Credit, listing the charter
of each Loan Party and each amendment thereto on file in its office and certifying that (A) such
amendments are the only amendments to such Loan Party's charter on file in its office, (B) such Loan
Party has paid all franchise taxes to the date of such certificate and (C) such Loan Party is duly
incorporated and in good standing under the laws of the State of the jurisdiction of its incorporation.

(xi) A copy of a certificate of the Secretary of State of each State listed on
Schedule 4.2, dated reasonably near the date of the Initial Extension of Credit, stating that each Loan
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() The Initial Lenders shall be satisfied that all Existing Debt other than the
Surviving Debt has been (or, upon consummation of the Moran Acquisition will be) prepaid,
redeemed or defeased in full or otherwise satisfied and extinguished and that all Surviving Debt shall
be on terms and conditions satisfactory to the Initial Lenders.

(d) There shall have occurred no material adverse change in the business,
condition (financial or otherwise), operations, performance, properties or prospects of either (i) the
Borrower and the Old Moran Entities, taken as a whole, since March 31, 1998 or (ii) the Turecamo
Entities, taken as a whole, since December 31, 1997.

(e) Other than the Disclosed Litigation, there shall exist no action, suit,
investigation, litigation or proceeding pending or threatened in any court or before any arbitrator or
governmental or regulatory agency or authority that (i) could reasonably be expected to (A) have a
material adverse effect on the business, condition (financial or otherwise), results of operations or
properties of the Borrower and its Subsidiaries, taken as a whole, (B) adversely affect the ability of
the Borrower or any Guarantor to perform its obligations under the Loan Documents or (C)
materially and adversely affect the rights and remedies of the Administrative Agent and the Lender
Parties under the Loan Documents or (ii) purports to materially and adversely affect any aspect of
the Transaction or the Facilities (collectively, a ""Material Adverse Effect'"); and there shall have
been no Material Adverse Change in the status, or financial effect on the Borrower or any of its
Subsidiaries, of the Disclosed Litigation from that described on Schedule 4.9.

()  All governmental and third party consents and approvals necessary in
connection with each aspect of the Moran Acquisition and the Facilities shall have been obtained
(without the imposition of any conditions that are not acceptable to the Initial Lenders) and shall
remain in effect; all applicable waiting periods shall have expired without any adverse action being
taken by any competent authority; and no law or regulation shall be applicable in the reasonable
judgment of the Initial Lenders that restrains, prevents or imposes materially adverse conditions
upon any aspect of the Moran Acquisition or the Facilities.

(g)  TheInitial Lenders shall have completed a due diligence investigation of the
Borrower, the other Loan Parties and their respective Subsidiaries in scope, and with results,
satisfactory to the Initial Lenders; the Borrower and its Subsidiaries shall have given the Adminis-
trative Agent such access to their respective books and records as the Administrative Agent may
have requested upon reasonable notice in order to carry out its investigations, appraisals and
analyses, including, but not limited to, calculation of the value of Eligible Receivables and Eligible
Inventory, and the Administrative Agent shall have received all additional financial, business and
other information regarding the Borrower and its Subsidiaries and properties as they shall have
reasonably requested. All of the information, taken as a whole, provided by the Borrower or any of
its Subsidiaries to the Administrative Agent and the Initial Lenders prior to their commitment in
respect of the Facilities (the ""Pre-Commitment Information") shall be true and correct in all
material respects, and no development or change shall have occurred, and no additional information
shall have come to the attention of the Administrative Agent or the Initial Lenders, that (i) has
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(n) All accrued reasonable fees and expenses of the Administrative Agent
(including the reasonable fees and expenses of counsel for the Administrative Agent and local
counsel for the Administrative Agent) shall have been paid.

(o) The Moran Acquisition shall have been consummated (prior to or
contemporaneously with the Initial Extension of Credit) pursuant to the terms and conditions of the
Moran Acquisition Agreement (and none of the material terms or conditions of the Moran
Acquisition Agreement shall have been waived or modified except with the prior written consent of
the Administrative Agent and the Required Lenders) and in compliance with all applicable laws and
with all necessary consents and approvals. The final terms and conditions of the Moran Acquisition
Documents and the resulting corporate structure of the Borrower and its Subsidiaries following the
Moran Acquisition shall be reasonably satisfactory in all material respects to the Administrative
Agent and the Initial Lenders.

(P) The Administrative Agent shall have received certified copies of each of the
material Moran Acquisition Documents, each of which shall be satisfactory to the Initial Lenders
and in full force and effect.

(@)  The Administrative Agent shall be satisfied that there are no state takeover
laws and no supermajority charter provisions applicable to the Moran Acquisition, or that any
conditions to avoiding such restrictions have been satisfied.

() The Administrative Agent shall have received a Visual Survey, which Visual
Survey shall reflect in the aggregate a fair market value of all of the Vessels identified on Schedule
4.29 of not less than $200,000,000 as at the Closing Date.

(s) The Administrative Agent shall have received copies of all of the Senior Notes
Documents all of which shall be satisfactory in form and substance to the Administrative Agent, and
certified as true and complete by a Responsible Officer.

® All Advances made under this Agreement shall be in full compliance with all

applicable requirements of law, including, without limitation, Federal Reserve Regulations T, U, and
X.

(u) The Administrative Agent shall have received such bank consent agreements,
third party consents, intercreditor agreements or other agreements, as deemed necessary or desirable
in the Administrative Agent's sole discretion, to preserve or otherwise in respect of the
Administrative Agent's rights in the Collateral.

W) The Administrative Agent shall have received such other approvals, opinions
or documents as any Lender through the Administrative Agent may reasonably request, and all legal
matters incident to such Borrowing shall be reasonably satisfactory to counsel for the Administrative
Agent.
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shall have received written notice from such Initial Lender prior to the Initial Extension of Credit
specifying its objection thereto and, if the Initial Extension of Credit consists of a Borrowing, such
Initial Lender shall not have made available to the Administrative Agent such Initial Lender's ratable
portion of such Borrowing.

Section 3.4 Conditions Precedent to the Term A Borrowing. The obligation of each
Term A Lender to make a Term A Advance shall be subject to the satisfaction of each of the
following conditions precedent before or concurrently with the extension of the Term A Advances:

(a) The following statements shall be true and the Administrative Agent shall
have received a certificate signed by a duly authorized Responsible Officer of the Borrower, on
behalf of the Borrower, dated the date of the Term A Borrowing, stating that (and the giving of the
applicable Notice of Borrowing in respect of the Term A Borrowing and the acceptance by the
Borrower of the proceeds of the Term A Borrowing shall constitute a representation and warranty
by the Borrower that both of the date of such notice and on the date of such Borrowing are true):

@) the representations and warranties contained in Sections 4.1,4.3 (other
than the last sentence thereof), 4.4, 4.5, 4.6(a), 4.7, 4.10, 4.18 (but not as to any Subsidiary whose
insolvency could not reasonably be expected to have a Material Adverse Effect), and 4.29(a) are true
and correct in all material respects on and as of such date before and after giving effect to such Term
A Borrowing and to the application of the proceeds therefrom, as though made on and as of such
date, except for (A) representations or warranties which expressly relate to an earlier date in which
case such representations and warranties shall be true and correct, in all material respects, as of
such earlier date, or (B) representations or warranties which are no longer true as a result of a
transaction expressly permitted hereunder;

(i)  no event has occurred and is continuing, or would result from such
Term A Borrowing or from the application of the proceeds therefrom that constitutes a Default or
an Event of Default under Section 6.1 (but excluding any Default or Event of Default due to a non-
material Lien), 6.2, 6.4, 6.5, 6.6, 6.7, 6.17, 6.19, 7.3, 7.4 or 7.19, Atrticle 8, or Section 9.1 (except
a Default (but not an Event of Default) with respect to any amount not consisting of principal or
interest), 9.6, 9.10, 9.12 or 9.13(b); and

(iii)  Since the date of the Closing, there has been no change in the
condition of the Vessels, taken as a whole, which materially and adversely affects the ability of the
Borrower and its Subsidiaries to conduct their business (taken as a whole) in the ordinary course of
business.

(b) All of the Indenture Liens shall have been fully and completely released and

terminated (simultaneously with the making of the Term A Advance), evidence of which shall be
satisfactory to the Administrative Agent and the Lender Parties;
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except where the failure to so qualify or be licensed could not reasonably be expected to have a
Material Adverse Effect and (c) has all requisite corporate power and authority (including, without
limitation, all governmental licenses, permits and other approvals) to own or lease and operate its
properties and to carry on its business as now conducted and as proposed to be conducted.

Section 4.2 Subsidiaries. Set forth on Schedule 4.2 hereto is a complete and accurate list
of the Borrower and all Subsidiaries of each Loan Party, showing as of the date hereof (i) the
jurisdiction of its incorporation or formation, (ii) the jurisdictions in which such Loan Party is duly
qualified and in good standing as a foreign corporation or Person, (iii) the number of shares of each
class of capital stock or other equity interests authorized, and the number outstanding, and as to each
ofthem that is a legal entity other than a corporation (but not a natural person), and the owners (other
than shares of the Borrower publicly held other than by Affiliates) of such equity interests (including
the identity of any partner thereof as a general or limited partner), in each case after giving effect to
the Moran Acquisition any other acquisitions to the extent permitted under this Agreement and the
percentage of the outstanding shares or other interests of each such class owned (directly or
indirectly) by such Loan Party and the number of shares or other interests covered by all outstanding
options, warrants, rights of conversion or purchase and similar rights after giving effect to the Moran
Acquisition and any other acquisitions to the extent permitted under this Agreement. As of the date
hereof, all of the outstanding capital stock or other equity interests of all of the Borrower and each
of such Subsidiaries has been validly issued, is fully paid and non-assessable, and, in the case of the
Subsidiaries, is owned by the Borrower or one or more of its Subsidiaries free and clear of all Liens,
except those created under the Collateral Documents and except as set forth on Schedule 4.2.

Section 4.3 Corporate Power, Authorization. The execution, delivery and performance
by each Loan Party of this Agreement, the Notes, each other Loan Document and each Moran
Acquisition Document to which it is or is to be a party, and the consummation of the Transaction,
are within such Loan Party's corporate powers, have been duly authorized by all necessary corporate
action, and do not (a) contravene such Loan Party's charter or bylaws, (b) violate any law (including,
without limitation, (1) any Foreign, Cuban or Iranian Assets Control Regulations of the United States
contained in Title 31, Code of Federal Regulations, Subchapter B, Chapter V, as amended, (ii) the
Securities Act of 1933, as amended, (iii) the Securities Exchange Act of 1934, as amended, and
(vi) the Racketeer Influenced and Corrupt Organizations Chapter of the Organized Crime Control
Act of 1970), rule, regulation (including, without limitation, Regulation T, U or X of the Board of
Governors of the Federal Reserve System), order, writ, judgment, injunction, decree, determination
or award, (c) except as set forth on Schedule 4.3, conflict with or result in the breach of, or constitute
a default under, any material contract, loan agreement, indenture, mortgage, deed of trust, lease or
other material instrument or agreement binding on or affecting any Loan Party, any of its
Subsidiaries or any of their respective properties or (d) except for the Liens created under the
Collateral Documents, result in or require the creation or imposition of any Lien upon or with respect
to any of the properties of any Loan Party or any of its Subsidiaries. No Loan Party or any of its
Subsidiaries is in violation of any such law, rule, regulation, order, writ, judgment, injunction,
decree, determination or award or in breach of any such contract, loan agreement, indenture,
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and cash flows for the six (6) months then ended, to normal year-end audit adjustments, the
consolidated financial condition of Old Moran and its Subsidiaries as at such dates and the
consolidated results of the operations of Old Moran and its Subsidiaries for the period ended on such
date, all in accordance with GAAP applied on a consistent basis.

(ii) The combined and combining balance sheets of the Turecamo Entities
and certain of its Affiliates as at December 31, 1997 and the related combined statements of income
and combined statements of cash flows of the Turecamo Entities for the Fiscal Year then ended,
accompanied by an opinion of Urbach, Kahn & Werlin, P.C., independent public accountants, and
the combined balance sheet of the Turecamo Entities as at June 30, 1998 and the related combined
statement of income and combined statement of cash flows of the Turecamo Entities for the six (6)
months then ended, duly certified by the Chief Financial Officer of the Turecamo Entities, copies
of which have been furnished to each Lender Party, fairly present, in all material respects, subject,
in the case of said balance sheet as at June 30, 1998 and said statements of income and cash flows
for the six (6) months then ended, to normal year-end audit adjustments, the combined financial
condition of the Turecamo Entities as at such dates and the combined results of the operations of the
Turecamo Entities for the period ended on such date, all in accordance with GAAP applied on a
consistent basis.

(b) Since June 30, 1998, there has been no change with respect to the financial
statements referred to in clause (a) above that could reasonably be expected to have a Material
Adverse Effect.

Section 4.7 Pro Forma Financial Statements. The Consolidated pro forma balance sheet
of the Borrower and its Subsidiaries as at June 30, 1998, and the related Consolidated pro forma
statement of income and cash flows of the Borrower and its Subsidiaries for the period then ended,
certified by the Chief Financial Officer of the Borrower, copies of which have been furnished to each
Initial Lender, fairly present, in all material respects, the Consolidated pto forma financial condition
of the Borrower and its Subsidiaries as at such date and the Consolidated pro forma results of
operations of the Borrower and its Subsidiaries for the period ended on such date, in each case after
giving effect to the Transaction (assuming the Transactions were consummated on January 1, 1998),
all in accordance with GAAP.

Section 4.8 Accurate Information. No written information, exhibit or report furnished by
any Loan Party to the Administrative Agent or any Lender Party in connection with the Loan
Documents or pursuant to the terms of the Loan Documents, when taken with all other information
furnished in connection with or pursuant to the Loan Documents, contained any untrue statement
of a material fact or omitted to state a material fact necessary to make the statements made therein
not misleading.

Section 4.9 Litigation. Other than the litigation disclosed on Schedule 4.9 (the "'Disclosed

Litigation™), there is no action, suit, investigation, litigation or proceeding affecting the Borrower,
any other Loan Party or any of their respective Subsidiaries, including, without limitation, any
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(b) (i) None of the properties currently or formerly owned or operated by any
Loan Party or any of its Subsidiaries is listed or proposed for listing on the NPL or on the CERCLIS
or any analogous foreign, state or local list or is adjacent to any such property; (ii) there are no and,
to the best of its knowledge, never have been any underground or aboveground storage tanks or any
surface impoundments, septic tanks, pits, sumps or lagoons in which Hazardous Materials are being
or, to the best of its knowledge, have been treated, stored or disposed on any property currently
owned or operated by any Loan Party or any of its Subsidiaries or on any property formerly owned
or operated by any Loan Party or any of its Subsidiaries; (iii) there is no asbestos or
asbestos-containing material on any property currently owned or operated by any Loan Party or any
of its Subsidiaries; and (iv) Hazardous Materials have not been released, discharged or disposed of
on any property currently owned or operated by any Loan Party or any of its Subsidiaries, or any
propzrty formerly owned or operated by any Loan Party or any of its Subsidiaries, except, in the case
of clauses (i) through (iv), items, matters or conditions which could not reasonably be expected to
have a Material Adverse Effect.

(©) Except as disclosed on Schedule 4.13, no Loan Party nor any of its
Subsidiaries, as of the date hereof, is undertaking either individually or together with other
potentially responsible parties, any investigation or assessment or Remedial, Response or Removal
action relating to any actual or threatened release, discharge or disposal of Hazardous Materials at
any site, location or operation, either voluntarily or pursuant to the order of any governmental or
regulatory authority or the requirements of any Environmental Law; and all Hazardous Materials
generated, used, treated, handled or stored at, or transported to or from, any property currently owned
or operated by any Loan Party or any of its Subsidiaries or any property formerly owned or operated
by any Loan Party or any of its Subsidiaries have been disposed of in a manner not reasonably
expected to result in a Material Adverse Effect.

Section 4.14 Intentionally Omitted.

Section 4.15 Priority of Liens. The Collateral Documents create in favor of the Adminis-
trative Agent, for the ratable benefit of the Lenders, a valid and perfected first priority security
interest, subject to any applicable Permitted Lien, in the Collateral (including, without limitation,
the Mortgaged Vessels), securing the payment of the Obligations, and all filings and other actions
necessary or reasonably desirable to perfect and protect such security interest have been duly taken
or shall be taken promptly after the Closing Date. The Loan Parties are the legal and beneficial
owners of all material Collateral (including, without limitation, the Mortgaged Vessels) free and
clear of any Lien, except for the liens and security interests created or expressly permitted under the
Loan Documents.

Section 4.16 Taxes.

(a) As of the date hereof, each Loan Party and each of its Subsidiaries has filed,
has caused to be filed or has been included in all tax returns (Federal, state, local and foreign)
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which Debt shall remain outstanding after giving effect to the Transactions (the ""Surviving Debt"),
showing as of the date hereof the principal amount outstanding thereunder, the maturity date thereof
and the amortization schedule therefor.

Section 4.20 No Defaults, Compliance with Laws,

(a) Except as set forth on Schedule 4.20 hereto, no Loan Party is in default under
any agreement, ordinance, resolution, decree, bond, note, indenture, order or judgment to which it
is a party or by which it is bound, or any other agreement or other instrument by which any of the
properties or assets owned by it or used in the conduct of its business is affected, which default could
have a Material Adverse Effect.

(b) Each Loan Party has complied and is in compliance in all respects with all
applicable laws, rules, ordinances, regulations, resolutions, orders, writs, decrees and other similar
documents and instruments of all courts and governmental authorities, bureaus and agencies,
domestic and foreign, including, without limitation, any Regulatory Authority and all applicable
provisions of the Americans with Disabilities Act (42 U.S.C. § 12101-12213) and the regulations
issued thereunder and all applicable Environmental Laws, non-compliance with which could
reasonably be expected to have a Material Adverse Effect.

Section 4.21 Owned Real Property. Set forth on Schedule 4.21 is a complete and accurate
list, as of the date hereof, of all real property owned by any Loan Party or any of its Subsidiaries or
in which any Loan Party has an interest as a contract vendee, showing as of the date hereof the street
address, county or other relevant jurisdiction, state, record owner and book value thereof. Such Loan
Party or such Subsidiary has good, marketable and insurable fee simple title to such real property,
free and clear of all Liens, other than Permitted Real Property Encumbrances.

Section 4.22 Leased Real Property. Set forth on Schedule 4.22 is a complete and accurate
list, as of the Closing Date, of all leases of real property under which any Loan Party or any of its
Subsidiaries is the lessee, showing as of the date hereof the street address, county or other relevant
jurisdiction, state, lessor, lessee, expiration date and annual rental cost thereof. To the best
knowledge of each Loan Party, each such lease, as of the Closing Date, is the legal, valid and
binding obligation of the lessor thereof, enforceable in accordance with its terms.

Section 4.23 Material Contracts. Set forth on Schedule 4.23 is acomplete and accurate list
of all Material Contracts of each Loan Party and its Subsidiaries, showing as of the date hereof the
parties, subject matter and term thereof. Except as could not reasonably be expected to have a
Material Adverse Effect, as of the Closing Date, each Material Contract has been duly authorized,
executed and delivered by all parties thereto, has not been amended or otherwise modified, is in full
force and effect and is binding upon and enforceable against all parties thereto in accordance with
its terms. There exists, as of the Closing Date, no material default under any Material Contract by
the Borrower or any of its Subsidiaries party thereto and, to the best knowledge of each Loan Party,
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Section 4.27 Fees. Except as set forth in Schedule 4.27, no broker's or finder's fees or
commissions or any similar fees or commissions will be payable by any Loan Party or any of its
Subsidiaries with respect to the incurrence and maintenance of the Obligations, any other transaction
contemplated by the Loan Documents or any services rendered in connection with any such
transactions. The Borrower hereby covenants and agree to indemnify the Administrative Agent and
each Lender Party against and hold the Administrative Agent and each Lender Party harmless from
any claim, demand or liability for broker's or finder's fees or similar fees or commissions.

Section 4.28 Government Consents for Conduct of Business.

(@)  Except as set forth on Schedule 4.4, each Loan Party has, and is in good
standing with respect to, all approvals, permits, licenses, consents, authorizations, franchises,
certificates, and inspections of all Regulatory Agencies, that are necessary for a Loan Party to
continue to conduct business and own, use, operate, and maintain its property and assets as
heretofore conducted, owned, used, operated, and maintained which, if not obtained (whether
directly or by lawful and effective assignment) or not maintained in good standing, could reasonably
be expected to have a Material Adverse Effect. No such approval, permit, license, consent,
authorization, franchise, or certificate is conditioned or limited any more so than as is generally the
case with respect to Persons engaged in the same or similar lines of business. Each such approval,
permit, license, consent, authorization, franchise, or certificate was duly and validly granted or
issued, is in full force and effect, and, as of the Closing Date, neither has been, nor has been
threatened to be, amended, modified, suspended, rescinded, revoked, forfeited, or assigned. Further,
as of the Closing Date, no condition(s) exist(s) or event(s) has (have) occurred that, with the giving
of notice or lapse of time or both, could result in the amendment, modification, suspension,
rescission, revocation, forfeiture, or non-renewal of any such approval, permit, license, consent,
authorization, franchise, or certificate.

Section 4.29 Vessels.

(a) Set forth on Schedule 4.29 is a complete and accurate list, as of the date
hereof, of all Vessels owned by the Loan Parties, showing as of the date hereof with respect to each
such Vessels the following: (i) the name of the Vessel; (ii) the name of the Registered Owner of the
Vessels; (iii) to the extent applicable, the American Bureau of Shipping certification number; (iv)
the date of the most recent United States Coast Guard inspection and/or ABS Survey; and (v) to the
extent applicable, the next scheduled inspection date.

(b)  Eachsuch Vessel identified on Schedule 4.29 is: (i) to the extent required in
order to operate in the service in which such Vessel is operating, classified in the highest
classification for vessels of the same age and type in the American Bureau of Shipping required to
be maintained in order to operate in such service and is in class without recommendation (except for
recommendations which, when aggregated with recommendations for all Vessels, could not
reasonably be expected to have a Material Adverse Effect); (ii) documented under the laws of the
United States to permit such Vessel to operate in the coastwise trade; (iii) covered by hull and
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contested in good faith and by proper proceedings and adequate reserves as determined by the
Administrative Agent are being maintained with respect to such circumstances.

Section 5.4 Intentionally Omitted.

Section 5.5 Maintenance of Insurance.

(a) Maintain, and cause each of their Subsidiaries to maintain, insurance with
responsible and reputable insurance companies or associations (including clubs) in such amounts and
covering such risks as is usually carried by companies engaged in similar businesses and owning
similar properties in the same general areas in which such Borrower or such Subsidiary operates and,
with respect to each Vessel owned by the applicable the Loan Party, hull and machinery, protection
and indemnity and mortgagee’s interest insurance in accordance with the requirements of the
Preferred Ship Mortgage covering such Vessel; (b) file with the Administrative Agent upon its
request a detailed list of the insurance then in effect, stating the names of the insurance companies,
the amounts and rates of the insurance, the dates of the expiration thereof and the properties and risks
covered thereby; and (c) deliver to the Administrative Agent, in form and substance reasonably
satisfactory to the Administrative Agent, endorsements to (A) with respect to assets other than the
Vessels, all "all-risk" and casualty insurance policies naming the Administrative Agent, on behalf
of itself and the Lenders, as loss payee if permitted thereunder insuring in the case of "all-risk"
against loss or damage by fire, lightening, windstorm, explosion, hail, tornado, and (B) all general
liability and other liability policies naming the Administrative Agent, on behalf of itself and the
Lenders, as additional insured if permitted thereunder without material additional cost to the
Borrower, and providing, in any event, that such insurance policies shall not be canceled without
thirty (30) days' prior written notice thereof by the respective insurer to the Administrative Agent
and shall contain standard non-contributory mortgagee clause endorsement in favor of the
Administrative Agent with respect to hazard insurance coverage; provided, however, that clause (c)
of this Section 5.5 shall not be applicable with respect to the Old Moran Entities until the Term A
Draw Date.

Section 5.6 Preservation of Corporate Existence, Etc. Preserve and maintain, and cause
each of its Subsidiaries to preserve and maintain, except as permitted by Section 6.4, its existence,
legal structure, legal name, and material rights (charter and statutory), permits, licenses, approvals,
privileges and franchises.

Section 5.7 Visitation Rights.

(a) At any reasonable time and from time to time during normal business hours,
upon reasonable notice, permit the Administrative Agent, or, upon the occurrence and during the
continuance of a Default, the Lender Parties, or any agents or representatives thereof, to examine and
make copies of and abstracts from the records and books of account of and visit the properties of the
Borrower and its Subsidiaries, and to discuss the affairs, finances and accounts of the Borrower and
any such Subsidiaries with any of their officers or directors.
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appropriate to grant Administrative Agent a perfected Lien in such Collateral (or comparable interest
under foreign law in the case of foreign Collateral) pursuant to and to the full extent required by the
Collateral Documents and this Agreement.

(b) Promptly, and in any event no later than thirty (30) days after a request with
respect thereto, cause each of the Borrower’s direct and indirect Subsidiaries (other than the Garbage
Subsidiary or any Subsidiary of the Garbage Subsidiary, and Moran Insurance) as the Administrative
Agent shall request to become party to, or to execute and deliver, a Subsidiary Guaranty, guarantying
to the Administrative Agent and the Lenders the prompt payment, when and as due, of all
Obligations of the Loan Parties under the Loan Documents, including all obligations under any
Hedge Agreements or other hedging agreements.

(c) Promptly, and in any event no later than thirty (30) days after a request with
respect thereto, cause each Guarantor created or established after the date hereof to grant to the
Administrative Agent, for the ratable benefit of the Lenders, a first priority Lien on all property
(tangible and intangible) of such Guarantor, including, without limitation, all of the capital stock of
any of its Domestic Subsidiaries and 65% of the stock of any of its Foreign Subsidiaries, upon terms
similar to those set forth in the Collateral Documents and otherwise satisfactory in form and
substance to Administrative Agent. The Borrower shall cause each Guarantor, at its own expense,
to become a party to a Security Agreement, an Intellectual Property Security Agreement, a Preferred
Ship Mortgage and any other Collateral Document and to execute, acknowledge and deliver, or cause
the execution, acknowledgment and delivery of, and thereafter register, file or record in any
appropriate governmental office, any document or instrument reasonably deemed by Administrative
Agent to be necessary or desirable for the creation and perfection of the foregoing Liens (including
legal opinion, consents, corporate documents and any additional or substitute security agreements
or mortgages). The Borrower will cause each such Guarantor to take all actions requested by
Administrative Agent (including, without limitation, the filing of UCC-1's) in connection with the
granting of such security interests.

(d) Promptly, and in any event not later than thirty (30) days after a request with
respect thereto, (i) deliver to the Administrative Agent the original of all instruments, documents and
chattel paper, and all other Collateral of which the Administrative Agent determines it should have
physical possession in order to perfect and protect its security interest therein, duly pledged,
endorsed or assigned to the Administrative Agent without restriction; (ii) when an Event of Default
exists, transfer Inventory to locations designated by the Administrative Agent; (iii) if an Event of
Default has occurred and is continuing, if any Collateral is at any such time in the possession or
control of any warehousemen, bailee or the Borrower's agents or processors, notify the
Administrative Agent thereof and notify such person of the Administrative Agent's security interest
in such Collateral and obtain a landlord waiver or bailee letter, in form and substance satisfactory
to the Administrative Agent, from such person and instruct such person to hold all such Collateral
for the Administrative Agent's account subject to the Administrative Agent's instructions; (iv) if an
Event of Default has occurred and is continuing, if at any time any Inventory or other Collateral is
located on any real property of the Borrower which is subject to a mortgage or other Lien, obtain a
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Agent, the Loan Parties shall provide evidence to the reasonable satisfaction of the Administrative
Agent of such year 2000 compatibility.

Section 5.17 Certain Affirmative Covenants Relating to the Vessels.

(a) Promptly after the date hereof, cause, and cause each of its Subsidiaries to
cause, a certified copy of each of the Preferred Ship Mortgages, together with a notice thereof, to be
placed aboard each of the Mortgaged Vessels owned by it, and with respect to each, furnish the
Administrative Agent with copies of the masters’ signed receipts therefor.

(b)  Maintain the Vessels (which are required to be classed in order to operate in
the service in which they are operating) in the highest classification required to be maintained in
order to operate in such service for vessels of like age and type by the American Bureau of Shipping
or any other classification society reasonably satisfactory to the Administrative Agent.

(c) Permit the Administrative Agent to have the Vessels owned by the Borrower
or any of its Subsidiaries surveyed by marine engineers or other surveyors selected by the
Administrative Agent, in its sole discretion, at such times and with such frequency as the
Administrative Agent may reasonably request (but, except with respect to the Visual Survey required
to be delivered prior to the initial Put Payment as provided in Section 6.7(¢), not more frequently
than three years after the most recently completed survey and inspection). The costs of such surveys
and inspections shall be allocated as follows: (i) so long as no Event of Default has occurred and is
continuing, the cost of one such survey and inspection every three years shall be borne by the
Borrower, and (ii) whenever an Event of Default exists hereunder, the costs of all surveys (including,
without limitation, Visual Surveys) and inspections shall be borne by the Borrower.

ARTICLE 6
NEGATIVE COVENANTS

While any of the Commitments is outstanding and, in the event any Advance remains
outstanding, so long as the Borrower or any other Loan Party is indebted to any of the Lender Parties
or the Administrative Agent under any of the Loan Documents, any Letter of Credit is outstanding
and until payment in full of the Notes and full and complete performance of all of its other
obligations arising hereunder, the Borrower covenants that it will not, at any time, and will not
permit any Loan Party to do, agree to do or permit to be done, any of the following without the prior
written consent of the Required Lenders:

Section 6.1 Liens, Etc. Create, incur, assume or suffer to exist, or permit any of its
Subsidiaries to create, incur, assume or suffer to exist, any Lien on or with respect to any of its
properties of any character (including, without limitation, Accounts, Inventory and other Collateral)
whether now owned or hereafter acquired, or sign or file or suffer to exist, or permit any of its
Subsidiaries to sign or file or suffer to exist, under the Uniform Commercial Code or any other
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k) Liens of lessors and/or shipowners under operating leases and charters and
Liens of consignors and bailors.

Section 6.2 Debt. Create, incur, assume or suffer to exist, or permit any of its Subsidiaries
to create, incur, assume or suffer to exist, any Debt other than:

(@) In the case of the Borrower, Debt incurred pursuant to, or permitted or
otherwise contemplated by or expressly disclosed in, the Loan Documents;

(b) In the case of any of the Subsidiaries of the Borrower, Debt owed to the
Borrower or to a Wholly-Owned Subsidiary of the Borrower, or Debt owed by the Borrower to any
Guarantor;

(c) In the case of the Borrower and any of its Subsidiaries:

€)) (A)  Debtsecured by (1) Liens permitted by Section 6.1(d), and (2)
Capitalized Leases, collectively not to exceed in the aggregate $25,000,000 at any time outstanding,
and (B) in addition to the other Debt permitted under this Section 6.2, Debt in an aggregate amount
not to exceed $1,500,000 outstanding at any time;

(ii)  endorsement of negotiable instruments for deposit or collection or
similar transactions in the ordinary course of business;

(iii)  the Surviving Debt (other than the Debt in respect of the Senior
Notes), and any Debt extending the maturity of, or refunding or refinancing, in whole or in part, such
Surviving Debt; provided, that the terms of any such extending, refunding or refinancing Debt, and
of any agreement entered into and of any instrument issued in connection therewith, are consented
to in writing by the Administrative Agent, with the approval of the Required Lenders, and otherwise
permitted by this Agreement and the other Loan Documents; and, provided, further, that the principal
amount of such Surviving Debt shall not be increased above the principal amount thereof permitted
to be outstanding after the Initial Extension of Credit, and the direct and contingent obligors therefor
shall not be changed, as a result of or in connection with such extension, refunding or refinancing;
and

(iv)  Debt in respect of the Senior Notes, provided such Debt is redeemed
or otherwise repaid in full on or prior to the Term A Facility Termination Date.

Section 6.3 Intentionally Omitted.

Section 6.4 Fundamental Changes.

(a) Merge into or consolidate with any Person or permit any Person to merge into
it, or permit any of its Subsidiaries to do so, except that so long as no Default or Event of Default
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Section 6.6 Investments in Other Persons. Make or hold, or permit any of its Subsidiaries
to make or hold, any Investment in any Person other than:

(a) Investments by the Borrower and its Subsidiaries in their Subsidiaries
outstanding on the date hereof and additional investments in Wholly-Owned Subsidiaries of the
Borrower that are Guarantors; provided, however, that, notwithstanding the foregoing, (x) during
the period from the Closing Date to and including the Term A Draw Date the Borrower may make
Investments in the Old Moran Entities in an aggregate amount not to exceed $15,000,000 and (y) the
Borrower may make Investments in the Garbage Subsidiary but solely to the extent expressly
permitted, and subject to the limitations set forth, in clause (i) of this Section 6.6; and, provided,
further, that with respect to Investments in any newly acquired or created Wholly-Owned Domestic
Subsidiary (other than the Garbage Subsidiary), any such Subsidiary shall become a Guarantor
pursuant to the terms of the Subsidiary Guaranty and an additional grantor pursuant to the terms of
the Security Agreement and Intellectual Property Security Agreement;

(b)  Loans and advances to officers and other employees in the ordinary course
of the business of the Borrower and its Subsidiaries in an aggregate principal amount not to exceed
$500,000 at any time outstanding;

(c) Investments by the Borrower and its Subsidiaries in Cash Equivalents;

(d) Investments by the Borrower and its Subsidiaries in Bank Hedge Agreements
expressly permitted under Section 5.14, Hedge Agreements with respect to purchase money Liens
and Capitalized Lease Obligations permitted hereunder and with respect to fuel used in the business
of the Borrower and its Subsidiaries;

(e) Investments consisting of intercompany Debt permitted under Section 6.2(b)
and other applicable Debt permitted under Section 6.2(b);

) Investments existing on the date hereof and described on Schedule 6.6(f)
hereto;

(g) Investments by the Borrower and its Subsidiaries in deposit accounts opened
in the ordinary course of business;

(h) Investments consisting of accounts receivable in the ordinary course of
business;

@) At any time after the full redemption of the Senior Notes, Investment (in the
form of a capital contribution (which may be from the proceeds of a Revolving Credit Advance) (the
"Garbage Investment') by the Borrower in a to be newly created Wholly-Owned Subsidiary
owned directly or indirectly by the Borrower (the ""Garbage Subsidiary') in an amount not to
exceed $12,500,000 less the aggregate amount of all Investments theretofore made under subsection
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terms of the Stockholders Agreement (as defined in the Moran Acquisition Agreement) (the '"Put
Payments"); provided, however, that (x) no such Put Payments shall be made to such Initial
Turecamo Stockholders or their Permitted Transferees at any time prior to April 1, 2001 and (y) no
such Put Payments shall be made to such Initial Turecamo Stockholders and their Permitted
Transferees who are employees of the Borrower or any of its Subsidiaries at any time prior to April
1, 2003; provided, further, that the Borrower shall not be permitted to make such Put Payments
unless (A) (x) in the case of the first Put Payment, a new Visual Survey is delivered to the
Administrative Agent and the Lender Parties and (y) in the case of any subsequent Put Payments,
a Desk Top Appraisal is delivered to the Administrative Agent and the Lender Parties; provided,
however, that, in the case of clause (y) above, if the most recent Visual Survey is more than three
(3) years old at the time any such Put Payments are to be made, then a new Visual Survey must be
completed and delivered to the Administrative Agent and the Lender Parties prior to the making of
such Put Payments; (B) the Borrower is in compliance, on a pro forma basis, with each of the
financial covenants set forth in Section 6.17 and Article 8, after giving effect to the making of the
Put Payments; and (C) the Unused Revolving Credit Commitment is an amount equal to or greater
than $10,000,000, after giving effect to the making of the Put Payments. Notwithstanding the
foregoing, in the case of the death or disability (as used or defined in the Stockholders Agreement)
of an Initial Turecamo Stockholder, the restrictions set forth in the provisos in this clause (e) shall
not be applicable with respect to any Put Payments to be made to such deceased or disabled (as used
or defined in the Stockholders Agreement) Initial Turecamo Stockholder;

® The Borrower may redeem or repurchase its capital stock held by any of the
Moran Individuals and may make Compensation Payments to the Moran Individuals in respect of
such redemption or purchase, but solely to the extent expressly permitted under, and subject to the
limitations set forth in, Section 6.19; and

(2 The Borrower or its Subsidiaries may make distributions or payments to the
Initial Turecamo Stockholders in an amount equal to (i) the aggregate Tax Distributions (as defined
in the Moran Acquisition Documents) in respect of the period from January 1, 1998 through the date
of closing of the transactions as contemplated by the Moran Acquisition Agreement minus (ii) all
Tax Distributions previously distributed by the Borrower or its Subsidiaries to the Initial Turecamo
Stockholders in respect of the period from January 1, 1998 through the date of closing of the
transactions as contemplated by the Moran Acquisition Agreement pursuant to the Moran
Acquisition Documents.

Section 6.8 Change in Nature of Business. Make, or permit any of its Subsidiaries to
make, any material change in the nature of its business, taken as a whole, as carried on at the date
hereof.

Section 6.9 Charter Amendments. Amend, or permit any of its Subsidiaries to amend, its

certificate or articles of incorporation or bylaws if such amendment could reasonably be expected
to impair the interests or rights of the Administrative Agent or any Lender Party.
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assignment in customer contracts; (ii) restrictions under operating leases and/or charters (under
which charters the Borrower or any Subsidiary charters a vessel from the shipowner) and which
restrictions relate to the leased property or chartered vessel, and (iii) restrictions under agreements
or instruments relating to Debt permitted under Section 6.2(c)(i) provided such restrictions relate
only to the property purchased with the applicable purchase money Debt or to the property which
is the subject of the Capitalized Lease, as the case may be.

Section 6.15 Partnerships, New Subsidiaries.

(a) Become a general partner in any general or limited partnership or joint
venture, or permit any of its Subsidiaries to do so except with respect to the Garbage Investment and
Investments permitted under Section 6.6(f) or 6.6(k), or

(b) Create any new Subsidiary, unless such newly created Subsidiary shall
become a Guarantor pursuant to the terms of the Subsidiary Guaranty and an additional grantor
pursuant to the terms of the Security Agreement and Intellectual Property Security Agreement and
all shares of the capital stock of such Subsidiary are pledged to the Administrative Agent pursuant
to the Security Agreement; provided, however, that the Garbage Subsidiary (or any Subsidiary
thereof) and Moran Insurance shall not be required to be a Guarantor under the Subsidiary Guaranty
oran additional grantor under the Security Agreement and Intellectual Property Security Agreement.

Section 6.16 Speculative Transactions. Engage, or permit any of its Subsidiaries to engage,
in any transaction involving commodity options or futures contracts or derivatives or any similar
speculative transactions, except for (i) Bank Hedge Agreements expressly permitted under Section
5.14; (ii) Hedge Agreements with respect to permitted purchase money Debt and permitted
Capitalized Lease Obligations, and (iii) Hedge Agreements with respect to fuel used in the business
of the Borrower and its Subsidiaries;

Section 6.17 Investment Capital Expenditures. Make, or permit any of its Subsidiaries
to make, any Investment Capital Expenditures that would cause the aggregate of all such Investment
Capital Expenditures made by the Borrower and its Subsidiaries in any period set forth below to
exceed the amount set forth below for such period:

Period Amount
Fiscal Year 1998 $24,500,000
Fiscal Year 1999 and each Fiscal Year thereafter $15,000,000

-provided, however, that amounts permitted to be expended in a Fiscal Year that are not expended
in such Fiscal Year, but not in excess of $5,000,000 of such prior year's unused amount (not
including any amount permitted to be carried forward from a prior year) shall be permitted to be
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Section 7.3 Quarterly Financials. As soon as available and in any event within (x) with
respect to the period commencing on the Closing Date and ending on the last day of the second full
fiscal quarter thereafter, sixty (60) days after the end of such two fiscal quarters, and (y) thereafter,
forty-five (45) days after the end of each fiscal quarter of each Fiscal Year:

(a) aconsolidated (or combined, as applicable) balance sheet of the Borrower and
its Subsidiaries, as of the end of such quarter and a consolidated (or combined, as applicable)
statement of income and a consolidated (or combined, as applicable) statement of cash flows of the
Borrower and its Subsidiaries, for the period commencing at the end of the previous fiscal quarter
and ending with the end of such fiscal quarter; and

(b) a consolidated (or combined, as applicable) statement of income and a
consolidated (or combined, as applicable) statement of cash flows of the Borrower and its
Subsidiaries for the period commencing at the end of the previous Fiscal Year and ending with the
end of such fiscal quarter, setting forth in each case in comparative form the corresponding figures
for the corresponding period of the preceding Fiscal Year and the corresponding figures from the
budgets for such period and for the Fiscal Year which includes such period,

all of the foregoing in reasonable detail and duly certified, on behalf of the Borrower, by the chief
financial officer of the Borrower as having been prepared in accordance with GAAP (subject to
normal year-end audit adjustments), together with (i) a Compliance Certificate of said officer stating,
inter alia, on behalf of the Borrower, that no Default has occurred and is continuing or, if a Default
has occurred and is continuing, a statement as to the nature thereof and the action that the Borrower
has taken and proposes to take with respect thereto and (ii) a schedule in form satisfactory to the
Administrative Agent of the computations used by the Borrower in determining compliance with the
financial covenants contained in Article 8, provided, that in the event of any change in GAAP used
in the preparation of such financial statements, the Borrower shall also provide, if necessary for the
determination of compliance with Article 8, a statement of reconciliation conforming such financial
statements to GAAP.

Section 7.4 Annual Financials. As soon as available and in any event within (x) with
respect to the Fiscal Year ending December 31, 1998, one hundred twenty (120) days after the end
of such Fiscal Year, and (y) thereafter, ninety (90) days after the end of each Fiscal Year, a copy of
the annual audit report for such year for the Borrower and its Subsidiaries, including therein a
consolidated (or combined, as applicable) balance sheet of the Borrower and its Subsidiaries, as of
the end of such Fiscal Year and a consolidated (or combined, as applicable) statement of income and
a consolidated (or combined, as applicable) statement of cash flows of the Borrower and its
Subsidiaries, for such Fiscal Year, in each case setting forth in comparative form (in accordance with
GAAP) the corresponding figures for the prior Fiscal Year and in each case accompanied by an
unqualified opinion of an independent certified public accountant of recognized national standing
reasonably acceptable to the Administrative Agent, together (except for the fiscal year ending
December 31, 1998) with (a) a letter of such accounting firm to the Administrative Agent and Lender
Parties stating that in the course of the regular audit of the business of the Borrower and its
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Section 7.10 Annual Plan Summaries. Promptly after same is requested by the
Administrative Agent, an annual summary of actuarial valuation and other information with respect
to each Plan in form, substance and detail reasonably satisfactory to the Administrative Agent.

Section 7.11 Multiemployer Plan Notices. Promptly and in any event within five (5)
Business Days after receipt thereof by any Loan Party or any ERISA Affiliate from the sponsor of
a Multiemployer Plan, copies of each notice concerning, or other correspondence with respect to,
(i) the imposition of Withdrawal Liability by any such Multiemployer Plan, (ii) the reorganization
or termination, within the meaning of Title IV of ERISA, of any such Multiemployer Plan or (iii)
the amount of liability incurred, or that may be incurred, by such Loan Party or any ERISA Affiliate
in connection with any event described in clause (i) or (ii).

Section 7.12 Litigation. Promptly after the commencement thereof, notice of all actions,
suits, investigations, litigation and proceedings before any court or governmental department,
commission, board, bureau, agency or instrumentality, Federal, state, local or foreign, affecting any
Loan Party or any of its Subsidiaries which would reasonably be expected to have a Material
Adverse Effect and, promptly after the occurrence thereof, notice of any change in the status or the
financial effect on any Loan Party or any of its Subsidiaries of the Disclosed Litigation from that
described on Schedule 4.9 that could reasonably be expected to have a Material Adverse Effect.

Section 7.13 Securities Reports. Promptly after the sending or filing thereof, copies of all
proxy statements, financial statements and reports that any Loan Party or any of its Subsidiaries
sends to its stockholders, and copies of all regular, periodic and special reports, and all registration
statements, that any Loan Party or any of its Subsidiaries files with the Securities and Exchange
Commission or any other governmental authority or with any national securities exchange.

Section 7.14 Creditor Reports. Promptly after the furnishing thereof, copies of any
statement or report furnished to any other holder of the securities of any Loan Party or of any of its
Subsidiaries pursuant to the terms of any indenture, loan or credit agreement or similar agreement
or instrument and not otherwise required to be furnished to the Lender Parties pursuant to any other
clause of this Article 7.

Section 7.15 Intentionally Omitted.

Section 7.16 Revenue Agent Reports. Promptly after same is requested by the
Administrative Agent, copies of all Revenue Agent Reports (Internal Revenue Service Form 886),
or other written proposals of the Internal Revenue Service, that propose, determine or otherwise set
forth any adjustments to the Federal income tax liability of the affiliated group (within the meaning
of Section 1504(a)(1) of the Internal Revenue Code) of which the Borrower is amember aggregating
$250,000 or more.

Section 7.17 Environmental Conditions. Promptly after the assertion or occurrence
thereof, notice of any Environmental Action against or of any noncompliance by any Loan Party or
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ARTICLE 8
FINANCIAL COVENANTS

So long as any Advance shall remain unpaid, any Letter of Credit shall be outstanding or any
Lender Party shall have any Commitment hereunder, the Borrower will:

Section 8.1 Consolidated Funded Debt to EBITDA Ratio. Maintain as of the end of each
fiscal quarter of the Borrower a ratio of Consolidated Funded Debt to EBITDA for the most recently
completed four fiscal quarters of the Borrower of not more than the ratio set forth below:

Four Fiscal Quarters ending on: Ratio
December 31, 1998 4.00t0 1.00
March 31, 1999 4.00 to 1.00
June 30, 1999 4.00 to 1.00
September 30, 1999 3.75t0 1.00
December 31, 1999 3.75t0 1.00
March 31, 2000 3.75t0 1.00
June 30, 2000 3.50to 1.00
September 30, 2000 3.50t0 1.00
December 31, 2000 3.50to 1.00
March 31, 2001 3.50 to 1.00
June 30, 2001 3.25t0 1.00
September 30, 2001 3.25t0 1.00
December 31, 2001 and each March 31, June 30, September 30 and | 3.00 to 1.00
December 31 thereafter

Section 8.2 Interest Coverage Ratio. Maintain as of each date set forth below, a ratio of
(1) EBITDA for the most recently completed four fiscal quarters of the Borrower to (ii) Consolidated
cash Interest Expense for such period of not less than the ratio set forth below for such period:

Four Fiscal Quarters ending on: Ratio
December 31, 1998 2.50t01.00

Exh-102.wpd 101



December 31, 2001 1.25t0 1.00

March 31, 2002 and each June 30, September 30, December 31 and | 1.15 to 1.00
March 31 thereafter

Section 8.4 Minimum Net Worth. Maintain, as of the last day of each fiscal quarter, an
excess of Consolidated total assets over Consolidated total liabilities in accordance with GAAP, of
the Borrower and its Subsidiaries of not less than (i) eighty-five percent (85%) of the excess of
Consolidated total assets over Consolidated total liabilities of the Borrower and its Subsidiaries at
the Closing Date plus (ii) 100% of Consolidated positive net income of the Borrower and its
Subsidiaries as at March 31, and each June 30, September 30, December 31 and March 31 thereafter
computed on a cumulative basis for said entire period.

For purposes of determining net worth in this Section 8.4, (i) the following shall be excluded
from the determination of such net income: (A) 100% of Consolidated net gain or loss on the sale
or other disposition of any Vessel owned by the Borrower or any of its Subsidiaries; provided,
however, that, with respect to any loss of such Vessels owned by the Borrower or any of its
Subsidiaries, such loss shall be net of any insurance payments received in connection with such loss,
(B) any redemption premiums or charges for deferred costs incurred in connection with the Senior
Notes and/or the redemption thereof, (C) the Compensation Payments and (D) any Put Payments to
the extent expressly permitted to be made under clause (€) of Section 6.7; and (ii) the liquidation
value, determined as of the date of determination of net worth, of the non-redeemable preferred stock
of the Borrower held by the holders of such preferred stock as of the Closing Date, together with any
such preferred stock acquired by employees upon the exercise of stock options or acquired by the
Turecamo Stockholders pursuant to the indemnity provisions of the Moran Acquisition Agreement
(the "Non-Redeemable Preferred Stock") and the capital stock subject to redemption in
connection with the Put Payments and/or the Compensation Payments shall be included in such
determination as shareholders equity.

ARTICLE 9
EVENTS OF DEFAULT

If any of the following ("'Events of Default') shall occur and be continuing:

Section 9.1 Payment. (a) The Borrower shall fail to pay any principal of any Advance when
the same shall become due and payable or (b) the Borrower shall fail to pay any interest on any
Advance, or any Loan Party shall fail to make any other payment under any Loan Document, ineach
case under this clause (b) within five (5) Business Days after the same becomes due and payable;
or
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Section 9.7 Judgments. Any judgment or order for the payment of money in excess of
$1,000,000 (excluding that portion of such a judgment or order which is fully covered by insurance
for which the appropriate insurer has acknowledged responsibility in writing) shall be rendered
against any Loan Party or any of its Subsidiaries and such judgments or orders shall not have been
vacated or discharged within 30 days from entry thereof and the Borrower shall not, within said
period of 30 days, or such longer period during which execution of the same shall have been stayed,
appeal therefrom and cause the execution thereof to be stayed pending such appeal; or

Section 9.8 Loan Documents. Any material provision of any Loan Document after delivery
thereof shall for any reason cease to be valid and binding on or enforceable against any Loan Party
whici is party to it, or any such Loan Party shall so state in writing; or

Section 9.9 Liens. Any Collateral Document after delivery thereof shall for any reason
(other than failure to file continuation statements or other circumstances not the fault of the
Borrower) cease to or otherwise not create a valid and perfected first and only priority lien, subject

to any Lien permitted hereunder, on and security interest in all material Collateral purported to be
covered thereby; or

Section 9.10 Change of Control. Any Change of Control shall occur; or

Section 9.11 ERISA Events.

(€:)] Any ERISA Event shall have occurred with respect to a Plan and the sum
(determined as of the date of occurrence of the last such ERISA Event) of the Insufficiency of such
Plan and the Insufficiency of any and all other Plans with respect to which an ERISA Event shall
have occurred and then exist (or the liability of the Loan Parties and the ERISA Affiliates related
to such ERISA Events) which could reasonably be expected to have a Material Adverse Effect; or

(b) Any Loan Party or any ERISA Affiliate shall have been notified by the
sponsor of a Multiemployer Plan that it has incurred Withdrawal Liability to such Multiemployer
Plan in an amount that, when aggregated with all other amounts required to be paid to
Multiemployer Plans by the Loan Parties and the ERISA Affiliates as Withdrawal Liability
(determined as of the date of such notification), could reasonably be expected to have a Material
Adverse Effect; or :

(c) Any Loan Party or any ERISA Affiliate shall have been notified by the
sponsor of a Multiemployer Plan that such Multiemployer Plan is in reorganization or is being
terminated, within the meaning of Title IV of ERISA, and as a result of such reorganization or
termination the aggregate annual contributions of the Loan Parties and the ERISA Affiliates to all
Multiemployer Plans that are then in reorganization or being terminated have been or will be
increased over the amounts contributed to such Multiemployer Plans for the plan years of such
Multiemployer Plans immediately preceding the plan year in which such reorganization or
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If any Event of Default shall have occurred and be continuing, the Administrative Agent may, or
shall at the request of the Required Lenders, irrespective of whether it is taking any of the actions
described in Article 9 or otherwise, make demand upon the Borrower to, and forthwith upon such
demand the Borrower will, pay to the Administrative Agent on behalf of the Lender Parties in same
day funds at the Administrative Agent's office designated in such demand, for deposit in the L/C
Cash Collateral Account, an amount equal to the aggregate Available Amount of all Letters of Credit
then outstanding. If at any time the Administrative Agent determines that any funds held in the L/C
Cash Collateral Account are subject to any prior right or claim of any Person other than the
Administrative Agent and the Lender Parties or that the total amount of such funds is less than the
aggregate Available Amount of all Letters of Credit, the Borrower will, forthwith upon demand by
the Administrative Agent, pay to the Administrative Agent, as additional funds to be deposited and
held in the L/C Cash Collateral Account, an amount equal to the excess of (a) such aggregate
Available Amount over (b) the total amount of funds, if any, then held in the L/C Cash Collateral
Account that the Administrative Agent determines to be free and clear of any such right and claim.

ARTICLE 10
THE ADMINISTRATIVE AGENT

Section 10.1 Authorization and Action.

(a) Each Lender Party (in its capacities as a Lender, the Issuing Bank and/or any
Hedge Bank) hereby appoints the Administrative Agent as such and as "Trustee" under the Preferred
Ship Mortgages and authorizes it to take such action as agent on its behalf and to exercise such
powers and discretion under this Agreement and the other Loan Documents (including the Preferred
Ship Mortgages) as are delegated to it by the terms hereof and thereof, together with such powers
and discretion as are reasonably incidental thereto. The Administrative Agent shall have no duties
or responsibilities except those expressly set forth in this Agreement and the other Loan Documents
and shall not be a fiduciary for any Lender Party or Hedge Bank.

(b)  As to any matters not expressly provided for by the Loan Documents
(including, without limitation, enforcement or collection of the Notes), the Administrative Agent
shall not be required to exercise any discretion or take any action, but shall be required to act or to
refrain from acting (and shall be fully protected in so acting or refraining from acting) upon the
instructions of the Required Lenders, and such instructions shall be binding upon all Lender Parties
and all holders of Notes and any action taken or failure to act pursuant thereto shall be binding on
all the Lender Parties; provided, however, that the Administrative Agent shall not be required to take
any action that exposes the Administrative Agent to personal liability or that is contrary to this
Agreement, any other Loan Document or applicable law and except for action expressly required by
the Administrative Agent hereunder or under the Loan Documents, the Administrative Agent shall
in all cases be fully justified in failing or refusing to act hereunder or thereunder unless it shall be
indemnified to its satisfaction by the Lender Parties and Hedge Banks against any and all liability
and expense that may be incurred by it by reason of taking or continuing to take any such action.
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information as it shall deem appropriate at the time, continue to make its own credit decisions in
taking or not taking action under this Agreement.

Section 10.5 Indemnification.

(a) Each Lender Party severally agrees to indemnify the Administrative Agent
(to the extent not promptly reimbursed by the Borrower) from and against such Lender Party's
ratable share (determined as provided below) of any and all liabilities, obligations, losses, damages,
penalties, actions, judgments, suits, costs, expenses or disbursements of any kind or nature
whatsoever that may be imposed on, incurred by, or asserted against the Administrative Agent in any
way relating to or arising out of any of the Loan Documents or any transaction contemplated hereby
and thereby or any action taken or omitted by the Administrative Agent under any of the Loan
Documents; provided, however, that no Lender Party shall be liable for any portion of such liabili-
ties, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or
disbursements to the extent resulting from the Administrative Agent's gross negligence or willful
misconduct. Without limitation of the foregoing, each Lender Party agrees to reimburse the
Administrative Agent promptly upon demand for its ratable share of any costs and expenses
(including, without limitation, fees and expenses of counsel) payable by the Borrower under Section
11.4, to the extent that the Administrative Agent is not promptly reimbursed for such costs and
expenses by the Borrower.

(b)  Each Lender Party severally agrees to indemnify the Issuing Bank (to the
extent not promptly reimbursed by the Borrower) from and against such Lender Party's ratable share
(determined as provided below) of any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, costs, expenses or disbursements of any kind or nature whatsoever that
may be imposed on, incurred by, or asserted against the Issuing Bank in any way relating to or
arising out of any of the Loan Documents or any action taken or omitted by the Issuing Bank under
any of the Loan Documents; provided, however, that no Lender Party shall be liable for any portion
of such liabilities, obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses
or disbursements resulting from the Issuing Bank's gross negligence or willful misconduct. Without
limitation of the foregoing, each Lender Party agrees to reimburse the Issuing Bank promptly upon
demand for its ratable share of any costs and expenses (including, without limitation, fees and
expenses of counsel) payable by the Borrower under Section 11.4, to the extent that the Issuing Bank
is not promptly reimbursed for such costs and expenses by the Borrower.

(c) For purposes of Sections 10.5(a) and 10.5(b), the Lender Parties' respective
ratable shares of any amount shall be determined, at any time, according to the sum of (i) the
aggregate principal amount of the Advances outstanding at such time and owing to the respective
Lender Parties, (ii) their respective Pro Rata Shares of the aggregate Available Amount of all Letters
of Credit outstanding at such time, (iii) the aggregate unused portions of their respective Term A
Commitments and Term B Commitments at such time and (iv) their respective Unused Revolving
Credit Commitments at such time; provided, that the aggregate principal amount of Letter of Credit
Advances owing to the Issuing Bank shall be considered to be owed to the Revolving Credit Lenders
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purported to be granted by the Collateral Documents, such successor Administrative Agent shall
succeed to and become vested with all the rights, powers, discretion, privileges and duties of the
retiring Administrative Agent as to such Facilities, other than with respect to funds transfers and
other similar aspects of the administration of Borrowings under such Facilities, issuances of Letters
of Credit (notwithstanding any resignation as Administrative Agent with respect to the Letter of
Credit Facility) and payments by the Borrower in respect of such Facilities, and the retiring Adminis-
trative Agent shall be discharged from its duties and obligations under this Agreement as to such
Facilities, other than as aforesaid. After any retiring Administrative Agent's resignation or removal
hereunder as Administrative Agent as to all of the Facilities, the provisions of this Article 10 shall
inure to its benefit as to any actions taken or omitted to be taken by it while it was Administrative
Agent as to any Facilities under this Agreement.

Anything contained in this Section 10.6 to the contrary notwithstanding, no Person may

become a successor Administrative Agent or Mortgagee under the Preferred Ship Mortgages unless
it is a Coastwise Citizen.

The Administrative Agent (and each successor Administrative Agent) hereby represents and

warrants that it is a Coastwise Citizen and covenants that it will maintain its status as a Coastwise
Citizen.

Section 10.7 Events of Default. The Administrative Agent shall not be deemed to have
knowledge of the occurrence of a Default (other than the non-payment of principal of or interest on
Loans) unless the Administrative Agent has received notice from a Lender or the Borrower
specifying such Default and stating that such notice is a "Notice of Default". In the event that the
Administrative Agent receives such a notice of the occurrence of a Default, the Administrative Agent
shall give notice thereof to the Lenders (and shall give each Lender notice of each such non-
payment). The Administrative Agent shall (subject to Section 10.1(b) hereof) take such action with
respect to such Default as shall be directed by the Required Lenders.

ARTICLE 11
MISCELLANEQUS

Section 11.1 Amendments, Etc. No amendment or waiver of any provision of this
Agreement or the Notes or any other Loan Document, nor consent to any departure by the Borrower
therefrom, shall in any event be effective unless the same shall be in writing and signed (or, in the
case of the Collateral Documents, consented to) by the Required Lenders, and then such waiver or
consent shall be effective only in the specific instance and for the specific purpose for which given;
provided, however, that (a) no amendment, waiver or consent shall, unless in writing and signed by
all of the Lenders (other than any Lender Party that is, at such time, a Defaulting Lender), do any
of the following at any time: (i) change the percentage of (A) the Commitments, (B) the aggregate
unpaid principal amount of the Advances or (C) the aggregate Available Amount of outstanding
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Facsimile No.: (203) 348-5777
(b) if to the Administrative Agent:

Fleet Bank, N.A.

1185 Avenue of the Americas
New York, New York 10036
Attention: Robert A. Isaksen
Telephone No.: (212) 819-5754
Facsimile No.: (212) 819-4110

with a copy to:

Winston & Strawn

200 Park Avenue

New York, New York 10166
Attention: Richard S. Talesnick, Esq.
Telephone No.: (212) 294-6729
Facsimile No.: (212) 294-4700

() if to any Initial Lender or the Initial Issuing Bank, at its Domestic Lending
Office specified opposite its name on Schedule I attached hereto.

(d) if to any other Lender Party, at its Domestic Lending Office specified in the
Assignment and Acceptance pursuant to which it became a Lender Party;

or, as to the Borrower or the Administrative Agent, at such other address as shall be designated by
such party in a written notice to the other parties and, as to each other party, at such other address
as shall be designated by such party in a written notice to the Borrower and the Administrative
Agent. All such notices and communications shall, (i) when mailed by certified mail, return receipt
requested, be effective three (3) days after mailing, (ii) when telegraphed, telecopied or telexed be
effective upon delivery to the telegraph company, upon transmission by telecopier or upon
confirmation by telex answerback, (iii) when delivered in person, be effective when delivered, and
(iv) when delivered by overnight courier, be effective two (2) Business Days after delivery to the
courier properly addressed, except that notices and communications to the Administrative Agent
pursuant to Article 2, 3 or 10 shall not be effective until received by the Administrative Agent.
Delivery by telecopier of an executed counterpart of this Agreement, the Notes or any other Loan
Document or of any Exhibit hereto or thereto or of any amendment or waiver of any provision
thereof shall be as effective as delivery of a manually executed counterpart thereof.

Section 11.3 No Waiver; Remedies; Counterclaims. No failure on the part of any Lender
Party or the Administrative Agent to exercise, and no delay in exercising, any right hereunder or
under any Note or under any other Loan Document shall operate as a waiver thereof, nor shall any
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Acquisition or any other acquisition or proposed acquisition or similar business combination or
proposed business combination by the Borrower or any of its Subsidiaries or other Affiliates of all
or any portion of the shares of capital stock or substantially all of the property and assets of any other
Person or any acts, practices or omissions of the Borrower, any of its Subsidiaries or its agents
related thereto, or any withdrawals, termination or cancellation of any such proposed transaction for
any reason, (iii) the Facilities, the actual or proposed use of the proceeds of the Advances or the
Letters of Credit by the Borrower or any of its Subsidiaries or other Affiliates and any of the other
transactions contemplated by the Loan Documents, or (iv) the actual or alleged presence of
Hazardous Materials on any property of any Loan Party or any of its Subsidiaries or any
Environmental Action relating in any way to any Loan Party or any of its Subsidiaries, in each case
whether or not such investigation, litigation or proceeding is brought by any Loan Party, its directors,
officers, employees, stockholders or creditors or an Indemnified Party or any Indemnified Party is
otherwise a party thereto and whether or not the Transaction or any other transaction contemplated
hereby is consummated, except to the extent such claim, damage, loss, liability or expense is found
in a final, non-appealable judgment by a court of competent jurisdiction to have resulted from such
Indemnified Party's gross negligence or willful misconduct. The Borrower also agrees not to assert
any claim against the Administrative Agent, any Lender Party or any of their respective Affiliates,
or any of their respective officers, directors, employees, attorneys and agents, on any theory of
liability, for punitive damages arising out of or otherwise relating to the Moran Acquisition, the
Facilities, the actual or proposed use of the proceeds of the Advances or the Letters of Credit, the
Loan Documents or any of the Transaction or other transactions contemplated thereby.

© If any payment of principal of, or Conversion of, any Eurodollar Rate
Advance is made by the Borrower to or for the account of a Lender Party other than on the last day
of the Interest Period for such Advance, as a result of a payment or Conversion pursuant to Section
2.9(b)(i) or 2.10(d) or a prepayment pursuant to Section 2.6(a) or (b), acceleration of the maturity
of the Notes pursuant to Article 9 or for any other reason, the Borrower shall, upon demand by such
Lender Party (with a copy of such demand to the Administrative Agent), pay to the Administrative
Agent for the account of such Lender Party any amounts required to compensate such Lender Party
for any additional losses, costs or expenses that it may reasonably incur as a result of such payment,
including, without limitation, any loss (including loss of anticipated profits), cost or expense
incurred by reason of the liquidation or re-employment of deposits or other funds required by any
Lender Party to fund or maintain such Advance.

(d)  Ifany Loan Party fails to pay when due any costs, expenses or other amounts
payable by it under any Loan Document, including, without limitation, fees and expenses of counsel
and indemnities, such amount may be paid on behalf of such Loan Party by the Administrative
Agent, in its sole discretion.

(e) Without prejudice to the survival of any other agreement of any Loan Party

hereunder or under any other Loan Document, the agreements and obligations of the Borrower
contained in Sections 2.10 and 2.12 and this Section 11.4 shall survive the payment in full of
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but in any event not later than 90 days following the Closing Date, (iv) no such assignment shall be
permitted if, immediately after giving effect thereto, the Borrower would be required to make
payments to or on behalf of the assignee Lender Party pursuant to Section 2.10(a) or (b) and the
assignor Lender Party was not, at the time of such assignment, entitled to receive any payment
pursuant to Section 2.10(a) or (b), and (v) the parties to each such assignment shall execute and
deliver to the Administrative Agent, for its acceptance and recording in the Register, an Assignment
and Acceptance, together with any Note or Notes subject to such assignment and a processing and
recordation fee of $3,500.

(b)  Upon such execution, delivery, acceptance and recording, from and after the
effective date specified in such Assignment and Acceptance, (x) the assignee thereunder shall be a
party hereto and, to the extent that rights and obligations hereunder have been assigned to it pursuant
to such Assignment and Acceptance, have the rights and obligations of a Lender or Issuing Bank,
as the case may be, hereunder and (y) the Lender or Issuing Bank assignor thereunder shall, to the
extent that rights and obligations hereunder have been assigned by it pursuant to such Assignment
and Acceptance, relinquish its rights and be released from its obligations under this Agreement (and,
in the case of an Assignment and Acceptance covering all or the remaining portion of an assigning
Lender's or Issuing Bank's rights and obligations under this Agreement, such Lender or Issuing Bank
shall cease to be a party hereto).

© By executing and delivering an Assignment and Acceptance, the Lender Party
assignor thereunder and the assignee thereunder confirm to and agree with each other and the other
parties hereto as follows: (i) other than as provided in such Assignment and Acceptance, such
assigning Lender Party makes no representation or warranty and assumes no responsibility with
respect to any statements, warranties or representations made in or in connection with this
Agreement or any other Loan Document or the execution, legality, validity, enforceability,
genuineness, sufficiency or value of, or the perfection or priority of any lien or security interest
created or purported to be created under or in connection with, this Agreement or any other Loan
Document or any other instrument or document furnished pursuant hereto or thereto; (ii) such
assigning Lender Party makes no representation or warranty and assumes no responsibility with
respect to the financial condition of the Borrower or any other Loan Party or the performance or
observance by any Loan Party of any of its obligations under any Loan Document or any other
instrument or document furnished pursuant thereto; (iii) such assignee confirms that it has received
a copy of this Agreement, together with copies of the financial statements referred to in Section 4.6
and such other documents and information as it has deemed appropriate to make its own credit
analysis and decision to enter into such Assignment and Acceptance; (iv) such assignee will,
independently and without reliance upon the Administrative Agent, such assigning Lender Party or
any other Lender Party and based on such documents and information as it shall deem appropriate
at the time, continue to make its own credit decisions in taking or not taking action under this
Agreement; (v) such assignee confirms that it is an Eligible Assignee; (vi) such assignee appoints
and authorizes the Administrative Agent to take such action as agent on its behalf and to exercise
such powers and discretion under this Agreement and the other Loan Documents as are delegated
to the Administrative Agent by the terms hereof and thereof, together with such powers and
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remain unchanged, (ii) such Lender Party shall remain solely responsible to the other parties hereto
for the performance of such obligations, (iii) such Lender Party shall remain the holder of any such
Note for all purposes of this Agreement, (iv) the Borrower, the Administrative Agent and the other
Lender Parties shall continue to deal solely and directly with such Lender Party in connection with
such Lender Party's rights and obligations under this Agreement and (v) no participant under any
such participation shall have any right to approve any amendment, waiver or other modification of
any provision of this Agreement or any other Loan Document, or any consent to any departure by
any Loan Party therefrom, except to the extent that such amendment, waiver, modification or consent
would reduce the principal of, or interest on, the Notes or any fees or other amounts payable
hereunder, in each case to the extent subject to such participation, postpone any date fixed for any
payment of principal of, or interest on, the Notes or any fees or other amounts payable hereunder,
in each case to the extent subject to such participation, or release all or substantially all of the
Collateral.

(h) Any Lender Party may, in connection with any assignment or participation
or proposed assignment or participation pursuant to this Section 11.7, disclose to the assignee or
participant or proposed assignee or participant, any information relating to the Borrower furnished
to such Lender Party by or on behalf of the Borrower; provided, however, that, prior to any such
disclosure, the assignee or participant or proposed assignee or participant shall agree to preserve the
confidentiality of any Confidential Information received by it from such Lender Party.

@) Notwithstanding any other provision set forth in this Agreement, any Lender
Party may at any time create a security interest in all or any portion of its rights under this
Agreement (including, without limitation, the Advances owing to it and the Note or Notes held by
it) in favor of any Federal Reserve Bank in accordance with Regulation A of the Board of Governors
of the Federal Reserve System.

G Fleet may syndicate the Facilities to other lenders. Any such syndication will
be managed by Fleet and will be treated as Confidential Information. The Borrower shall assist Fleet
in forming such syndication and shall provide Fleet and any potential lender, assignee or participant,
promptly upon request, with all information deemed reasonably necessary by them to complete
successfully such syndication, including, without limitation, all information and projections prepared
by the Borrower or their officers or advisers relating to the transactions contemplated herein. The
Borrower shall make appropriate officers and representatives of the Borrower and their Subsidiaries
available to participate in information meetings for potential syndicate members and participants at
such times and places as Fleet may reasonably request. In connection with such syndication, Fleet
may, in its sole discretion, allocate to other Lenders portions of any fees payable to Fleet in
connection with the Facilities.

Section 11.8 Execution in Counterparts. This Agreement may be executed in any number

of counterparts and by different parties hereto in separate counterparts, each of which when so
executed shall be deemed to be an original and all of which taken together shall constitute one and
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Documents and any other agreements, instruments and documents delivered pursuant hereto or in
connection with the Loans or to correct any error in any Loan Document.

(b)  Upon receipt of an affidavit of an officer of the Administrative Agent or any
Lender as to the loss, theft, destruction or mutilation of any Note or Collateral Document which is
not of public record, and, in the case of any such mutilation, upon the surrender and cancellation of
such Note or Collateral Document, and, in the case of any Note (other than a mutilated Note), upon
receipt of an indemnification in form and substance reasonably satisfactory to the Borrower, the
Borrower will issue, in lieu thereof, a replacement Note or other Collateral Document in the same
principal amount thereof (in the case of any Note) and otherwise of like tenor.

Section 11.13 Severability. The provisions of this Agreement are severable, and if any
clause or provision hereof shall be held invalid or unenforceable in whole or in part in any
Jurisdiction, then such invalidity or unenforceability shall affect only such clause or provision, or
part thereof, in such jurisdiction and shall not in any manner affect such clause or provision in any
other jurisdiction, or any other clause or provision in this Agreement in any jurisdiction. Each of
the covenants, agreements and conditions contained in this Agreement is independent and
compliance by the Borrower with any of them shall not excuse non-compliance by the Borrower
with any other. All covenants hereunder shall be given independent effect so that if a particular
action or condition is prohibited by any of such covenants, the fact that it would be permitted within
the limitations of another covenant shall not avoid the occurrence of a Default or an Event of Default
if such action is taken or condition exists.

Section 11.14 JURISDICTION, ETC.

(a EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY AND
UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO THE
NONEXCLUSIVE JURISDICTION OF ANY NEW YORK STATE COURT OR FEDERAL
COURT OF THE UNITED STATES OF AMERICA SITTING IN NEW YORK CITY, NEW
YORK AND ANY APPELLATE COURT FROM ANY THEREOF, IN ANY ACTION OR
PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT OR ANY OF THE
OTHER LOAN DOCUMENTS TO WHICH IT IS A PARTY, OR FOR RECOGNITION OR
ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE PARTIES HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF
ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN ANY
SUCHNEW YORK STATE COURT OR, TO THE EXTENT PERMITTED BY LAW, IN SUCH
FEDERAL COURT. EACH OF THE PARTIES HERETO AGREES THAT A FINAL NON-
APPEALABLE JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE
CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE
JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW. NOTHING IN THIS
AGREEMENT SHALL AFFECT ANY RIGHT THAT ANY LENDER PARTY MAY
OTHERWISE HAVE TO BRING ANY ACTION OR PROCEEDING RELATING TO THIS
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed
by their respective officers thereunto duly authorized, as of the date first above written.

MORAN ENTERPRISES
CORPORATION

By: _/s/ Jeffrey J. McAulay
Name: Jeffrey J. McAulay
Title: Vice President

FLEET BANK, N.A.
as Administrative Agent and
as Initial Issuing Bank

By:_/s/ Robert A. Isaksen
Name: Robert A. Isaksen
Title: Senior Vice President

[Signature Page to Credit Agreement]



Initial Lenders

BANKBOSTON, N.A.

By:

- Name:

Title:

[Signature Page to Credit Agreement]
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AMENDMENT NO, 1 TO CREDIT AGREEMENT

AMENDMENT NO. 1 to CREDIT AGREEMENT (this “Amendment”),
dated as of December 27, 1999, by and among Moran Transportation Company, a
- . Dslaware corporation and successor by merger to Morsn Enterprises Corporation (Moran
Transportation Company is referred to below aa the “Borrower™), the banks, financial
institutions and other institutional landers that are a signatory hereto, and Fleet Bank,
N.A,, 23 Administrative Ageat (the “Administrative Agent”).

WHEREAS, the Bofrower, the Lenders, the Initial Issuing Bank and the
Administrative Agent are parties to that certain Credit Agreement, dsted as of October
30, 1998 (the “Credit Agreement”); '

WEREREAS, the Borrower bas requested that certain amendments be made to the
Credit Agreement which will enable the Borrower 0 enter into certain lease and/or
financing transactions with recpect to certain tugboats;

WHEBREAS, such amendments sre ses forth in this Amendment; and

WHERFEAS, all capitalized torms used in this Amendment and not otherwise
defined herein shall have the respective meanings given those terms in ths Credit
Agreement.

NOW THEREFORE, in consideration of the premises and for other good and
valusble consideration, the receipt and sufficiency of which are hereby scknowledged,
- the pasties hareto hereby agres as follows:

PART1 AMENDMENTS TO LOAN DOCUMENTS

Section 1.  The definition of Asset Disposition, set forth in Section 1.1 of the
Credit Agreoment, is heredy amended by (1) deleting the “or” appearing immediately
after clause (iv) thereof; and (2) inserting & new clause (vi) to tha end of such Section to
read in its entirety as follows: “; or (vi) transfers permitted under olause (f) of Section
6.5".

Section2.  Soction 1.1 of the Credit Agreement is further amended by adding
the following definitions, to be insarted in proper alphabetical order:

“Navy Tagboats” means up to six (6) tugboats constructed for the purpose of
providing services under the Navy Contract.

) “Navy Contract” means that cemtain contrsct, between Moran Towing
- Corporation and the Department of the Navy, Military Sealit Command
;f (“Nawy"™), enevutsd by Muien Tuwliny Curporation on Jenuary 29, 1999 and by
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the Navy on Febnary 1, 1599, a8 same may be amended, supplemented or
otherwise modified from time to time.

“Speciied Tugboats™ means, collectively, (i) tha Navy Tugboats, and (i) up to
four (4) additional tugboats, provided that, with espect to any tugboat described
under this clguse (i), the terms and conditions of the Specified Tugboat
Documents relating to’ such tugboat are reasonably satisfactary to the

Administrative Agent.

“Speeified Tugboat Docoments” shall mean charters and/or lease agreements.
and any related investment and sale agreements, relatad assigaments, trug
sgreements, and other related documents, pursuans 1o which the Borrower or any
of s Subsidiaries aharters and/or leases fram the shipowner (or its agent or

designee) the Specified Tugboats.

“Specified Tugboat Liens” shall mesn Liens grantsd by the Borrower or aay of
its Subsidiaries, pursuaat to the Spexified Tugboat Documents, in the Botrower's
or such Subsidiary’s right, title and interest m, to or under (i) the Specified
Tugboat(s) which wz the subject of the spplicable Specificd Tugboat
Document(s), (ii) any agresment (including charters) or other contracts relating to
such Specified Tugboat(s) (but only to the extent such agreement of other contract
relates 1o such Specified Tugboat(s) o their operations), (iil) any freights, hire or
other moniss or amounts fram time to time earncd by such Specified Tugbosts (or
their operations), and/or undar such agrocments of other contracts (but only to the
extert such agreements og other contructs relate to such Specified Tugboat(s) or
their operations), and paysble of to becoms paysble to the Borrower or such
Subsidiary, (iv) all monics and claims at asy time duc to the Borrower or such
Subsidiary, end all claims for damages, in respect of the actual or constructive
loss of, other damage to, of requisition or condemnation of such Specified
Tugbost(s) and (V) insurances (snd the proceeds thereof) telating to such

Specified Tugboat(s).

Section 3. Section 3.13(2) of the Crodit Agresment is hereby amended by
deleting the phrase “(other than asscts with a fair market value of less than $50,000)" and
inserting in lieu thereof the phrase ~(other than agsets with a fulr market value of Jass than

$50,000 and olso excluding the Borrower’s ar any of its Subsidiary’s rights, title and
interest in the assets which are the subject of the Spectfied Tugboat Liens (such exclusion
to continue only for s5 long as such gssets are subject to the Specified Tugbost Liens))”.

Scction 4. Section 6:1 of the Credit Agrosmant {8 hereby amended by: (1)
deleting the “and” at the end of clause (f) thereof, (2) deleting the period at the end of
clause (K) thereof 8ad Inserting in licu of such period the phrase *; and”; and (3) inserting
2 new claute () to such Section ta read in ifs entirety as follows: “(1) the Specified

Tugboat Liens.”
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Section §.  Section 6.5 of the Credit Agreement is hereby araended by (1)
deleting the “and” at the end of clause (d) thereof; (2) deleting the period ot the end of
clause (e) thersof and inserting in licu of such period the phrasa *; and”; and (3) inserting
s new clause (f) to such Section to read in its entirety as follows: “(f) transfers by the
Borrower or any Subsidiary of the Borrowor of Specified Tughoats (and related
insurances) which are immediately thersafter chartered and/or leased by the Borrower or

such Subsidiary under the Specified Tugboat Documents.”

Section 6.  Section 6.14 of the Credit Agreemem {s hereby aruended by (1)
delsting the “and” at the end of clsuse (i7) thereof; and (2) inserting & aew clause (iv) to
the end of such Section to read in its entircty as follows: ¢, and (iv) restrictions under the
Specified Tugboat Documents and which restrictions relate 10 the property covered by the

Specified Tugboat Liens.”

Section?.  Anything contained in the Security Documents of other Collateral
Documents to the contrary notwithstanding, the assety which are the subject of the
Specified Tugboat Liens shall not be part of the Collateral; provided, howaver, that, itis
understood and sgreed that any such asset shall, to the extent of the Borrower's or any of
its Subsidiery's than right, title or interest therein, become part of the Collateral
immediately upon such asset no longef being subject to the Specified Tugboat Liens.
The Administrative Agent is hereby authorized, on behalf of the Lenders, to (i) execute
and deliver such Uniform Commercial Code amendment statements or statements of
partial release and to take such other sction, at the capense of the Bomower, a3 the
Borrower may reasonably request to effect the provisians of the immediately preceding
sentence, and (ii) execute and deliver such documents, and take such other action, all at
the expense of the Borrower, as the Administrative Apent shall reasonably deem
necessary or desirsble in connection with the protection of the Licn(s) under any
applicable Security Document in any monies due or to become due under the Navy
Contract with respect to any tughoats which are performing services under the Navy
Contract but which are not Nsvy Tugboats subject 10 the Spesified Tugboat Documents;
and in doing any of the foregoing under this sentence the Administrative Agent shall be
entitled to g1l of the bencfits and protections of Asticle 10 of the Credit Agreement; the
Borrower shall, and shall cause its Subsidiaries to, executs snd deliver sych documents,
at the expense of the Barrower, and take such other action, as the Administrative Agent
may reasonably request to effect the proviso set forth in the immediately preceding

semteuce.

Seetion 8. To the extent (f at all) applicable, nothing contained in this
Amendment shall be interpreted or construed to increase the $25,000,000 limit for
purchase money Debt and Capitalized Leases sct forth in Section 6.2(c)() of the Credit

Agreement.
PARTIl CONDITIONS PRECEDENT

Section9.  The effectiveness of this Amsndment is conditioned upon the
satisfaction of the following condltions precedent:
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GUARANTEE

This Guarantee, dated as of March 27, 2000 (the “Guarantee”), is made by MORAN
TRANSPORTATION COMPANY (“Guarantor), a Delaware corporation in favor of the
Guaranteed Parties (as hereinafter defined).

WHEREAS, all capitalized terms used herein and in Schedule 1 hereto without
definitions shall have the respective meanings set forth in Schedule A to the Demise Charter
dated the date hereof, between The CIT Group/Equipment Financing, Inc. (“Shipowner”),
aNew York banking corporation, and Moran Towing Corporation (“‘Charterer”), a New York
corporation and a wholly-owned Subsidiary of Guarantor;

WHEREAS, itis a condition to the transactions contemplated by the Demise Charter,
the Investment Agreement and the other Transaction Documents that Guarantor guarantee
that Charterer will make all the payments provided for in, and perform all of its obligations
under, all of the Transaction Documents, a list of which is set forth on Schedule 1 attached
hereto and made a part hereof (in each case, as the same may be amended, waived, modified
or supplemented from time to time, with or without the consent of Guarantor, being herein
referred to individually as a “Guaranteed Agreement” and collectively as the “Guaranteed
Agreements”) , receipt of copies of which Guarantor hereby acknowledges;

WHEREAS, Guarantor is entering into this Guarantee for the aforesaid purpose and
to induce Shipowner (the Shipowner, together with its Affiliates and successors, transferees
and assigns, being herein referred to individually as a “Guaranteed Party” and collectively
as the “Guaranteed Parties™) to enter into and perform its obligations under such of the
Guaranteed Agreements to which Shipowner is a party; and

WHEREAS, the Guarantor has determined that the execution, delivery and
performance by Charterer of such of the Transaction Documents to which it is a party and
the execution, delivery and performance of this Guarantee indirectly benefit, and are within
the corporate purposes and in the best interests of the Guarantor;

NOW, THEREFORE, for and in consideration of the foregoing, and for other good
and valuable consideration which the Guarantor hereby acknowledges having received, the
Guarantor hereby covenants and agrees with and represents and warrants to each of the
Guaranteed Parties as follows:

ARTICLE 1. Guarantee Terms.



1.1  The Guarantee. Guarantor hereby irrevocably and unconditionally guarantees
to each of the Guaranteed Parties the due and punctual (a) full payment (whether due by
acceleration or otherwise) by Charterer in accordance with the terms and provisions of the
Guaranteed Agreements of any and all sums (including, but not limited to, Charter Hire,
Stipulated Loss Value (if applicable), payments under Sections 17 and 18 of the Demise
Charter, indemnities, reimbursement sums, damages, interest, fees and expense, Fees, Taxes
and/or Other Charges and all other expenses incurred by or owing to any such Guaranteed
Party) which are now or hereafter become payable by Charterer under any of the Guaranteed
Agreements as and when the same shall become due and payable in accordance with the
terms and provisions of the Guaranteed Agreements and (b) faithful performance and
discharge by Charterer of each and every other duty, agreement, covenant, undertaking and
obligation of Charterer in favor of any Guaranteed Party under and in accordance with the
terms and provisions of the Guaranteed Agreements (all such obligations described in clauses
(a) and (b) above being herein referred to individually as a “Guaranteed Obligation” and
collectively as the “Guaranteed Obligations™) . In the case of the failure or inability of
Charterer duly, punctually and fully to pay any such Guaranteed Obligation described in
clause (a) above when due and in accordance with the terms of the applicable Guaranteed
Agreement (whether or not such failure or inability shall constitute an Event of Default) ,
Guarantor hereby irrevocably and unconditionally agrees to pay or cause to be paid to the
Person or Persons entitled to receive the same (according to their respective interests) under
and in accordance with the Guaranteed Agreements, on the day such payments are (or would
have become) due and payable, an amount equal to the aggregate of all such Guaranteed
Obligations then due and unpaid (including, without limitation, any and all interest due and
payable under any of the Guaranteed Agreements) . In the case of the failure or inability of
Charterer duly and punctually to perform and discharge any such Guaranteed Obligation
described in clause (b) above (whether or not such failure or inability shall constitute an
Event of Default), in favor of any Guaranteed Party under and in accordance with the terms
and provisions of the Guaranteed Agreements, Guarantor hereby irrevocably and
unconditionally agrees promptly to perform or discharge the same or cause the same to be
performed or complied with. In addition, in the case of any such failure of payment,
performance or discharge of any Guaranteed Obligation by Charterer, Guarantor shall
forthwith, upon request of any Guaranteed Party, pay to the Guaranteed Party making such
request such additional amounts as may be necessary to reimburse such Guaranteed Party in
full for any reasonable out of pocket expenses that such Guaranteed Party incurred as a result
of any such failure by Charterer (including, without limitation, reasonable attorneys’ fees and
expenses and other reasonable fees and disbursements that may have been incurred by or on
behalf of such Guaranteed Party in enforcing such payments, performance or discharge by
Charterer or in enforcing this Guarantee)

1.2 Guarantor’s Obligations Absolute. The obligations, covenants, agreements and



duties of Guarantor hereunder (a) shall be primary obligations of Guarantor, (b) are absolute,
unconditional and irrevocable, (c¢) shall remain in full force and effect and shall not be
discharged, limited, impaired, reduced or terminated in any way by any circumstance or
condition whatsoever (whether or not Guarantor or Charterer shall have any knowledge or
notice thereof) except by payment and performance in full and (d) shall constitute a guaranty
of payment, performance and discharge and not of collection. In addition, the foregoing
obligations, covenants, agreements and duties shall not be subject to any counterclaim,
crossclaim, set off, deduction, withholding, diminution, abatement, recoupment, suspension,
deferment, reduction or defense for any reason whatsoever and Guarantor shall have no right
to terminate this Guarantee or to be released, relieved or discharged from any of its
obligations, covenants, agreements and duties hereunder for any reason whatsoever (whether
or not Guarantor or Charterer shall have any knowledge or notice thereof), including, without
limitation:

(i) any amendment, modification, addition, deletion or supplement to, or other
change in or to or waiver of any provision of any Guaranteed Agreement or to the Vessel,
or any assignment, mortgaging or transfer of any thereof or of any interest therein, or any
furnishing or acceptance of additional security, or any exchange or release of any security,
for the obligations of Charterer under the Guaranteed Agreements, or the failure of any
security or the failure of any Person to perfect any security interest in the Collateral Security
or any other security;

(ii) any failure, omission or delay on the part of Charterer or any Guaranteed
Party, to perform or comply with any term of any Guaranteed Agreement;

(iii) any waiver, consent, extension, indulgence, compromise, release or other
action or inaction under or in respect of any Guaranteed Agreement or any obligation or
liability of Charterer or any Guaranteed Party, or any exercise or nonexercise of any right,
remedy, power or privilege under or in respect of any such Guaranteed Agreement or any
such obligation or liability;

(iv) any bankruptcy, insolvency, reorganization, arrangement, readjustment,
composition, dissolution, liquidation, winding up or similar proceeding with respect to
Charterer or any Guaranteed Party or any other Person or any of their respective properties
or creditors, or any action taken by any trustee or receiver or by any court in any such
proceeding;

(v) any limitation on the liability or obligations of Charterer or any other Person
under any Guaranteed Agreement or any discharge, termination, cancellation, frustration,
irregularity, invalidity, unenforceability, illegality or impossibility of performance, in whole



or in part, of any of the Guaranteed Agreements or any term of any thereof;

(vi) any defect in the title, compliance with specifications, condition, design,
operation or fitness for use of, any ineligibility for any particular activity or any damage to
or loss or destruction of or any interruption or cessation in the use of, the Vessel or any
portion thereof by Charterer or any other Person for any reason whatsoever (including,
without limitation, any Event of Loss or any event referred to in Article 12 of the Demise
Charter) regardless of the duration thereof (even though such duration would otherwise
constitute a frustration of the Demise Charter), whether or not resulting from accident and
whether or not without fault on the part of Charterer or any other Person;

(vii) any merger or consolidation of Charterer or Guarantor into or with any
other Person or any sale, lease or transfer or other disposition of any or all or substantially
all of the assets of Charterer or Guarantor to any other Person;

(viii) any change in the ownership of any shares of capital stock of Charterer
(including, without limitation, any change as a result of which the magnitude of Guarantor’s
ownership interest in Charterer is reduced or Guarantor ceases to hold any such ownership
interest, directly or indirectly)

(ix) any act, omission or breach on the part of Charterer, any Guaranteed Party
or any other Person under any Guaranteed Agreement or other Transaction Document, or
under any law or governmental regulation applicable to said parties or to any Vessel,;

(x) any claims as a result of any other business dealings by Guarantor,
Charterer or any other Person;

(xi) any event of force majeure;
(xii) any legal requirement; and

(xiii) any other occurrence or circumstance whatsoever, whether similar or
dissimilar to the foregoing (including, without limitation, any occurrence or circumstance of
the character described in Article 10 (e) of the Demise Charter) that might otherwise
constitute a legal or equitable defense or discharge of the liabilities of a guarantor or surety
or that might otherwise limit recourse against Guarantor.

The obligations of Guarantor set forth herein constitute the full recourse obligations
of Guarantor enforceable against it to the full extent of all its assets and properties,
notwithstanding any provision in any Guaranteed Agreement limiting the liability of



Shipowner or any other Person.

The obligations of Guarantor set forth in this Guarantee shall be continuing and
Guarantor agrees that in the discharge of its obligations under Section 1.1 hereof, no
judgment, order, or execution need be obtained, and no action, suit or proceeding need be
brought, and no other remedies need be exhausted against Charterer or any other Person prior
to the demand by any Guaranteed Party for payment or performance hereunder.

1.3  Waivers by Guarantor. To the extent permitted by applicable law, Guarantor
hereby unconditionally waives and agrees to waive at any future time any and all rights
which Guarantor may have or which now or at any time hereafter may be conferred upon it,
by statute, rule of law, regulation or otherwise, to terminate, cancel, quit or surrender this
Guarantee. Without limiting the generality of the foregoing, it is agreed that, at any time or
from time to time, the occurrence or existence of any one or more of the following shall not
release, relieve or discharge Guarantor from liability hereunder, and Guarantor hereby
unconditionally waives and agrees to waive to the extent permitted by applicable law:

(1) notice of any of the matters referred to in Section 1.2 hereof and of any
matters which may be referred to in any other Guaranteed Agreement (except any notices to
which Guarantor is expressly entitled thereunder);

(ii) all notices that may be required by statute, rule of law, regulation or
otherwise, now or hereafter in effect, to preserve intact any rights against Guarantor
including, without limitation, any demand, presentment and protest, proof of notice of non-
payment under the Guaranteed Agreements, and notice of any default or failure on the part
of Charterer to perform and comply with any covenant, agreement, term or condition of any
of the Guaranteed Agreements;

(ii1) the enforcement, assertion or exercise against Charterer of any right,
power, privilege or remedy conferred in the Guaranteed Agreements or otherwise and any
requirement that any Guaranteed Party protect, secure, perfect or insure any security interest
or Lien on any property subject thereto;

(iv) any requirement of promptness or diligence on the part of any Person;

(v) any requirement to exhaust any remedies or to mitigate the damages
resulting from a default under the Guaranteed Agreements;

(vi) any notice of any sale, transfer or other disposition of any right, title to or
interest in any Guaranteed Agreement or the Vessel;
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(vii) any filing of claims by any Guaranteed Party with any court in the event
of the bankruptcy (or any similar proceeding for the relief of financially distressed debtors)
of Charterer; and

(viii) any other occurrence or circumstance whatsoever, whether similar or
dissimilar to the foregoing, that might otherwise constitute a legal or equitable discharge,
release or defense of a guarantor or surety, or that might otherwise limit recourse against
Guarantor.

1.4  Reinstatement of Guarantee. This Guarantee shall continue to be effective, or
be reinstated, as the case may be, if at any time payment, or any part thereof, of any of the
Guaranteed Obligations is rescinded or must otherwise be restored or returned by the
recipient thereof upon the insolvency, bankruptcy, dissolution, liquidation or reorganization
of Charterer, or upon or as a result of the appointment of a custodian, receiver, intervenor or
conservator of, or trustee or similar officer for, either Charterer or any substantial part of its
property, or otherwise, all as though such payments had not been made. If an event specified
in Article 15(a) (6) or (7) of the Demise Charter shall occur, and such occurrence shall
prevent, delay or otherwise affect the right of any Guaranteed Party to receive any payment
under any Guaranteed Agreement (including, without limitation, any amounts payable
pursuant to Article 15(b) of the Demise Charter), Guarantor agrees that, for purposes of this
Guarantee and its obligations hereunder and notwithstanding the occurrence of any of the
foregoing events, Guarantor shall forthwith pay any such amount guaranteed hereunder at
such times and in such amounts as are specified in the Guaranteed Agreements.

1.5  No Subrogation. Guarantor shall not be entitled to be subrogated to any of the
rights of any Guaranteed Party against Charterer in respect of any amounts paid by Guarantor
pursuant to any provision of this Guarantee or any obligations guaranteed hereby until all
Guaranteed Obligations have been paid or performed or discharged in full, but upon such
payment or performance or discharge in full (and so long as this Guarantee has not been
reinstated pursuant to Section 1.4 hereof), Guarantor shall be subrogated in full to all rights
of all Guaranteed Parties in respect thereof. Each Guaranteed Party hereby agrees at the
expense of Guarantor to execute such documents and do such other and further things as may
be reasonably requested by Guarantor to effect and evidence such subrogation. Unless and
until all Guaranteed Obligations have been paid or performed or discharged in full, Guarantor
shall not assign or otherwise transfer any such claim against Charterer. If any amount shall
be paid to Guarantor on account of the foregoing subrogation rights at any time when all of
the Guaranteed Obligations shall not have been paid, performed or discharged in full, such
amount shall be held in trust for the benefit of the Guaranteed Party or Guaranteed Parties
entitled to receive the same (according to their respective interests) under and in strict
accordance with the Guaranteed Agreements, shall be segregated from the other funds of




Guarantor and shall forthwith be paid over by Guarantor to such Guaranteed Party or
Guaranteed Parties.

1.6  The Guarantee to Rank on a Parity with Other Unsecured Indebtedness. The
obligations of Guarantor under this Guarantee shall rank on a parity with all other unsecured

and unsubordinated indebtedness of Guarantor now or hereafter existing.

1.7  Waiver of Acceptance. Guarantor hereby waives notice of acceptance of this
Guarantee by the Guaranteed Parties.

1.8  Guarantor’s Claims. Nothing herein shall be deemed to affect or limit any
rights of Guarantor to obtain judgments for damages or equitable remedies for breaches of
duty (whether of contractual obligations or otherwise) if any, by any Guaranteed Party;
provided, however, that no actions initiated or taken by or on behalf of Guarantor or for
Guarantor’s benefit relating to the collection or enforcement of any such judgment or
equitable remedy shall interrupt, delay or otherwise interfere with the due and punctual
payment, absolutely net, and collection of each and every amount payable hereunder or
pursuant hereto to the prescribed payees and distributees thereof even if, before and/or after
the making of such payment and/or collection, one or more payees or distributees of such
amount has an unsatisfied liability to Guarantor or any other Person.

ARTICLE 2. Payments Free and Clear of Taxes Etc.

Without limiting the generality of the foregoing, all payments made by Guarantor
under this Guarantee shall be made free and clear of, and without reduction for or on account
of, any present or future stamp or other taxes, levies, imposts, duties, charges, fees,
deductions, withholdings, restrictions or conditions of any nature whatsoever now or
hereafter imposed, levied, collected, withheld or assessed by any country (or by any political
subdivision or taxing authority thereof or therein), excluding income and franchise taxes now
or hereafter imposed on any Guaranteed Party (such nonexcluded taxes being hereinafter
collectively referred to as “Designated Taxes”) If any Designated Taxes are required to be
withheld from any amounts payable to any Guaranteed Party under this Guarantee the
amounts so payable to such Guaranteed Party shall be increased to the extent necessary to
yield to such Guaranteed Party (after payment of all Designated Taxes) an aggregate amount
equal to the amount specified in this Guarantee. Whenever any Designated Tax is payable
by Guarantor, as promptly as possible thereafter, Guarantor shall send the relevant
Guaranteed Party an original or true copy of an official receipt showing payment thereof.

ARTICLE 3. Additional Covenants of Guarantor.



3.1 General. So long as the Demise Charter shall remain in effect, or if not in
effect, during such period or periods as any Guaranteed Party shall have reasonably
determined that Charterer is or may be required to perform an obligation under any of the
Guaranteed Agreements which survives termination of the Demise Charter, Guarantor agrees
that, unless the Shipowner otherwise consents in writing, Guarantor will furnish to the
Shipowner:

(a)  as soon as publicly available, and in any event after the end of each
fiscal year of Guarantor within the time period required by the 1933 Act, the
1934 Act and any and all regulations promulgated thereunder and then in
effect (collectively, the “Securities Laws”) a copy of the Guarantor’s financial
statements included in the Annual Report on Form 10-K (or any successor
form) filed by Guarantor with the SEC pursuant to the Securities Laws with
respect to such fiscal year; provided that in the event that Guarantor ceases to
be, or is not, required by applicable law to make the foregoing filing, as soon
as available, and in any event within 120 days after the end of each fiscal year
of Guarantor, Guarantor shall furnish the Shipowner with a consolidated
balance sheet of Guarantor and its consolidated Subsidiaries as at the end of
such fiscal year and the related consolidated statements of income, retained
earnings, capital surplus and cash flow of Guarantor and its consolidated
Subsidiaries for such fiscal year, prepared in conformity with GAAP
consistently applied (except as disclosed in the notes thereto) and accompanied
by an audit report thereon by its independent accountants, all in reasonable
detail and setting forth in comparative form the corresponding figures for the
preceding fiscal year; "

(b) as soon as publicly available, after the end of each of the first three
fiscal quarters of each fiscal year of Guarantor, a copy of the Guarantor’s
financial statements included in the Quarterly Report on Form 10-Q (or any
successor form) filed by the Guarantor with the SEC pursuant to the Securities
Laws with respect to such fiscal quarter; provided that in the event that
Guarantor ceases to be, or is not, required by applicable law to make the
foregoing filing, Guarantor shall furnish the Shipowner with no less financial
information than that required to be furnished by Guarantor in the aggregate,
from time to time, to the financial institutions, independent of Guarantor, then
extending credit for borrowed money to Guarantor, collectively, and Guarantor
shall furnish the foregoing financial information to the Shipowner, on the most
favorable (to the recipient thereof) basis on which Guarantor furnishes
financial information to the foregoing financial institutions collectively,
together with a certificate of the Chief Financial Officer or Controller of



Guarantor to the effect that the foregoing financial information furnished by
Guarantor to the Shipowner, pursuant to this proviso is in full compliance with
the terms of this Section 3.1(b); and

(c) promptly after the same shall become available, copies of (i) if
Guarantor becomes a publicly-held company, all financial statements
(including, without limitation, the financial statements specified in Sections
3.1(a) and 3.1(b) hereof) and reports sent by Guarantor to its stockholders and
(ii) all reports on Form 8K (or any successor form) under the 1934 Act filed
by Guarantor with the SEC or any national securities exchange.

3.2  Control. Guarantor shall retain Control of Charterer except as otherwise
permitted under the Investment Agreement.

3.3  Fulfillment of Conditions Precedent. Guarantor covenants and agrees with the
Guaranteed Parties with respect to the Vessel to use its best efforts to cause Charterer to
fulfill or obtain the fulfillment of the obligations of Charterer relating to the conditions
precedent set forth in the Guaranteed Agreements on or prior to the date the Vessel is to be
delivered by Charterer to and accepted by Shipowner pursuant to the Investment Agreement
relating to the Vessel.

3.4  Certificates. On the Delivery Date of the Vessel (i) Guarantor shall deliver to
each of the Guaranteed Parties with respect to the Vessel one or more certificates, dated such
Delivery Date and signed by an Assistant Treasurer or a Responsible Officer of Guarantor
stating, on behalf of the Guarantor, that all the representations and warranties made by
Guarantor in Section 5 hereof are true and correct on and as of such Delivery Date and
stating on behalf of Guarantor that this Guarantee remains in full force and effect and (ii)
Guarantor shall deliver to each of the Guaranteed Parties with respect to such Vessel an
opinion reasonably satisfactory to such Guaranteed Parties from counsel to Guarantor, dated
such Delivery Date, and addressed to such Guaranteed Parties in the form required by the
Investment Agreement.

ARTICLE 4. Consent to Assignment; Payment.

(a)  Guarantor hereby consents to the assignment of Shipowner’s right, title
and interest in, to and under this Guarantee and of Shipowner’s right, title and
interest in, to and under each of the Guaranteed Agreements and this
Guarantee to any bank or financial institution designated by Shipowner
provided however, that in the event of any such assignment made in
conjunction with any absolute assignment by Shipowner of all right, title and



interest in and to the Vessel and the Demise Charter, such assignee shall be a
citizen of the United States within the meaning of the Shipping Act qualified
to own vessels operated in the coastwise trade of the United States. This
Guarantee is not assignable by Guarantor except by operation of law or as
expressly set forth in Section 3.2 hereof.

(b)  Guarantor agrees that it shall make all payments payable hereunder to
the Person or Persons entitled to receive the same (according to their
respective interests) under and in accordance with the Guaranteed Agreements.

ARTICLE 5. Representations and Warranties of Guarantor.

Guarantor hereby represents and warrants to each Guaranteed Party as follows:

()  Guarantor is a corporation duly organized, validly existing and in good
standing under the laws of its jurisdiction of incorporation, and has the full
corporate power and authority to carry on its business as now conducted and
to own or hold under lease its properties and to enter into and perform its
obligations under this Guarantee and is duly qualified to do business as a
foreign corporation and is in good standing in each jurisdiction wherein the
nature of its business and operations or the character of the properties owned
or held under lease by it makes such qualification necessary or except where
failure to be so qualified could not reasonably be expected to have a material
adverse effect on the Guarantor or its financial condition, operations or
business prospects and/or its ability to perform hereunder.

(b)  This Guarantee has been duly authorized by all necessary corporate
action on the part of Guarantor and has been duly executed and delivered by
Guarantor and neither the execution and delivery hereof, nor the
consummation of the transactions contemplated hereby, nor compliance by
Guarantor with any of the terms and provisions hereof (a) does or will require
any approval or consent, the giving of notice to, the registration with, the
recording of or filing of any document with, or the taking of any other action
in respect of, any foreign or any Federal, state or other governmental office,
commission, authority or agency, any stockholder, any trustee or holder of any
indebtedness or other obligation of Guarantor, or any other Person, except such
as have been obtained, are in full force in effect and not subject to any pending
proceedings (administrative, judicial or otherwise) (with true copies thereof
duly certified and furnished to each Guaranteed Party), (b) does or will
contravene any law, judgment, governmental rule, regulation, decree or order
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(including Executive Order) applicable to or binding on Guarantor or (c) does
or will contravene or result in any breach of, or constitute a default under or
result in the creation of any lien upon any property of Guarantor under, any
certificate of incorporation, by-law, indenture, mortgage, chattel mortgage,
deed of trust, conditional sales contract, bank loan or credit agreement or other
material agreement or instrument to which Guarantor is a party or by which
Guarantor or any of its properties may be bound or affected.

(c)  This Guarantee constitutes the legal, valid and binding obligation of
Guarantor, enforceable against Guarantor in accordance with its terms, except
as such enforceability may be limited by applicable bankruptcy, insolvency,
reorganization, liquidation and other laws of general applicability relating to
or affecting creditors rights generally or by general principles of equity.

(d)  Except as disclosed in writing to Shipowner, there are no, and, except
as disclosed in writing to Shipowner, as of the Delivery Date of the Vessel,
there will not be any, actions, suits or proceedings (whether or not on appeal)
pending or threatened against or affecting Guarantor or any of its Affiliates or
relating to any of the Guaranteed Agreements, and, except as disclosed in
writing to Shipowner there are no, and, except as disclosed in writing to
Shipowner, as of the Delivery Date of the Vessel there will not be any,
proceedings by or before any governmental commission, board, bureau,
arbitrator, or other administrative agency pending (whether or not on appeal)
against Guarantor or any of its Affiliates or relating to any of the Guaranteed
Agreements, which (in the case of any such action, suit, or proceeding
described in this Section 5 (d)) if adversely determined, would reasonably be
expected (after taking into consideration applicable insurance coverage) to
have a material adverse effect on the financial condition, business or
operations of Guarantor or the ability of Guarantor to carry on its business or
to perform its obligations under this Guarantee or which seeks to prevent the
consummation or performance of all or any part of the transactions relating to
the Vessel contemplated by the Transaction Documents.

(e) The consolidated balance sheet of Guarantor and its consolidated
Subsidiaries as at December 31, 1998 and the related statement of income,
retained earnings, capital surplus and cash flow for the period then ended
(copies of which, certified by the independent public accountants of Guarantor
have been furnished to the Shipowner), (x) fairly present, in all material
respects, the financial condition, results of operations, capital surplus and cash
flow of Guarantor and its consolidated Subsidiaries as at such date and for
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such period and (y) were prepared in accordance with GAAP, applied in a
manner consistent with the principles applied throughout the period covered
thereby. The balance sheet of Guarantor and its consolidated Subsidiaries as
at September 30, 1999, and the related statement of earnings for the nine
months then ended (copies of which have been furnished to Shipowner (x)
fairly present, in all material respects, the financial condition, results of
operations, capital surplus and cash flow of the Guarantor and its consolidated
Subsidiaries as at such date and for such period and (y) were prepared in
accordance with GAAP, applied in a manner consistent with the principles
applied during the year ended December 31, 1998, subject to normal year-end
adjustments. Since September 30, 1999 there has been no material adverse
change in the assets, properties, business, operations or condition (financial or
otherwise) of Guarantor and Guarantor does not know of any such change that
is threatened.

® Guarantor has filed or caused to be filed all material Federal, state, local
and foreign tax returns, if any, which are required to be filed by it, and has paid
or caused to be paid all taxes shown to be due and payable on such returns or
on any assessment received by Guarantor to the extent that such taxes have
become due and payable, other than such taxes which are being contested by
Guarantor, in good faith by appropriate proceedings diligently conducted and,
to the extent, if any, that such taxes are not due and payable, or are being
contested, Guarantor has established reserves which are adequate, in
accordance with GAAP, for the payment thereof. Guarantor has no knowledge
of any actual or proposed deficiency or additional assessment in connection
therewith which either in any case or in the aggregate could be materially
adverse to Guarantor.

ARTICLE 6. Notices.

Unless otherwise specifically provided herein, all notices, consents, directions,
approvals, instructions, requests and other communications required or permitted by the
terms hereof shall be in writing, and any such communication shall be sent by certified or
registered mail, with appropriate postage prepaid for first class mail, or delivered by hand or
in the form of a telecopy. Each such communication shall become effective when delivered
by hand or 24 hours after being sent by telecopy or if mailed, upon receipt, and addressed in
the following manner:

(a)  if to Guarantor, to:
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Moran Transportation Company
2 Greenwich Plaza
- Greenwich, Connecticut 06830

Attention:  President
Telecopy: 203 625 7857

with a copy to:

Moran Transportation Company
2 Greenwich Plaza
B Greenwich, Connecticut 06830

Attention:  General Counsel
Telecopy: 203 625 7857

- (b)  if to Shipowner, to:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
1540 West Fountainhead Parkway
Tempe, Arizona 85282

Attention: Executive Vice President, Credit
Phone:
Telecopy:

with a copy to:

| THE CIT GROUP/EQUIPMENT FINANCING, INC.
| 650 CIT Drive

- Livingston, NJ 07039

| Attention:  Vice President, Credit

Phone: 973-740-5481

Telecopy:  973-740-5148

or

(c) if to any subsequent Shipowner, addressed to such Person at such
address as such Person; shall have furnished by notice to Guarantor; provided, however, that
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any such addressee may change its address for communication by notice given as aforesaid
to Shipowner or Guarantor, as the case may be.

ARTICLE 7. Construction.

The section headings in this Guarantee and the table of contents hereto are for
convenience of reference only and shall neither be deemed to be a part of this Guarantee nor
modify, define, expand or limit any of the terms or provisions hereof. All references herein
to numbered sections, unless otherwise indicated, are to sections of this Guarantee. Words
and definitions in the singular shall be read and construed as though in the plural and vice
versa, and words in the masculine, neuter or feminine gender shall be read and construed as
though in either of the other genders where the context so requires.

ARTICLE 8. Severability.

If any provision of this Guarantee, or the application thereof to any Person or
circumstance, shall, for any reason or to any extent, be invalid or unenforceable, such
invalidity or unenforceability shall not in any manner affect or render invalid or
unenforceable the remainder of this Guarantee, and the application of that provision to other
Persons or circumstances shall not be affected but, rather, shall be enforced to the fullest
extent permitted by applicable law.

ARTICLE 9. Successors.

The terms and provisions of this Guarantee shall be binding upon and inure to the
benefit of Guarantor and the Guaranteed Parties and their respective permitted successors,
transferees and assigns.

ARTICLE 10. Entire Agreement: Amendment.

This Guarantee, together with all Guaranteed Agreements, expresses the entire
understanding of Guarantor and the Guaranteed Parties relating to the subject matter hereof;
and all other understandings, written or oral, are hereby merged herein and superseded. No
amendment of or supplement to this Guarantee, or waiver or modification of, or consent
under, the terms hereof shall be effective unless in writing and signed by the party to be
bound thereby, and also evidenced by an instrument in writing signed by the Shipowner.

ARTICLE 11. Term of Guarantee.

This Guarantee and all guaranties, covenants and agreements and representations and

14
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warranties of Guarantor contained herein shall continue in full force and effect and shall not
be discharged until such time as all of the Guaranteed Obligations shall be paid or performed
or otherwise discharged in full.

ARTICLE 12. Survival.

All warranties, representations and covenants made by Guarantor herein or in any
certificate or other instrument delivered by it or on its behalf under this Guarantee shall be
considered to have been relied upon by the Guaranteed Parties and shall survive the
execution and delivery of this Guarantee, regardless of any investigation made by the
Guaranteed Parties or on their behalf. All statements of Guarantor, or on its behalf, in any
such certificate or other instrument shall constitute warranties and representations by
Guarantor hereunder.

ARTICLE 13. Further Assurances.

Guarantor hereby agrees to execute and deliver all such instruments and take all such
action as any Guaranteed Party may from time to time reasonably request in order fully to
effectuate the purposes of this Guarantee.

ARTICLE 14. Governing Law.

This Guarantee shall be governed by, construed and enforced in all respects in
accordance with the laws of the State of New York applicable to contracts made and to be
performed entirely therein. '

ARTICLE 15. Jurisdiction and Service of Process.

Guarantor hereby irrevocably submits itself to the jurisdiction of the Supreme Court
of the State of New York, New York County, of the United States of America, and to the
jurisdiction of the United States District Court for the Southern District of New York, for the
purpose of any suit, action or other proceeding arising out of, or relating to, this Guarantee,
any of the Guaranteed Agreements or any of the transactions contemplated hereby or thereby,
and hereby waives, and agrees not to assert, by way of motion, as a defense, or otherwise, in
any such suit, action or proceeding, any claim that it is not personally subject to the
jurisdiction of the above-named courts for any reason whatsoever, that such suit, action or
proceeding is brought in an inconvenient forum, that the venue of such suit, action or
proceeding is improper or that this Guarantee, any Guaranteed Agreement or the subject
matter hereof or thereof may not be enforced in or by such courts. Guarantor hereby agrees
(a) that service of process in any such suit, action or other proceeding by any Guaranteed

15
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Party may be made by mailing a copy of such process by registered or certified mail to
Guarantor at the address set forth in Section 6 hereof or as otherwise specified in accordance
with Section 6; (b) that service in such manner shall constitute valid and effective service and
(c) that nothing herein shall affect any Guaranteed Party’s right to effect service of process
in any other manner permitted by law, and (d) that each Guaranteed Party shall have the right
to bring any legal proceedings (including a proceeding for enforcement of a judgment entered
by any of the aforementioned courts) against Guarantor, in such courts or in any other court
or jurisdiction in accordance with applicable law.

ARTICLE 16. Original Copies.

This Guarantee may be executed in counterpart originals each of which when
executed and delivered shall be an original.

ARTICLE 17. No waivers.

No failure or delay by any Guaranteed Party in exercising any right, power or privilege
hereunder shall operate as a waiver thereof nor shall any single or partial exercise thereof
preclude any other or further exercise thereof or the exercise of any other right, power or
privilege. The rights and remedies herein provided shall be cumulative and not exclusive of
any rights or remedies provided by law.

ARTICLE 18. Judgment Currency.

If, for the purposes of obtaining judgment in any court in any country, it becomes
necessary to convert into any Judgment Currency an amount due in the Currency of Payment
under any Guaranteed Agreement, then the conversion shall be made at the Rate of Exchange
prevailing on the Conversion Date.

If there is a change in the Rate of Exchange prevailing between the Conversion Date
(or any other date which shall be specified in any judgment as the date for such conversion)
and the date of actual payment of the amount due (if such date is a Business Day, or if not,
the immediately preceding Business Day), Guarantor shall pay such additional or lesser
amount as may be necessary to ensure that the amount paid in the Judgment Currency when
converted at the Rate of Exchange prevailing on the date of payment will produce the amount
then due under this Guarantee in the Currency of Payment.

The term “Rate of Exchange” in this section 18 means the late closing price as of 3:00

P.M. Eastern Time on the relevant date from Telerate Systems and other sources as quoted
in The New York Times or, if no such quotation is available, other comparable quotations.
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IN WITNESS WHEREOF, Guarantor has caused this Guarantee to be duly executed
and delivered as of the day and year first above written.
MORAN TRANSPORTATION COMPANY
By:
_ Name:
Title:
ACCEPTED AND AGREED TO AS OF THE
DAY AND YEAR FIRST ABOVE WRITTEN:
THE CIT GROUP/EQUIPMENT FINANCING,
INC.
By:
| Name:
T Title:
17
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9.

List of Transaction Documents

Bill of Sale

Certificate of Delivery and Acceptance

Demise Charter Certificate of Delivery and Acceptance
Charters Assignment

. Insurances Assignment

Investment Agreement

Demise Charter

Navy Contract Assignment and Related Notices

Security Agreement

10. Addendum No. 2 to Security Agreement
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Tables of Outstanding Rental Balances
and Rental Amortization Amounts

Outstanding Rental Rental Amortization

Payment No. Balances Amount

0. $3,500,000.00 0

1. 3,488,472.99 $ 11,527.01
2. 3,476,857.18 11,615.81
3. 3,465,151.90 11,705.28
4. 3,453,356.45 11,795.45
5. 3,441,470.13 11,886.31
6. 3,429,492.26 11,977.88
7. 3,417,422.12 12,070.14
8. 3,405,259.00 12,163.12
9. 3,393,002.18 " 12,256.81
10. 3,380,650.95 12,351.23
11. 3,368,204.58 12,446.37
12. 3,355,662.33 12,542.25
13. 3,343,023.47 12,638.86
14. 3,330,287.25 12,736.22
15. 3,317,452.91 12,834.33
16. 3,304,519.72 12,933.20
17. 3,291,486.90 13,032.82

SCHEDULE K




Outstanding Rental Rental Amortization

Payment No. Balances Amount

18. $3,278,353.68 $ 13,133.21
19. 3,265,119.30 13,234.38
20. 3,251,782.97 13,336.33
21. 3,238,343.92 13,439.06
22. 3,224,801.33 13,542.58
23. 3,211,154.43 13,646.90
24, 3,197,402.41 13,752.03
25. 3,183,544.45 13,857.96
26. 3,169,579.74 13,964.71
217. 3,155,507.46 14,072.28
28. 3,141,326.78 14,180.68
29. 3,127,036.86 14,289.92
30. 3,112,636.87 14,399.99
31. 3,098,125.95 14,510.92
32. 3,083,503.25 14,622.70
33. 3,068,767.91 14,735.34
34. 3,053,919.06 14,848.85
35. 3,038,955.83 14,963.23
36. 3,023,877.34 15,078.49



Outstanding Rental Rental Amortization

Payment No. Balances Amount

37. $3,008,682.70 $ 15,194.64
38. 2,993,371.00 15,311.69
39. 2,977,941.37 15,429.64
40. 2,962,392.87 15,548.50
41. 2,946,724.60 15,668.27
42. 2,930,935.64 15,788.96
43. 2,915,025.06 15,910.59
44. 2,898,991.91 16,033.15
45. 2,882,835.26 16,156.65
46. 2,866,554.15 16,281.11
47. 2,850,147.62 16,406.52
48. 2,833,614.72 16,532.91
49. 2,816,954.45 16,660.26
50. 2,800,165.86 16,788.60
51. 2,783,247.93 16,917.92
52. 2,766,199.69 17,048.24
53. 2,749,020.12 17,179.57
54. 2,731,708.22 17,311.90
55. 2,714,262.96 17,445.26
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Payment No.
56.

57.
38.
59.
60.
61.
62.
63.
64.
65.
66.
67.
68.
69.
70.
71.
72.
73.

74.

Outstanding Rental

Balances

$2,696,683.32

2,678,968.26
2,661,116.73
2,643,127.70
2,625,000.09
2,612,320.38
2,599,542.99
2,586,667.17
2,573,692.17
2,560,617.22
2,547,441.56
2,534,164.40
2,520,784.97
2,507,302.47
2,493,716.11
2,480,025.10
2,466,228.62
2,452,325.87

2,438,316.02

Rental Amortization
Amount

17,579.64
17,715.06
17,851.52
17,989.03
18,127.61
12,679.72
12,777.39
12,875.82
12,975.00
13,074.95
13,175.67
13,277.16
13,379.43
13,482.50
13,586.36
13,691.01
13,796.48
13,902.75

14,009.85



Payment No.
75.

76.
77.
78.
79.
80.
81.
82.
83.
84.
85.
86.
87.
88.
89.
90.
91.
92.

93.

Outstanding Rental

Balances

Rental Amortization
Amount

$2,424,198.26
2,409,971.74
2,395,635.63
2,381,189.09
2,366,631.27
2,351,961.31
2,337,178.34
2,322,281.50
2,307,269.90
2,292,142.67
2,276,898.91
2,261,537.73
2,246,058.22
2,230,459.47
2,214,740.55
2,198,900.56
2,182,938.54
2,166,853.57

2,150,644.70

$

14,117.77
14,226.52
14,336.11
14,446.54
14,557.82
14,669.96
14,782.97
14,896.84
15,011.60
15,127.23
15,243.76
15,361.18
15,479.51
15,598.75
15,718.91
15,840.00
15,962.01
16,084.97

16,208.88



Payment No.
94,

095.

96.

917.

98.

99.

100.
101.
102.
103.
104.
105.
106.
107.
108.
109.
110.
111.

112.

Outstanding Rental

Balances

$2,134,310.96

2,117,851.41
2,101,265.06
2,084,550.95
2,067,708.09
2,050,735.48
2,033,632.13
2,016,397.03
1,999,029.17
1,981,527.52
1,963,891.06
1,946,118.74
1,928,209.51
1,910,162.33
1,891,976.13
1,873,649.84
1,855,182.38
1,836,572.66

1,817,819.59

Rental Amortization
Amount

16,333.73
16,459.56
16,586.35
16,714.11
16,842.86
16,972.61
17,103.35
17,235.10
17,367.86
17,501.65
17,636.47
17,772.32
17,909.22
18,047.18
18,186.20
18,326.29
18,467.46
18,609.72

18,753.07



Outstanding Rental
Payment No. Balances
113. $1,798,922.06
114. 1,779,878.96
115. 1,760,689.17
116. 1,741,351.56
117. 1,721,864.99
118. 1,702,228.31
119. 1,682,440.37
120. 1,662,500.00

Rental Amortization

Amount

$

18,897.53
19,043.10
19,189.79
19,337.61
19,486.57
19,636.68
19,787.94

19,940.37



NOTICE OF EXERCISE OF FIXED RATE OPTION

(DATE)

The CIT Group/Equipment Financing, Inc.
1540 West Fountainhead Parkway
Tempe, Arizona 05282

Gentlemen:

Capitalized terms used herein and not defined herein are used as defined in that
certain Demise Charter dated as of March 27, 2000 between you, as Shipowner,
and the undersigned, as Charterer, and Guarantor, respectively.

Pursuant to Article 10(b) of the Demise Charter, Charterer hereby irrevocably and
unconditionally exercises the Fixed Rate Option, it being understood that the
Index Rate for the week preceding the date of this Notice was % and that
payments of Fixed Rate Basic Hire shall commence with the first payment of Basic
Hire due more than thirty (30) days following the receipt by you of this Notice.

Very truly yours,

MORAN TOWING CORPORATION

BY:

Name:
Title:

cc: The CIT Group/Equipment Financing, Inc.
650 CIT Drive
Livingston, NJ 07039
Telephone: 973-740-5481
Fax: 973-740-5148
SCHEDULE L



AN

Accepted and Agreed to as of the day
and year first above written:

MORAN TRANSPORTATION COMPANY,
as Guarantor

By:

Name:
Title:

Accepted and Agreed to as of the
day of , 20__:

THE CIT GROUP/EQUIPMENT FINANCING, INC.
as Shipowner

By:

Name:
Title:



