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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3142470

Charge code: 0314 2470 0011

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th January 2023 and created by ALTERA PRODUCTION
UK LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th January 2023 .

Given at Companies House, Cardiff on 13th January 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SUPPLEMENTAL RED DEED OF ASSIGNMENT AND SUBORDINATION is dated

G T e, MOLE  and is made between:

(1

{2)

3

CLIPPER L.L.C., a limited liability company formed under the iaw of the Republic of the Marshall
Islands whose registered address is at Trust Company Complex, Ajeliake Road, Ajeltake Island,
Majuro, Marshall Islands MH96960 (the Owner); and

ALTERA PRODUCTION UK LIMITED, a company incorporated under the laws of England and
Wales whose acting through its office at First Floor Templeback, 10 Temple Back, Bristol, United
Kingdom, B51 6FL (the Head Charterer}); and

DNB BANK ASA, NEW YORK BRANCH, acting through its office at 30 Hudson Yards, 815 Floor,
New York, NY 10001, United States of America (the Mortgagee).

WHEREAS

(A)

(B)

EU-#568183784vE

Pursuant to a RED amendment and restatement agreement dated on or about the date hereof
(the RED Amendment and Restatement Agreement) in respect of a 326,250,000 facility
agreement originally dated 28 August 2019 made among the Owner as borrower (the Borrower),
the banks and financial institutions listed in Schedule 1, Part 1 thereto as lenders (the Lenders),
DNB Markets, Inc. and NIBC Bank N.V. as mandated lead arrangers, DNB Markets, Inc. and
NIBC Bank N.V. as bookrunners, DNB Bank ASA, New York Branch as agent and the Mortgagee -
{as security trustee) (as the same may be from time o time amended, novated, supplemented,
exiended, restated or replaced (however fundamentally, including by an increase of any size in
any facility made avallable under it, the alteration of the nature, purpose or period of any such

- facility or any change of any of its parties)) (the Loan Agreement), the Lenders agreed to continue

providing certain loan facifities to the Borrower subject to the terms and conditions set out therein.

Pursuant to the RED Amendment and Restatement Agreement, and as a condition precedent to

~ the amendments:

{a) the QOwner has executed and delivered in favour of the Moﬁgagee as security trustee for
the Finance Parties a second priority statutory mortgage of the Owner's Bahamas flagged
vessel FSO "SUKSAN SALAMANDER" {the Vessel) together with a supplemental
collateral deed of covenants {together the Supplemental RED Mortgage), each of which
is dated on or about the date hereof, and

{bY the Owner and Head Charterer have agreed to execuie and deliver in favour of the
Mortgagee for the benefit of the Finance Parties this Deed of Assignment as security for
the Indebiedness.



(C)

This Deed of Assignment is supplemental to the First Assignment and is designated a Security
Document,

NOW IT IS HEREBY AGREED as follows;

11

Definitions and Interpretation

In this Deed:
20118 Withdrawal Act means the European Union {(Withdrawal) Act 2018

Assigned Property means the Owner's Assigned Property and the Head Charterer's Assigned
Property

charter commitment means, in relation lo the Vessel, any charter or confract for the use,
employment or operation of the Vessel or the carriage of people or cargo or the provision of
setvices by or from it and includes any agreement

Charter Guarantee means the guarantee under which the Charter Guarantor guaranteed all of
the obligations of the Sub-Charterer under the Sub-Charter

Charter Guarantee Rights means all rights and benefits accruing to the Head Charlerer under
or pursuant to the Charter Guarantee

Charter Guarantor means Salamander Energy Group Limited of 3rd Floor 25 Wilton Road,
London, England SWIV ILW, United Kingdom, a company incorporated under the laws of England
and Wales

Charter Period means that part of the Facility Period during which the Vessel is in the service of
the Head Charterer pursuant to the Charter (whether or not off hire)

Befault Rate means interest at the rate calculated in accordance with clause 8.9 of the Loan
Agresment

Earnings means all hires, freights, pool income and other sums payable to or for the account of
the Owner and/or the Head Charterer in respect of the Vessel including {without limitation) all
remuneration for salvage and towage services, demurrage and detention moneys, contributions
in general average, compensation in respect of any requisition for hire, and damages and other
payments {whether awarded by any court or arbitral tribunal or by agreement or otherwise) for
breach, termination or variation of any contract for the operation, employment or use of the Vessel

First Assignment means the first priority securily assignment dated 1 March 2021 granted by
the Owner and Head Charterer in favour of the Mortgagee

EU-#558183704-v5



_ Head Charterer's Assigned .Pmperty means the Head Charterer's insurénces, the Head
Charterer's Earnings, the Head Charlerer's Requisition Compensation, the Head Charlerer's
Charter Rights, the Charter Guarantee Rights, any charter commitment and any Management
Agreament Righis

Head Charterer's Charter Rights means all rights and benefits accruing to the Head Charterer

under or pursuant to the Sub-Charter and the Charter Guarantee, and not forming part of the

Head Charterer's Earnings

Head Charterer's Earnings means all the Head Charterer's right, title and interest in and to the

Eamings

Head Charterer's insurances means all the Head Charterer's right, title and interestin and to
the Insurances

Head Charterer's Requisition Compensation means all the Head Charterer's right, title and
interest in and to the Requisition Compensation

Indebtedness means the aggregate from time to time of: the amount of the Loan outstanding; all
accrued and unpaid interest on the Loan; and all other sums of any nature {together with ail
accrued and unpaid interest on any of those sums) payable by the Owner {0 any of the Finance
Parties under all or any of the Finance Documents

insurances means all policies and contracts of insurance (including alt entries in protection and
indemnity or war risks associations) which are from time to time taken out or entered into in
respect of or in connection with the Vessel or her increased value or the Earnings and {where the
context permits) all benefits under such contracts and policies, including alt claims of any nature

and returns of premium

Management Agreement means any contract entered into by the Borrower and a Manager or
another party in connection with the operation, maintenance and/or management of the Vessel
(as amended, novated, supplemented, extended, restated and/or replaced)

Management Agreement Rights means all the Owner's or Head Charterer's {as applicable)
right, title and interest in and to 2 Management Agreement

Manager means (a) Marlow Navigation India Private Limited, (b) Gulf Agency Company
{Thailand) Ltd. or {c) another person acceptable to the Facility Agent (acting on the instructions
of all the Lenders, acting reasonably} which has become a party to (i) a Management Agreement
and/or (it} a Manager Undertaking and Assignment

EU-#558182784-v5



1.2

1.3

1.3.1

1.3.2

1.3.3

1.3.4

1.3.5

1.3.86

1.3.7

Owner's Assigned Property means the Owner's Insurances, the Owner's Earnings, the Owner's
Requisition Compensation, the Owner's Charter Rights, any charter commitment and any
Management Agreement Righis

Owner's Charter Rights means all rights and benefits accruing {0 the Owner under or pursuant
to the Charter, and not forming part of the Owner's Earnings

Owner's Earnings means all the Owner's right, title and interest in and to the Earnings
Owner's Insurances means all the Owner's right, title and interest in and {o the Insurances

Owner's Requisition Compensation means all the Owner’s right, title and interest in and to the

Requisition Compensation

Requisition Compensation means all compensation or other money which may from lime to
time be payable to the Owner andfor the Head Charterer as a result of the Vessel being
requisitioned for title or in any other way compulsorily acquired {other than by way of requisition
for hirg)

Unless otherwise specified in this Deed, or uniess the context otherwise requires, all words and
expressions defined in the Loan Agreement and the First Assignment shall have the same

meaning when used in this Deed
in this Deed:
words denoting the plural number include the singular and vice versa;

words denoting persons include corporations, parinerships, associations of persons (whether
incorporated or not} or governmential or quasi- governmental bodies or authorities and vice verss,

references to clauses are references to clauses of this Deed,
references o this Deed include the recitals to this Deed;

the headings and contents page(s) are for the purpose of reference only, have no legal or other
significance, and shail be ignored in the interpretation of this Deed;

references to any document (including, without limitation, to any of the Finance Documents) are,
unless the context otherwise requires, references {o that document as amended, supplemented,
novated or replaced from time fo time;

references to statutes or provisions of statutes are references 1o those stalutes, or those
provisions, as from time to time amended, replaced or re- enacted; and

EU-#558163704-v5



1.38

1.4

2.1

3.1

4.1

4.2

4.3

4.3.1

references to any Finance Parly include its successors, transferses and assignees.

The parlies agree that clause 1.4 (Confractual recognition of bail-in) of the Loan Agreement shall

" be deemed 1o be set out in full in this Deed with all references to "any Finance Document” or "the

Finance Documents” being replaced with a reference to "this Deed"”.

Affirmation of existing security

~ This Deed of Assignment is supplemental to the First Assignment and each of the Owner and the

Head Charterer confirms that the First Assignment entered inte by them remains in full force and
effect (as supplemented by this Deed of Assignment notwithstanding, but taking into account, the
RED Amendment and Restatement Agreement).

Covenant to Pay and Perform

The Owner agrees to pay to the Finance Parties ali moneys comprised in the indebtedness and
to perform all its other obligations under or arising out of the Finance Documents as and when
the same shall be due for payment or performance.

Owner's Assignment

As continuing security for the payment of the Indebledness and the performance by the Owner of
all its other obligations under or arising out of the Finance Documents, and by way of supplement
to the Encumbrance created under the First Assignment and subject only to the prior rights of the
Morlgagee under the First Assignment, the Owner with full title guarantee (a) assigns absolutely
and unconditionally to the Morlgagee as security agent for the Finance Parties all the Owner's
right, title and interest in and to the Owner's Assigned Property existing at the date of this Deed
and (b) agrees to assign absolutely and unconditionailly to the Morlgagee as Security Agent for
the Finance Parties all the Owner's right, title and interest in to the Owner's Assigned Property
coming into existence in the future. Such rights shall be exercigable after the occurrence of an
Event of Default which is continuing unremedied or unwaived.

The Owner warrants that it has not disposed of, nor created or permitted any Encumbrance, other
than a Permitted Encumbrance, or other third party right to arise on or over, any of the Owner's
Assigned Property.

The Owner undertakes:

immediately following the execution of this Deed and at any other time required by the Morigagee
during the Facility Period, to give written notice (materially in the form set out in Schedule 1 orin
such other form as the Mortgagee may require) to the insurance underwriters (or, in the case of
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4.3.2

4.3.3

4.3.4

4.3.5

5.1

entries in protection and indemnity or war risks associations or clubs, to the managers of those
associations or clubs) of the assignment of the Owner's Insurances contained in this Deed; and

immediately following the exscution of this Deed and at any other time required by the Morigagee

- during the Fagcility Period, to give to the Mortgagee a written authority {materially in the form set

out in Schedule 2 or in such other form as the Morigagee may require) addressed to the managers
of each protection and indemnity or war risks association or club in which the Vessel is entered '
irrevocably authorising those managers to give to the Morigagee or its agents such information
and documents relating to the entry of the Vessel in the association or club as the Morlgagee may

from time to time require; and

subject fo clause 5.3.3, to procure that a loss payable clause materially in the form set out in
Schedule 3 (or in such other form as the Morlgagee may approve) or, in the case of entries ina
protection and indernnity association, a note of the Morigagee's interest in such form as the
Mortgagee may approve, shall be endorsed on or attached to the policies, cover notes or
certificates of entry relating to the Owner's Insurances and that letters of undertaking in such form
as the Morigagee may approve shall be issued o the Mortgagee by the brokers through whom
the insurances are placed (or, in the case of entries in protection and indemnity or war risks
associations, by their managers); and

immediately following the execution of this Deed and at any other time required by the Morigagee
during the Facility Period, to give written notice (materially in the form of Schedule & or in such
other form as the Mortgagee may require) o any Manager of the assignment of the Owner's
Assigned Property contained in this Deed, and {o procure the acknowledgement of that notice by
the Manager in the manner provided in the notice; and

from time to time immediately on the written reguest of the Morigagee to give such further written
notice in such form as the Mortgagee shail require of the assignment of the Owner's Earnings
and/or the Owner's Charter Rights and/or the Owner's Requisition Compensation and/or charter
commitment and/or the Management Agreement Rights contained in this Deed.

Head Charterer's Assignment

in order to secure the payment of the Indsbledness and the performance by the Head Charterer
of all its obligations under or arising out of this Deed, and by way of supplement to the
Encumbrance created under the First Assignment and subject conly to the prior rights of the
Mortgagee under the First Assignment, the Head Charterer with full title guarantee (a) assigns
absolutely and unconditionally o the Mortgagee as security agent for the Finance Parties all the
Head Charterer's right, title and interest, present and future, in and to the Head Charterer's
Assigned Property existing at the date of this Deed and (b) agrees to assign absclutely and
unconditionally to the Mortgagee as Security Agemt for the Finance Parties all the Head :

EU-#558183794-vE



5.2

5.3

5.3.1

532

5.3.3

5.3.4

535

Charterer's right, title and interest in and {o the Head Charlerer's Assigned Property coming into
existence in the future. Such righis shall be exercisable after the occurrence of an Event of
Defauit which is continuing unremedied or unwaived.

The Head Charterer warrants that it has not disposed of, nor created or permitted any
Encumbrance, other than a Permitted Encumbrance, or other third party right {0 arise on or over,
any of the Head Charterer's Assigned Property.

The Head Charterer undertakes:

immediately foltowing the execution of this Deed and at any other fime required by the Mortgagee
during the Charter Period, to give written notice (materially in the form set out in Schedule 1 or in
such other form as the Mortgagee may require) to the insurance underwriters {or, in the case of
eniries in protection and indemnity or war risks asscciations or clubs, to the managers of those
associations or clubs) of the assignment of the Head Charterer's Insurances contained in this
Deed; and

immediately following the execution of this Deed and at any other time required by the Mortgagee
during the Charter Period, to give {0 the Mortgagee a written authority (materially in the form set
outin Schedule 2 or in such other form as the Mortgagee may require) addressed {o the managers
of each protection and indemnity or war risks association or club in which the Vessel is entered
irrevocably authorising those managers to give to the Morlgagee or its agents such information
and documents relating to the entry of the Vessel in the association or club as the Morigagee may
from time to time require; and

at ail times during the Charler Period to procure that, in lieu of the loss payable clause referred to
in clause 4.3.3, a loss payable clause materially in the form set out in Schedule 3 {or in such other
form as the Morigagee may approve) or, in the case of entries in a protection and indemnity
association, a note of the Mortgagee's inferest in such form as the Mortgages may approve, shall
be endorsed on or attached to the policies, cover notes or cerlificates of entry relating to the
Insurances and that letters of undertaking in such form as the Morlgagee may approve shall be
issued to the Mortgagee by the brokers through whom the Insurances are placed {(or, in the case
of entries in protection and indemnity or war risks associations, by their managers); and

immediately following the execution of this Deed and at any other time required by the Morigagee
during the Charter Period, to give written notice {materially in the form of Schedule 4 or in such
other form as the Morlgagee may reguire) to the Sub-Charterer of the assignment of the Earnings
and Head Charterer's Charter Rights contained in this Deed, and tfo procure the
acknowledgement of that notice by the Sub-Charterer in the manner provided in the notice;

immediately following the execution of this Deed and at any other time required by the Morlgagee
during the Charter Period, to give written notice {materially in the form of Schedule 5 or in such
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5386

537

5.4

541

542

54.3

other form as the Mortgagee may require) to the Charter Guarantor of 'ihe'assignment of the o

Charter Guarantee Rights contained in this Deed, and o use reasonable endeavours 1o procure
the acknowledgement of that notice by the Charter Guarantor in the manner provided in the
notice;

immediately following the execution of this Deed and at any other time required by the Morigages
during the Facility Period, to give written notice (materially in the form of Schedule 6 or in such
other form as the Morigagee may require) to any Manager of the assignment of the Head
Charterer's Assigned Property contained in this Deed, and fo procure the acknowledgement of
that notice by the Manager in the manner provided in the notice; and

from time to time immediately on the written request of the Morigages to give such further written
notice in such form as the Morigagee shall require of the assignment of the Head Charterer's
Earnings and/or the Head Charterer's Charter Rights and/or the Head Charterer's Requisition
Compensation andfor the Management Agreement Rights and/or charter commitments contained
in this Deed.

The Head Charterer represents and warrants to the Mortgagee as follows:;
Status and Due Authorisation

It s a company duly incorporated under the laws of its jurisdiction of incorporation with power to
(a) enter into the Relevant Docurnents to which it is a party and to exercise its rights and perform
its obiigations under such Relevant Documents and all corporate and other action required to
authorise its execution of such Relevant Documents and the performance of its obligations
thereunder has been duly taken and (b) own its assets and carry on ils business as it is being
conducted,

No Deductions or Withholding

Under the faws of its jurisdiction of incorporation in force at the date of this Deed, it is not required
to make any deduction or withholding from any payment it may make under any of the Finance
Documents to which it is a party.

Governing Law and Judgments

In any proceedings taken in its jurisdiction of incorporation in relation to any of the Relevant
Documents to which it is a parly in which there is an express choice of the law of a particular
country as the governing law thereof, that choice of law and any judgment or (if applicable) arbitral
award obtained in that courdry will be recognised and enforced.

EU-#5581637594-v5



544

54.5

5486

547

548

Validity and Admissibility in Evidence

As at the date of this Deed, all acts, conditions .ahd things requi?ed to be done, fulfiled and
performed in order (a) to enable it {o lawfully enter inlo, exercise its rights under and perform and
comply with the obligations expressed to be assumed by it in the Finance Documents to which it
is a party pursuant o the terms of the Finance Documents that have been and are required to be
execuied and delivered, (b) lo ensure that the obligations expressed {o be assumed by # in the
Finance Documents to which it is a party are legal, valid and binding and (c} to make the Finance
Documents to which it is a party admissible in evidence in its jurisdiction of incorporation have
been done, fulfiled and performed.

No Filing or Stamp Taxes

Under the laws of its jurisdiction of incorporation in force at the date of this Deed, it is not
necessary that any of the Finance Documents to which it is a party be filed, recorded or enrolled
with any court or other authority in its jurisdiction of incorporation {(other than the Registrar of
Companies for England and Wales in respect of this Deed) or that any stamp, registration or
similar tax be paid on or in relation to any of the Finance Documents fo which it is a party.

Binding Obligations

The obligations expressed to be assumed by it in the Relevant Documents to which it is a pariy
are legal and valid obligations, binding and enforceable on it in accordance with the terms of such
Relevant Documents and no limit on any of its powers will be exceeded as a result of the
horrowings, granting of security or giving of guarantees contemplated by the Relevant Documents
pursuant to the terms of the Relevant Documents that have been and are required to be executed
and delivered that have been and are required to be executad and delivered to which it is a party
or the performance by it of any of ils obligations thereunder.

No Winding-up

it has not taken any corporate, action nor have any other steps been taken or legal proceedings
been started or (to the best of its knowledge and belief} threatened against it for ifs winding-up,
dissolution, administration or reorganisation or for the appointment of a receiver, administrator,
administrative receiver, trustee or liquidator, or similar officer of it or of any or all of its assets or
revenues which might have a Material Adverse Effect,

Solvency

{a) itis not unable, or does not admit or has not admitted its inability, 1o pay its debts nor has
it suspended making paymaents in respect of any of its debts.

EL-#568163794-v5



54.9

54.10

54.11

5.4.12

5413

{b) It has not by reason of actual or anticipated financial difficulties, commenced, nor does it
intend fo commence, negotiations with one or more of iis creditors with a view fo
rescheduling any of its indebtedness.

{c) The value of its assets is not less than its ligbilities (taking info account contingent and
prospective ligbilities).

{d) No moratorium has been, or may, in the reasonably foreseeable future be, declared in
respect of any of its indebtedness.

No Obligation to Creale Security

The execution of the Relevant Documents to which it is a parly and the exercise of its rights and
performance of its obligations thereunder has not resulted in and will not resull in the existence
of, nor oblige it fo create, any Encumbrance over ali or any of its present or future revenues or
assets, other than Permitted Encumbrances.

No Breach

The execution of the Finance Documents to which it is a party and the exercise of its righis and
performance of its obligations under any of such Finance Documents does not constitute and will

not result in any breach of any agreement or treaty to which it is a party.
Security

it is the iegal and beneficial owner of all assets and other property which it purports to charge,
mortgage, pledge, assign or otherwise secure pursuant {o this Deed and this Deed creates and
gives rise {o valid and effective security having the ranking expressed in this Deed.

Necessary Authorisations

The Necessary Authorisations required by it are in full force and effect, and it is in compliance
with the material provisions of each such Necessary Authorisation relating to it and, to the best of
its knowledge, none of the Necessary Authorisations relating to it are the subject of any pending
or threatened proceedings or revocation.

Money Laundering

The performance of its obligations under the Finance Documents to which it is a party will not
involve any breach of any applicable anti-bribery, anti-corruption or anti-money laundering
regulations or rules in any applicable jurisdictions.

10
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5414

54.15

54.16

5417

8.5

5.5.1

No breach of laws

it has not breached any !aw or regulation which breach has or is reasonably likely to have a
Material Adverse Effect.

Anti-money laundering, anti-corruption and anti-bribery laws

Neither it nor any of its directors or officers, has engaged in any activity or conduct which would
violate any anti money laundering, anti-corruption or anti bribery laws, regulations or rules in any

applicable jurisdiction.

Sanctions

{a) Neither it nor any of its directors, officers or employees;
(i) is a Restricted Party;

{iy  has received notice of or is aware of any claim, action, suit, proceeding or

investigation against it with respect to Sanctions by any Sanctions Authority; or

(iiiy is located, organised or resident in a country or territory that is, or whose government
is, the subject of Banctions.

(b} ltis in compliance with all applicable Sanctions.
Other Business

{a) No Encumbrance exists over all or any of its present or future assets and/or its rights, other
than Permitted Encumbrances; and

(b} It has no outstanding Financial Indebtedness in breach of the terms of the Finance
Documents.

The Head Charterer further undertakes for the duration of the Charter Period as follows:
information: miscellaneous
it shall supply to the Morigagee:;

{8) promptly, details of any capture, seizure, arrest, confiscation or detention of the Vessel
which remains in existence five Business Days after the initial caplure, seizure, arrest,

confiscation or detention (as the case may be); and

IR
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556.2

5.5.3

554

555

556

55.7

{by promptfy upon' becdrﬁing aware of'thém, details of any ﬁﬁgaiion,' arbitration or

administrative proceedings which are current, threatenéd or pending against it, and which,
if adversely determined, are reasonably likely fo have a Material Adverse Effect.

Maintenance of Legal Validity

It shall, obtain, comply with the terms 'of and do all that is necessary {0 maintain in full force and .
effect (i) all Authorisations required in or by the laws and regulations of its jurisdiction of -
incorporation and all other applicable jurisdictions, to enable it lawfully to enter into and perform .
its obligations under the Finance Documents to which if is a party and to ensure the legality,
validity, enforceability or admissibility in evidence of the Finance Documents to which it is a party
in iis jurisdiction of incorporation and ali other applicable jurisdictions, and (i) the Head Charterer
Eamings Account.

Management of Vessel

it shalt ensure that the Vessel is at all times technically and commercially managed by a Manager
and/or the Operator in accordance with good industry standards. '

Classification

it shall ensure that the Vessel maintains the highest classification required for the purpose of the
relevant trade of the Vessel which shall be with a Pre-Approved Classification Society free from
any material overdue recommendations and adverse conditions affecting the Vessel's class.

Certificale of Financial Responsibility

it shall obtain and maintain a certificate of financial responsibility in relation to the Vessel ifitisto

sail to the United States of America.
Registration

It shall not for the duration of the Charter Pericd change or permit a change fo the flag of the
Vessel other than o a Pre-Approved Flag or such other flag as may be approved by the
Mortgagee acting on the instructions of the Maijority Lenders, such instructions not to be
unreasonably withheld or delayed. -

ISM and ISPS Compliance

it shall comply in all material respects with the ISM Code and the ISPS Code or any replacements .
thereof and in particular {without prejudice io the generality of the foregoing) shall procure that
the Operator holds (i} a valid and current DOC issued pursuant to the ISM Code, (i} a valid and

i2
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558

5.5.2

5.5.10

5.5.11

5512

5.5.13

current SMC issued in respect of the Vessel pursuant o the |1SM Code, and (iii} an I1ISSC in respect
of the Vessel, and it shall promptly, upon request, supply the Mortgagee with copies of the same.

Necessary Authorisalions

Without prejudice o any specific provision of the Finance Documentis relating to an Authorisation,
it shall, (i) obtain, comply with and do all that is necessary to maintain in full force and effect all
Necessary Authaorisations if a failure to do the same may cause a Material Adverse Effect; and
(i} promptly upon request, supply certified copies to the Mortgagee of all Necessary
Authorisations.

Compliance with Applicable Laws

It shali, comply with all applicable laws, including Environmental Laws, to which it may be subject
{except as regards Sanctions to which clause 5.5.13 applies, and anti-money laundering, anti-
corruption and anti-bribery laws to which clause 5.5.14 applies) if a failure to do the same may
have a Material Adverse Effect.

nsurances

H shall procure that the Vessel is insured for such amounts and on such terms as are required by
the relevant Security Documents,

Charter

it shall not, amend, vary, novate, supplement, supersede, waive or terminate any material term
of any Charter.

Charter Hire
it will pay the charter hire under the Charter to the Earnings Account.
Sanctions

(a) It shail ensure that no part or transaction{s) contemplated by any Finance Document to
which it is a party shall, directly or indirecily, be used or otherwise made available:

(i) to fund any trade, business or other activity of, with or involving any Restricted Party
or any country or territory that at the time of such funding, is a Sanctioned Country;

(i)  forthe direct or indirect benefit of any Restricted Party, or

(il in any manner that would reasonably be expected to result in it being in breach of
any Sanction {if and to the exien! applicable to it) or becoming a Restricted Party; or

13
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(iv)

in any other manner that would résu%t‘ or would reasonably be expected to result, in
any party to the Finance Documents (other than the Security Parties and itself) or
any Affiliate of such party or any other person being party to or which benefits from
any Finance Document bheing in breach of any Sanctions (if and to the extent

" applicable o any of them} or becoming a Restricied Party).

(b} i shall ensure that its assets, the assets subject to the Security Documents {0 whichitis a

party or the Vessel shall not be used directly or indirectly:

i

(ii)

by or for the direct or indirect benefit of any Restricted Party; or

in any trade which is prohibited under applicable Sanctions or which could expose
it, its assets, any asset subject to the Security Documents to which it is a parly, the .
Yessel, any Finance Party or any other person being party to or which benefils from
any Finance Document, to erforcement proceedings or any other consequences
whatsoever arising from Sanctions (including, in the case of the Insurances, the
triggering of the operation of any sanctions limitation or exclusion clause (or similar

provision)).

{c} ltshali promptly, upon becoming aware of the same, inform the Morigagee in writing if it is

in breach of any Sanctions and of any proceedings or investigations initiated by any

relevant Sanctions Authority against it

5.5.14 Anti-money laundering, anti-corruption and anti-bribery laws

it shall conduct its business in compliance with applicable anti-money laundering, anti-corruption

and anti-bribery laws.

5.5.15 Environmental compliance

It shall:

{a) comply with all applicable Environmental Laws; and

(b}  obtain, maintain and ensure compliance with all requisite Environmental Approvails;

{cy implement procedures to monitor compliance with and to prevent liability under any

Environmental Laws.

where failure to do 8o has or is reasonably likely to have a Material Adverse Effect.
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55.16 _ Environmeﬁ{ai ciaims
It shall prérﬁptiy upon becoming aware of the samae, inform the Mortgagee in 'writing of:
{a)  any Environmental Claim against it which is current, pending or threatened against it; and

(b)  anyfacts or circumstances which are reasonably likely to result in any Environmental Claim
being commenced or threatened against any member of the FSO Sub HoldCo Group,

where the claim, i determined against that member of the FS0 Sub HoldCo Group, has or is
reasonably likely to have a Material Adverse Effect.

5.5.17 Sustainable vesse! dismantling

It shall ensure that the Vessel and/or any other vessel owned or controlléd by a member of the
FSO Sub HoldCo Group that is intended to be recycled or sold to an intermediary with the intention |
of being recycled, is recycled at a recycling yard which conducts its recycling business in a socially
and environmentally responsible manner in accordance with the Hong Kong international
Convention for the Safe and Environmentally Sound Recycling of Ships, 2009 and or the EL Ship
Recycling Regulations 2013 (as applicable).

6 Subordination

8.1 The Head Charterer acknowledges that itis aware that the Vessel is mortgaged to the Morigagee
pursuant to the Mortgage and Supplemental RED Morigage that it is aware of the terms of the
Mortgage and Supplemental RED Morigage.

6.2 The Head Charterer acknowledges that each of the Mortgagee's rights and powers arising out of -
or pursiant to the Mortgage and Supplemental RED Mortgage shall in afl respects and at ali times
have precedence and priority over the rights and powers of the Head Charterer arising out of or
pursuant to the Charter.

6.3 The Head Charterer undertakes for the duration of the Charter Period to perform all of the Owner's
obligations contained in clause 6 (Covenanis) in the deed of covenants forming part of the . .
Mortgage and Supplemental RED Morlgage jointly and severaily with the Owner and for this
purpose the Head Charlerer agrees that references in those clauses to "Eamings” and
"Insurances” shall be deemed fo inclhide the Head Charterer's Earnings and the Head Charterer's
Insurances respectively. .

6.4 The Head Charterer agrees that, for the duration of the Charter Period, the rights and powers of
the Morigagee in relation to the Insurances and the Earnings shall (mutafis mutandis) be the same
as the rights and powers of the Mortgagee under or pursuant to the Mortgage and Supplemental

15
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6.5

6.6

7.1

7.2

7.3

7.4

7.5

7.6

7.7

RED Mortgage in refation to the Insurances and the Earnings as respectively defined in the deed
of covenants forming part of the Mortgage and Supplemental RED Morigage.

The Head Charterer agrees that, should an Event of Default occur and the Morlgagee wish fo
take and enter into possession of the Vessel pursuant to its righis under the Morigage and
Supplemental RED Mortgage, the Head Charlerer wiil immediately on the demand of the
Mortgagee surrender possession of the Vessel to or {o the order of the Mortgagee free of the
Charter.

The Head Charterer agrees that, should an Event of Default ocour and be continuing unremedied
or unwaived and the Mortgagee wish to sell the Vessel pursuant to its rights under the Mortgage
and Supplemental RED Mortgage, such sale may he made free of the Charter and any claim for
joss of the same shalt be made against the Owner or the balance (if any) of the proceeds of sale
in the hands of the Morigagee after payment of the Indebtedness uniess the Mortgagee is obliged
by law to apply such balance in favour of parties other than the Head Charterer.

Receiver

At any time after the occurrence and during the continuation of an Event of Defaull (unremedied
or unwaived) the Mortgagee may (but shall not be obliged 10) appoint any person io be receiver
andfor manager of the Vessel and/or any of the Assigned Property.

The appointment of a receiver and/or manager by the Morigagee may be made in writing under
the hand of any authorised signatory of the Mortgagee.

The Morigagee shall have the power to authorise any joint receiver and/or manager to exercise
any or all of his powers independently of any other joint receiver and/or manager.

The Mortgagee may at any time and from time o time remove any receiver and/or manager from
office and appoint a replacement.

The Mortgagee shall have the power from time to time to fix the remuneration of any receiver
andf/or manager on the basis of charging from time to time adopted by him or his firm and any
receiver and/or manager shall not be limited to any maximum amount or rate specified by law.

Any receiver and/or manager appointed pursuant to this clause shall be the agent of the Owner
and/or the Head Charterer and the Owner and/for the Head Charterer shall be solely responsible
for his acts and defaults and for the payment of his remuneration.

Any receiver andfor manager appainted pursuant to this clause shall have all the powers provided
for in Schedule 1 of the Insolvency Act 1986 without restriction, and in particular without the
restrictions contained in Section 103 of the Law of Property Act 1825 or any other statutory or

H
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7.8

79

8.1

8.2

B.3

84

other restriction which the Mortgagee may consider analogous under the laws of any other

~ jurisdiction.

Without limitation, any receiver andfor manager shall have power on behalf of the Owner and/or
the Head Charterer {and at the Owner and the Head Charlerer's expense) {o do or omit to do
anything which the Owner and/or the Head Charterer could do or omit to do in relation to the
Vessel or any of the Assigned Property and may exercise all or any of the rights, powers,
discretions and remedies conferred on the Morigagee by the Finance Documents or at law.

No receiver and/or manager shall be liable as mortgagee in possession to account or be liable -
for any loss on realisation of, or any default of any nature in connection with, the Vessel or any of
the Assigned Property or the exercise of any of the rights, powers, discretions and remedies
vested in the receiver and/or manager by virtue of the Finance Documenis or at law.

Ancillary Provisions

The Owner and the Head Charterer each undertakes to reimburse the Mortgagee on demand for
all sums which the Mortgagee may from time to time pay or become liable for in or about the
protection, maintenance or enforcement of the rights created in favour of the Mortgagee by this
Deed or in or about the exercise by the Morlgagee of any of the powers vested in it under or
pursuant to this Deed, together in each case with interest at the Default Rate from the date when
those sums were paid by the Morigagee until the date of actual receipt, before or after any relevant
judgment, and to keep the Morlgagee fully and effectually indemnified from and against all
actions, losses, claims, proceedings, costs, demands and liabilities which the Morlgagee may
suffer or incur under or in connection with the Assigned Property,

Notwithstanding the assignments contained in this Deed, the Mortgagee shall not be obliged to
make any enquiry as to the nature or sufficiency of any payment received by it under or in
connection with this Deed nor to make any claim or take any other action to collect any money or
to enforce any rights or benefits assigned to the Morlgagse by this Deed or to which the
Mortgagee may at any time be entitled under or pursuant o this Deed.

The Owner and the Head Charterer shall each remain liable {o perform all the obligations
assumed by it in relation to the Assigned Property and the Mortgagee shall be under no obligation
of any kind in respect of the Assigned Property nor under any liability in the event of any failure
by the Owner or the Head Charterer to perform, or breach by the Owner or the Head Charterer
of, any of those abligations.

The restrictions contained in Section 93 and Section 103 if of the Law and Property Act 1925 shail
not apply to this Deed or to the exercise by the Mortgagee of its right to consolidate all or any of
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85

8.6

8.7

10

10.1

10.2

11

the security created by or pursuant to this Deed with any other securities now or in the future or
to its power of sale,

The Owner and the Head Charterer each undertakes fo hold the original copies of any and all

documents in connection with any of the Assigned Property to the order of the Mortgagee.

The Qwner and the Head Charterer each undertakes to perform the Charter in accordance with
its terms, and not without the prior written consent of the Mortgagee (such consent not o be
unreasonably withheild or delayed) fo terminate or purport {0 terminate the Charter (irrespective '
of the terms of the Charter), the Owner and the Head Charterer each acknowledging by ils
execution of this Deed that, if any such consent is given by the Mortgagee, the Mortgagee (such

consent not to be unreasonably withheld or delayed} shall be under no liability in the event that

any termination of the Charter is subsequently adjudged to constitute a repudiation of the Charter.

The Owner and the Head Charterer each undertakes not without the prior written consent of the
Mortgagee (such consent not to be unreasonably withheld or delayed) to amend, vary, novate, -
supplement or supersede any material term of the Charter or Management Agreement, nor to
excuse the Owner or the Head Charterer (as the case may be) from performance of any of iis

material obligations pursuant to the Charter. |

Notice of Owner's Assignment and Mortgage

For the purposes of the Charter, execution of this Deed by the Owner and the Head Charierer
shall constitute notice by the Owner to the Head Charterer of (i} the assignment by the Owner of
the Owner's Earnings and the Owner's Charter Rights and (i) the name and details of the
Mortgagee, and shall also constitute acknowledgement of that notice by the Head Charterer and

~ the Owner respectively.

Application of Moneys

The benefits and proceeds of any of the Insurances shall be distributed in accordance with the
terms of any relevant loss payable clause referred to in clause 5.3.3.

Subject to clause 10.1, the benefits and proceeds of any of the Assigned Property shall, unless '

otherwise agreed by the Mortgagee or otherwise expressly provided in the Loan Agreement, be
applied by the Mortgagee in or towards satisfaction of, or retention on account for, the
Indebtedness in accordance with clause 12.4 of the Loan Agreement.

Power of Attorney
So far as may be necessary to give effect to this Deed the Owner and the Head Charterer each

hereby irrevocably appoints the Mortgages its attorney (with unlimited power of substitution and

18
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12

13

14

14.1

14.1.1

14.1.2

14.1.3

14.1.4

14.1.5

14.1.8

delegation) for the purpose of doing in the name of the Owner and/or the Head Charterer all acts
which the Owner and/or the Head Charterer could do in refation o the Assigned Property. This
power of attorney may be used either (a) if the Owner and/or the Head Charterer has been
requested in writing by the Assignee to execute a document or fo do an act or thing and has failed
to do so within five Business Days of such requast or (b} following an Event of Default which is

continuing unremedied or unwaived.
Partial Invalidity

If, at any time, any provision of this Deed is or becomes iliegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

Further Assurance

The Owner and the Head Charlerer each agrees that from time to time on the written request of
the Morlgagee it will immediately execute and deliver to the Morigagee all further documents
which the Morigagee may require for the purpose of abtaining the full benefits of this Deed subject
only fo the first priority assignment granted pursuant to the First Assignment.

Waiver of Rights as Surety

The rights of the Morigagee under this Deed, the security constituted by this Deed and the
warranties, covenants and obligations of the Owner and the Head Charterer contained in this
Deed shall not in any way be discharged, impaired or otherwise affected by:

any forbearance {whether as to payment or otherwise} or any time or other indulgence granted fo
any of the other Security Parties under or in conneclion with any of the Finance Documents;

any amendment, variation, novation or replacement of any of the other Finance Documents;

any faiture of any of the Finance Documents fo be legal, valid, binding and enforceable in relation
to any of the other Security Parties for any reason;

the winding-up or dissolution of any of the other Securily Parties;

the release (whether in whole or in part) of, or the entering into of any compromise or composition

with, any of the other Security Parties; or

any other act, omission, thing or circumstance which would or might, but for this provision, operate
to discharge, impair or otherwise affect the same.
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14.2

1421

14.2.2

14.2.3

1424

14.2.5

15

15.1

15.2

15.3

15.4

Until the Indebtedness has been unconditionally and irrevocably paid and discharged in full,
neither the Owner nor the Head Charterer shall by virtue of any payment made under this Deed
or account of the Indebiedness or by virtue of any enforcement by the Morlgagee of its rights
under, or the security constifuted by, this Deed or by viriue of any relationship between or |
transaction invoiving, the Owner, the Head Charterer and any of the other Security Parties:

exercise any rights of subrogation in relation to any rights, security or moneys held or received or
receivable by the Morigagee or any other person; or

exercise any right of contribution from any of the other Security Parties under any of the Finance
Documents; or

exercise any right of set-off or counterciaim against any of the other Security Parties; or

raceive, claim or have the benefit of any payment, distribution, security or indemnity from any of
the other Securily Parties; or

unless so directed by the Mortgagee (when the Owner and the Head Charterer will prove in
accordance with such directions), claim as a creditor of any of the other Security Parties in
competition with the Morlgagee,

and the Owner and the Head Charlerer shall hold in trust for the Morigagee and forthwith pay or
transfer (as appropriate) to the Morigagee any such payment (including an amount equal to any
such set-off), distribution or benefit of such security, indemnity or claim in fact received by it.

Miscellaneous

in the event of there being any conflict between this Deed and the Loan Agreement or the
Mortgage, the Suppiemental RED Morigage or First Assignment, the Loan Agreement, the
Mortgage, the Supplemental RED Mortgage or First Assignment (as the case may be) shall

prevail.

All covenants and agreements of the Owner in this Deed shall bind the Owner and its successors
and permitted assignees and shall inure to the benefit of the Finance Parties and their respective
successors, transferees and assignees.

All the covenants and agreements of the Head Charterer in this Deed shall bind the Head
Charterer and its successors and permitied assignees and shall inure to the benefit of the Finance
Parties and their respective successors, iransferees and assignees.

The representations and warranties on the part of the Owner contained in this Deed shall survive
the execution of this Deed.
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155

158

157

168

16

17

17.1

17.2

1724

17.2.2

17.2.3

EU-#558163794-v5

The representations and warranties on the part of the Head Charterer contained in this Deed shall

~survive the execution of this Deed.

The rights of the Mortgagee under this Deed shall not be affected by any change in the constitution .

of the Owner and/or the Head Charterer or by the liquidation, bankruptcy or insoivency of the .
. Qwner and/or the Head Charterer.

No variation or amendment of this Deed shall be valid unless in writing and signed on behalf of
the Owner, the Head Charterer and the Mortgagee,

CGther than the Finance Parties, a person who is not & party to this Deed has no right under the
Contracts (Rights of Third Parties) Act 19389 to enforce or to enjoy the benefit of any term of this
Deed.

Re-Assignment

Following the expiry of the Facility Périod, the Mortgagee WEEE, at the cost of and on the request of
the Owner and the Head Charterer, and so long as no Event of Default shall then have occurred
and be continuing, execute and deliver a re-assignment to the Owner and the Head Charlerer of
the Assigned Froperty, to the extent then still subsisting and capable of re-assignment.

Motices

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or iefter or {subjec! to clause 17.5) electronic
mail.

The address and fax number {and the department or officer, if any, for whose attention the

communication is to be made) of each party to this Deed for any communication or document to o

he made or delivered under or in connection with this Deed are:

in the case of the Owner, c/o Altera Infrastructure Norway AS, Badehusgata 37, 4014 Stavanger,

Norway marked for the attention of Treasury Manager and email [ NN
|

in the case of the Head Charterer, c/o Altera Infrastructure Norway AS, Badehusgata 37, 4014
Stavanger, Norway marked for the attention of Treasury Manager and email

L&

in the case of the Mortgagee, 30 Hudson Yards, 815 Floor, New York, NY 10001, United States
of America (Tel: || NGB arked for the attention of Credit, Samantha Stone and email

21



17.3

17.3.1

1732

17.3.3

7.4

17.4.1

17.4.2

17.5

17.5.1

17.5.2

or any substilute address, fax number, department or officer as any party may nolify to the other
by not less than five Business Days' notice.

Any communication or document made or delivered by one party to this Deed to another under
or in connection this Deed will only be effective:

if by way of fax, when received in legible form; or

if by way of letter, when it has been left at the relevant address or five Business Days afler being
deposited in the post postage prepaid in an envelope addressed fo it at that address, or

if by way of electronic mail, in accordance with clause 17.5;

and, if a particular department or officer is specified as part of its address details provided under
clause 17.2, if addressed to that department or officer.

Any communication or document io be made or delivered fo the Morigagee will be effeclive only
when actually received by the Morigagee.

Any notice given under or in connection with this Agreement must be in English. All other
documents provided under or in connection with this Agreament must be:

in English; or

if not in English, and if so required by the Mortgagee, accompanied by a cerlified English
translation and, in this case, the English translation will prevall unless the document is a

constitutional, statutory or other official document.

Any communication to be made in connection with this Deed may be made by elecironic mail or
other elecironic means, if the Owner, the Head Charterer and the Mortgagee:

(a) agree that, unless and until nolified to the contrary, this is to be an accepted form of
communication;

(b) notify each other in writing of their electronic mail address and/or any ather information
required to enable the sending and receipt of information by that means; and

(¢}  notify each other of any change to their address or any other such information supplied by
them,

Any electronic communication made between the Owner, the Head Charterer and the Morigagee
will be effective only when actually received in readable form and acknowledged by the recipient
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18

198

181

18.2

19.3

184

18.56

19.5.1

18.6.2

{it being understood that ény system generated responses do not conéiituie an

aciincwledgement) and in the case of any electronic comnﬁunicaﬁion made by the Owner and the |
Head Charterer to Morigagee only if it is addressed in such a manner as the Mortgagee shall -
specify for this purpose.

Counterparts

This Deed may be executed in any number of counterparls, and this has the same effectas if the -
signatures on the counterparts were on a single copy of this Deed.

Law and Jurisdiction

This Deed and any non-contractual obligations arising from or in connection with it shall in all
respects be governed by and interpreted in accordance with English law.

For the exclusive benefit of the Mortgagee, the Owner and the Head Charterer irrevocably agree
that the courts of England are to have exclusive jurisdiction to seftle any dispute (a) arising from
or in connection with this Deed or {b) relating to any non-contractuat obligations arising from or in
connection with this Deed and that any proceedings may be brought in those courts.

Nothing contained in this clause shall limit the right of the Morigagee to commence any
proceedings against the Owner andior the Head Charlerer in any other court of competent
jurisdiction nor shall the commencement of any proceedings against the Owner and/or the Head
Charterer in one or more jurisdictions preclude the commencement of any proceedings in any
other jurisdiction, whether concurrently or not.

The Owner and the Head Charterer irrevocably waive any objection which sither of them may
now or in the future have (o the laying of the venue of any proceedings in any court referred to in
this clause and any claim that those proceedings have been brought in an inconvenient or
inappropriate forum, and imevocably agree that a judgment in any proteedings commenced in
any such court shall be conclusive and binding on them and may be enforced in the courts of any
other jurisdiction.

Without prejudice to any other mode of service allowed under any relevant law, the Owner:

irrevocably appoints WFW Legal Services Limited of 15 Appold St., London, EC2A 2HB (ref
SMIP2, 25247 .50165), England as its agent for service of process in relation to any proceedings
before the English courts; and

agrees that failure by a process agent to notify the Owner of the process will not invalidate the
proceedings concerned.
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N WITNESS of which'tlhis'Déed has been duly execdtad and deflivaréd the day and year first before
written,

Owner -

EXECUTEDasaPEED piavries  NORTON ROSE FULBRIGHT

CLIPPER L.L.C. B Attorney-in-Fact Norion Rase Fulbright 116 |
_ 3 More London Riverside

London SE1 2AQ United Kingdom
nortonrosefuibright.com

By:
Simeon Paviow
Trainee Solicitor
Name:
Title:
in the presence of; Yoo R . ...

Name of withess:

Address of witness:

Elia Vries
- Head Charterer Attorney-in-Fact
EXECUTED as a DEED
by

as the duly authorised aﬁameyén-t’act of
ALTERA PRODUCTION UK LIMITED
in the presence of;

.
Name of withess: NORTON ROSE FULBRIGH

. . MNorton Bose Fulbnght LLP
Address of witness: 3 More London Riverside

London SE1 2AQ Unted Kingdom
nortomrosefutbrght com

Saneon Pavioy
Traines Solictor

Mortgagee

EXECUTED as a DEED

by CyasD MERGER

as the duly authorised atiorney-in-fact of
DB BANK ASA, NEW YORK BRANCH
in the presence of;

S it v T et

A
Name of wilness: NORTON ROSE FULBR[GHT

Address of withess: Noron Rose Fuibnght LLO
3 Moere London Riverside
London 8E1 2AG Unted Kingdom
noronrosefutbnghl com

fimenn Pavioy
Trainee Sobcio
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Schedule 1
Notice of Assignment

(For attachment by way of endorsement to all policies, contracts and cover notes)

Clipper L.L.C. (the Owner} of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall
{slands MH96960, the owner of the FSO "SUKSAN SALAMANDER" (the Vessel), Altera Production UK
Limited (the Head Charterer) as head charterer of the Vessel, Altera infrastructure Norway AS (the
Service Provider) as service provider in respect of the Vessel, Altera Infrastructure (Philippines) Inc.
as internal crew manager (the Crew Manager) and Salamander Production (UK} Limited as operator

(the Operator), as assured and co-assured (as applicable) under the insurance policy with yourselves . .

regarding the Vessel hereby gives you notice that:

1. DNB Bank ASA, New York Branch acting through its office at 30 Hudson Yards, 81% Floor, New
York, NY 10001, United States of America (as security agent for itself and others)(the
Mortgagee) is the first and second priority morigagee of the Vessel,

2. all payments due to the Owner under the insurances taken out in respect of the Vessel have
been assigned (by way of security} with first priority to the Mortgagee according to an
assignment dated 1 March 2021,

3. all payments due fo the Owner under the insurances taken out in respect of the Vessel have
been further assigned (by way of security with second priority) to the Mortgagee according to
a supplemental assignment dated [9];

4. all payments due to the Head Charterer under the insurances taken out in respect of the Vessel
have been assigned {by way of security} to the Morigagee according to an assignment dated
1 March 2022,

5. all payments due to the Head Charterer under the insurances taken out in respect of the Vessel
have been further assigned (by way of security with second priority) to the Morigagee according
o a supplemental assignment dated [8];

6. all payments due to the Crew Manager and the Service Provider under the insurances taken
out in respect of the Vessel have been assigned (by way of security) to the Morlgagee
according to an intragroup assignment and subordination agreement dated [8];

7. alt payments due o the Operator under the insurances taken out in respect of the Vessel have
been assigned (by way of security} to the Mortgagee according to an operator assignment
dated {®@]; and

8. all payments due under the policy with yourselves must be made in accordance with the Loss
Payable Clause attached hereto as an Appendix or otherwise in accordance with the instruction
of the Morigagee.
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Signed:

For and on behaif of
Clipper L.1..C.
Dated:

By:

Name:

Title:

Signad:
For and on behalf of
Altera Infrastructure Norway AS

Dated:

Signed:

For and on behalf of

Salamander Production (UK} Limited

Dated:

EU-#558163794-v5

Signed:
For and on behalf of
Altera Production UK Limited

Dated:

Signed;

For and on behalf of

Altera Infrastructure {Philippines) Inc.

Dated:
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~{a)

(b)

©

(d)

(e)

EU-#558163704.v5

"Append'ix -

Loss Payable clause

1. His noted that, by:

an assignment in writing dated 1 M'afch 2021 as collateral to a first priority statuto'ry :
martgage and deed of covenants both dated 30 August 2018 (together the Mortgage),
Clipper L.LC. of Trust Company Complex, Ajeftake Road, Ajeltake Island, Majuro, Marshall
Islands MH96860 {the Owner), owner of the FSO "SUKSAN SALAMANDER" (the Vessel),
assigned absolutely to DNB Bank ASA, New York Branch acting through its office at
30 Hudson Yards, 81% Floor, New York, NY 10001, USA (as security trustee for itself and

_ others) (the Mortgagee) this policy and all benefits of this policy, including all claims of any

nature (including return of premiums) under this policy;

an assignment in writing dated { } as collateral to a second priority mortgage and forming
part of a deed of covenants both dated [ ] (fogether the Supplemental RED Mortgage), |
the Owner, as owner of the Vessel, assigned by way of second priority security (including
all its rights in the insurances) io the Morlgagee this policy and all benefits of this policy,
including all claims of any nature (including return of premiums) under this policy,

an assignment in writing dated 1 March 2021 as supplemented by an assignment dated [e]
(the Head Charterer Assignment), Altera Production UK Limited of First Floor
Templeback, 10 Temple Back, Bristol, United Kingdom, BS1 6FL (the Head Charterer),
bareboat charterer of the Vessel, assigned absolulely 1o the Mortgagee, this policy and all
benefits of this policy, including all claims of any nature (including return of premiums)

under this policy;

an assignment in writing dated [s] (the Operator Assignment), Salamander Production
(UK) Limited of Altera House, Unit 3 Prospect Park Arnhall Business Park, Prospect Road, -
Westhill, Aberdeen, United Kingdom, AB32 8FJ (the Operator), operator of the Vessel,
assigned absolutely to the Mortgagee, this policy and all benefits of this policy, including
all claims of any nature {including return of premiums) under this policy; and

an assignment in writing dated {e] (the Intragroup Loan Assignment and Subordination
Agreement) Altera Infrastructure Norway AS of Badehusgata 37, 4014 Stavanger,

Norway, the service provider and Altera Infrastructure (Philippines) Inc. of 7F CYALand & o
Properties BLDG, 110 Thailand St. {Formerly Rada St.), Legaspi Vill., Makati in respect of -
the Vessel, assigned absolutely to the Mortgagee, this policy and all benefits of this policy,

including all claims of any nature {including returr of premiums) under this policy.
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2. Claims pavable under this policy in respect of a total or constructive total or an arranged or agreed
or compromised total loss or unrepaired damage and all claims which {in the opinion of the
Mortgagee)} are analogous thereto shall be payable to the Mortgagse up to the Morlgagee's
mortgage interest.

3. Subject thereto, all other claims, unless and until underwriters have received notice from the
Morigagee of a default under the Morigage, in which event all claims under this policy shall be
payable directly to the Mortgagee up fo the Mortgagee's mortgage interest, shall be payable as
follows:

(a) aclaimin respect of any one casually where the aggregate claim against all insurers does
not exceed five million United States Dollars (U5$5,000,000) or the equivalent in any other
currency, prior to adjustment for any franchise or deductible under the terms of the policy,
shali be paid directly to the Owner for the repair, salvage or other charges involved or as a
reimbursement if the Owner has fully repaired the damage and paid all of the salvage or
other charges;

{(b) a claim in respect of any one casualty where the aggregate claim against all insurers
exceeds five million United States Dollars (US$5,000,000) or the equivalent in any other
currency prior to adjustment for any franchise or deductibie under the terms of the policy,
shall, subject to the prior writien consent of the Mortgagee, be paid to the Owner as and
when the Vessel is restored o her former state and condition and the liability in respect of
which the insurance loss is payable is discharged, and provided that the insurers may with
such consent make payment on account of repairs in the course of being effected, but, in
the absence of such prior written consent shall be payable directly to the Mortgagee up to
the Mortgagee's morigage interest.
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 Schedule2
Letter of Authority

To: [Managers of protection and indemnify or war risks association or club]

We, Clipper L.L.C. of Trust Company Complex, Ajeltake Road, Ajeltake island, Majuro, Marshall Island
MHB6960, the owner of the FS0 "SUKSAN SALAMANDER" (the Vessel), Altera Production UK Limited
(the Head Charterer) as head charterer of the Vessel, Altera Infrastructure Norway AS (the Service
Provider) as service provider in respect of the Vessel, Altera Infrastructure (Philippines) Inc. as inlernal
crew manager (the Crew Manager) and Salamander Production (UK) Limited as operalor irrevocably
authorise you to disclose to DNB Bank ASA, New York Branch (the Mortgagee) or its agents all
information and documents relating to the entry of the Vesssl in [name of association or clubl as the
Mortgagee or its agents may from time to time require.

Please note that this authority may not be varied or revoked without the prior written consent of the
Mortgagee.

[signature page follows]
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- Bigned:
For and on behalf of
- Clipper L.L.C.
Dated:

By:
Name:

Title:

Signed:
For and on béhalf of
Aliera Infrastructure Norway AS

Dated:

Signed:

For and on behaif of

Salamander Production {UK) Limited

Dated:

EU-#558183784-v6

Signed:

_' For and on behalf 6\'
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Altera Production UK Limited

Dated:

Signed:
For and on behalf of
Altera infrastructure (Philippines) Inc.

Dated:



Schedule 3
Loss Payable clause

1. Htis noted that, by:

(a)

(b)

{c)

(d)

{e}

an assignment in writing dated 1 March 2021 as cofiaterai to a first priority statutory
mortgage and deed of covenants both dated 30 August 2018 {together the Morigage),
Clipper L.LC. of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall
Islands MH96960 (the Owner), owner of the FSO "SUKSAN SALAMANDER" (the Vessel),
assigned absolutely to DNB Bank ASA, New York Branch acting through its office at
30 Hudson Yards, 81 Floor, New York, NY 10001, USA (as security trustee for itself and
others) (the Mortgagee) this policy and all benefits of this policy, including all claims of any

nature {including return of premiums} under this policy;

an assignment in writing dated [ ] as collateral to a second priorily mortgage and forming
part of a deed of covenants both dated [ ] (together the Supplemental RED Morigage),
the Owner, as owner of the Vessel, assigned by way of second priority security {including
alt its rights in the insurances) to the Morigagee this policy and all benefits of this policy,
inciuding all claims of any nature (including return of premiums) under this policy;

an assignment in writing dated 1 March 2021 as supplemented by an assignment dated {e]
{the Head Charterer Assignment), Altera Production UK Limited of First Floor
Templeback, 10 Temple Back, Bristol, United Kingdom, BS1 6FL (the Head Charterer),
bareboat charterer of the Vessel, assigned absoiutely to the Mortgagee, this policy and all
benefits of this policy, including all claims of any nature (including return of premiums)

under this policy;

an assignment in writing dated [e] {the Operator Assignment), Salamander Production
{UK)} Limited of Allera House, Unit 3 Prospect Park Arnhall Business Park, Prospect Road,
Woesthill, Aberdeen, United Kingdom, AB3Z 6FJ (the Operator), operator of the Vessel,
assigned absolutely to the Morlgagee, this policy and all benefits of this policy, including
all claims of any nature (including return of premiums) under this policy,; and

an assignment in writing dated [e] (the Intragroup Loan Assignment and Subordination
Agreement) Altera Infrastructure Norway AS of Badehusgata 37, 4014 Stavanger,
Norway, the service provider and Altera infrastructure {Philippines} Inc. of 7F CYA Land &
Properties BLDG, 110 Thailand St. (Formerly Rada St.), Legaspi Vill., Makati in respect of
the Vessel, assigned absolutely to the Mortgagee, this policy and all benefits of this policy,
including alt claims of any nature (including return of premiums} under this policy.

Claims payabile under this policy in respect of a total or constructive total or an arranged or agreed

or compromised total loss or unrepaired damage and all claims which (in the opinion of the
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Mortgagee) are ahaﬁagous thereto shall be payabie to the Mortgagee up to the Mortgagee's
mortgage interest.

3. Subject thereto, all other claims, unless and until underwriters have received notice from the

Mortgagee of a default under the Mortgage, in which event all claims under this policy shalt be

payable directly to the Morigagee up o the Mortgagee's morigage interest, shall be payable as
follows:

{a) aclaim inrespect of any one casualty where the aggregate claim against all insurers does
not exceed five million United States Doltars (US§5,000,000) or the equivalent in any other
currency, prior to adjustment for any franchise or deductible under the terms of the policy,
shall be paid directly to the Owner for the repalr, salvage or other charges invoived or as a
reimbursement if the Owner has fully repaired the damage and paid all of the salvage or
other charges;

{b) a claim in respect of any one casualty where the aggregate claim against all insurers
exceeds five million United States Dollars (US$5,000,000) or the equivalent in any other
currency prior to adjusiment for any franchise or deductible under the terms of the policy,
shall, subject to the prior writien consent of the Morigagee, be paid 1o the Owner as and
when the Vessel is restored to her former state and condition and the liability in respect of
which the insurance loss is payabie is discharged, and provided that the insurers may with
such consent make payment on account of repairs in the course of being effected, but, in
the absence of such prior written consent shail be payable directly {o the Mortgagee up to
the Mortgagee's mortgage interest.
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. Schedule4 _
" Notice of Assignment to Sub-Charterer

Medco Energi Thailand {Bualuang) Limited (previously known as Medco Thailand

{Bualuang) Limited and prior to that Ophir Thailand Bualuang Limited and prior o that, |

Salamander Energy (Bualuang) Limited)

Cop'y to Salamander Energy Group Limited

We, Altera Production UK Limited (the Head Charterer) acting through its office at First Floor

Templeback, 10 Temple Back, Bristol, United Kingdom, BS1 6FL, bareboat charterer of the FSO
"SUKSAN SALAMANDER?" (the Vessel} and Salamander Production (UK) Limited (the Operator) .

" acting through its office at Altera House, Unit 3 Prospect Park Arnhall Business Park, Prospect Road,
Westhill, Aberdeen, United Kingdom, AB32 8FJ refer to:

- H,

iii.

an assignment in writing dated 1 March 2021 collateral to a first priority statutory morigage

over the Vessel dated 30 August 2019, between the Head Charterer and DNB Bank ASA, New h

York Branch acting through its office at 30 Hudson Yards, 81 Floor, New York, NY 10001,

United States of America (as security trustee for itself and others) (the Morigagee), (the

Assignment),

a supplemental deed of assignment dated made between the Head

Charterer and the Mortgagee (the Supplementai RED Assignment); and

an assignment in writing dated made between the Operator and the -

Mortgagee (the Operator Assignment).

WE HEREBY GIVE NOTICE that, by the Assignment, Supplemental RED Assignment and Qperator
Assignment we assigned absolutely to the Morigagee:

aj

b}

all hires, freights, pool income and other sums payable to us or for our account in respect of the
Vessel including {without limitation) all remuneration for salvage and towage services,
demurrage and detention moneys, contributions in general average, compensation in respect

of any requisition for hire, and damages and other payments (whether awarded by any court or

arbitral tribunal or by agreement or otherwise} for breach, termination or variation of any confract '

for the operation, employment or use of the Vessel,

{to the extent not included in (a) above) all the Head Charterer's rights, title and interest in and

to, and all benefits in respect of the Vessel under the bareboat charter dated 3 May 2013 with
contract no. BUALANG-002218-A made between, among others, the Head Charterer and you

(as amended, supplemenied, novated or replaced from time {o time the Bub-Charter) ({(a) and

(b} coilectively the Sub-Charter Earnings);
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c} all rights, title and interest in and to, and all benefits éccruing o the Operator pursuant to the
FSO Operations and Maintenance {O8&M) Contract No. BUALUANG-002218 dated 3 May 2013
as novated on 18 October 2020 between the Operator and you (as amended, supplemented,

novated or replaced from time to time the O&M Contract) ((8) and (c) colleclively the O&M

Contract Earnings}; and

d} we have appointed the Morigagee as our aitorney with full power {amongst other things) to

make claims under the Assignment, Supplemental RED Assignment and Operator Assignment

and to execute and present any demand, cerlificate or statement as may be required in support

of such claims,

Please note that:

(a)

(b)

(c)

(d)

{e)

neither the Sub-Charter nor the O&M Contract may be materially amended or varied in any
material respect, nor may we waive any breach or excuse performance of any of your
obligations under or pursuant to the Sub-Charter or O&M Contract, without the prior written
consent of the Mortgages;

no right or purported right to terminate the Sub-Charter or O&M Coniract may be exercised
without the prior written consent of the Mortgagee and subject to such terms and conditions
as the Mortgagee may requirg;

until such time as the Mortgagee gives you written notice to the contrary, following which
notice you are irrevocably authorised and instructed to pay all such sums {0 the Mortgagee
or as it may direct, you should pay all sums which may become due to us in respect of the
Earnings {0 the Head Charterer’s account number | ] with the [DNB Bank ABA); and

notwithstanding the above, we continue o be responsible to you for the performance of our
obligations under or pursuant to the Sub-Charter and O&M Contract (as applicable). For
the avoidance of doubt, the Mortgagee assumes no responsibility in connection therewith;

until such time as the Mortgages shall notlify you to the contrary, the Morigagee has agreed
that we may continue to exercise all our rights, powers and remedies under the Sub-Charter
and O&M Contract (as applicable}. Upon such notice being given, only the Mortgagee may
{inter alia) exercise all our rights, powers and remedies under the Sub-Charter or C&M
Contract (as applicable); and

the authority and instructions herein contained cannot be revoked or varied by us without
the consent of the Mortgagee. No such revocation or variation shall be effective as against
you until you have been given written notice thereof by the Morigagee. In the event of any
conflict between communications from us and from the Mortgagee, the communications
frorm the Mortgagee shall prevail,
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The authority and Enstru'ctions contained in this notice may not be varied or revoked wi{hout the prior
“written consent of the Morigagee. '

Signed; : - - Signed:
For and on behalf of For and on behalf of
Altera Production UK Lirited _ Salamander Production (UK) Limited
Dated: Dated:
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To: Altera Production UK Limited, Salamander Production (UK) Limited and DNB Bank ASA,
New York Branch

. Copy to: Salamander Energy Group Limited

We acknowledge receipt of the notice set out above, consent to the assigninent referred to in that notice .
and agree to comply in all respects with the instructions contained in that notice.

We confirm that to the best of our knowledge each of the Sub-Charter and O&M Contract is in full force
and effect and that none of the parties are in default under their terms.

We also confirm that we have received no notice of any previous assignment (other than the Assignment
" as defined in the notice) of, or other third party right affecting, all or any part of the Sub-Charler Earnings
or D&M Contract Earnings.

Signed:

- For and on behalf of
Wedco Energi Thailand (Bualuang) Limited

Dated:
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To:

Schedule 5 .
Notice of Assignment to Charter Guarantor

Salamander Energy Group Limited

We, Altera Production UK Limited (the Head Charterer) acting through its office at First Floor
Templeback, 10 Temple Back, Bristol, United Kingdom, BS1 6FL, bareboat charterer of the F50
"SUKSAN SALAMANDER" {the Vessel) and Salamander Production (UK) Limited (the Operator)
acting through its office at Altera House, Unit 3 Prospect Park Arnhall Business Park, Prospect Road,
Westhill, Aberdeen, United Kingdom, AB32 6FJ refer to:

i,

an assignment in writing dated 1 March 2021 collateral to a first priority statutory mortgage
over the Vessel dated 30 August 2018, between the Head Charterer and DNB Bank ASA, New
York Branch acting through its office at 30 Hudson Yards, 819 Floor, New York, NY 10001,
United States of America (as security trusiee for ifself and others) (the Mortgagee), (the
Assignment);

a supplemental deed of assignment dated made between the Head

Charterer and the Morigagee (the Supplemental RED Assignment); and

an assignment in writing dated made between the Operator and the

Morigagee (the Operator Assignment),

WE HEREBY GIVE NOTICE that, by the Assignment, Supplemental RED Assignment and Operator
Assignment we assigned absolutely to the Morigagee:

a)

all our right, title and interest in and to, and all benefits accruing to us under or pursuant 1o, the
guarantee issued by you in favour of the Head Charterer dated 11 August 2022 {as amended,
supplemented, novated or replaced from time io time the Charter Guarantee) in respect of the
obligations of Medco Energi Thailand (Bualuang) Limited under a bareboat charterparty in
respect of the Vessel dated 3 May 2013 and novated on 18 October 2020 and made between
the Head Charterer and Medco Energi Thailand (Bualuang) Limited, as sub-charterer (the Sub-
Charter); and

all our right, title and interest in and 1o, and all benefils accruing to us under or pursuant to, the
guarantee issued by you in our favour dated 11 August 2022 (as amended, supplemented,
novated or replaced from time 1o time the Q&M Contract Guarantee) in respect of the
obligations of Medco Energi Thailand (Bualuang) Limited under a FSO operations and
main{enance confract in respect of the Vessel dated 3 May 2013 and novated on 18 October
2020 and made between the Operator and Medco Energi Thailand (Bualuang) Limited (the
O&M Contract).
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Pléasé note that:

{a)

(b)

(c)

(d)

(e)

{®

nothing in this notice nor in the Assignment, Supplemental RED Assignnﬁent and Operator
Assignment should be interpreted as imposing any obligation on the Assignee to you in
respect of or refating to the Charter Guarantee and O&M Confract Guarantee;

the Charter Guarantee and O&M Contract Guarantee may not be materialty altered or

supplemented, nor may we waive performance of any of your material obligations under or
pursuant to the Charter Guarantee and O&M Contract Guaraniee, without in each case the

prior written consent of the Assignee;

we may not make any demand for payment under the Charter Guarantee or Q&M Contract
Guarantee without the prior written consent of the Assignee;

until such time as the Assignee gives you written notice to the contrary, following which
notice you are irrevocably authorised and instructed to pay alt such sums to the Assignee,
you shall pay all sums which you may become due to pay to (i) the Head Charterer under
or pursuant to the Charter Guarantee or {ii} the Operator under or pursuant to the O&M
Contract Guarantee;

until such time as the Assignee shall notify you o the conirary, the Assignee has agreed
that we may continue 1o exercise all cur righls, powers and remedies under the Charter
Guarantee and O&M Contract Guarantee (as applicable). Upon such notice being given, '
only the Assignee may (inter alia) exercise all our rights, powers and remedies under the
Charter Guarantee and O&M Contract Guaraniee (as applicable); and

the authority and instructions herein contained cannot be revoked or varied by us without
the consent of the Assignee. No such revocation or variation shall be effective as against
you until vou have been given writien notice thereof by the Assignee. In the event of any
conflict between communications from us and from the Assignee, the communications from
the Assignee shall prevail,

The authority and instructions contained in this notice may not be varied or revoked without the prior

written consent of the Assignee,

Kindly acknowledge receipt of this notice by completing the acknowledgement in the form set out below

on the two enclosed copies of this notice and forwarding one copy to us and the other to the Assignee.

This notice is govemned by English law.
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Signed: " signed:

For and on behalf of o For and on behalf of _
~ Altera Production UK Limited ' salamander Production (UK) Limited
Dated: Dated:
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To: Altera Production UK Limited, Salamander Production (UK} Limited and DNB Bank ASA,
Mew York Branch

We acknowledge receipt of the notice set out above and consent to the assignment referred to in that
notice. We also agree to comply in all respects with the instructions contained in that notice.

We confirm to the best of our knowledge the Charter Guarantes and Q&M Coniract Guarantee are in
full force and effect and that neither of the parties is in default under their terms.

Wae confirrn that we have received no notice of any previous assignment (other than the Assignment as
defined in the notice) of, or other third party right or interest affecting, the Charter Guarantee or O8&M
Contract Guarantee.

Signed:

For and on behalf of
Salamander Energy Group Limited

Dated:
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 Schedule§ -
Notice of Assignment to Manager

Tor [Marlow Naéigaiion India Private Limited])[{Gulf Agency Company {Thaiian&) Ltd.'] _
[Insert Address]

We, Clipper L.L.C. {the Owner} of Trust Company Complex, Ajeliake Road, Ajeltake island, Majuro, .
Marshall Istand MHSG980, the owner of the FSO "SUKSAN SALAMANDER" (the Vessel), Altera
Production UK Limited (the Head Charterer) as head charterer of the Vessel and [Aliera infrastructure
Services Pte. Lid. (the Service Provider) as service provider in respect of the Vessel] [Salamander =~
Production (LK) Limited as operalor (the Operator)] refer to;

i. asupplemental deed of assignment dated made between the Owner, the

Head Charterer and the Mortgagee (the Supplemental RED Assignment)}, and

il. an intragroup loan assignment and subordination agreement dated made

between, amongst others, fthe Service Provider] [the Operator] and the Morigagee (the
Intragroup Loan Assignment).

WE HEREBY GIVE NOTICE that, by the Supplemental RED Assignment and Intragroup Loan
Assignment we assigned absolutely to the Mortgagee:

a) [all the Service Provider's rights, titie and interest in and fo, and all benefits in respect of the
Vesselunderthe| ]made between, among others, the Service Provider and you (as amended,
supplemented, novated or replaced from time to time, the Crew Management Agreement)];

b) [aft the Operator's rights, title and interest in and to, and all benefits in respect of the Vessel
underthe| | made between, among others, the Operator and you {as amended, supplemented,
novated or replaced from time to time, the Crew Management Agreement)]; and

¢) we have appointed the Morlgagee as our atiorney with full power (amongst other things) to
make claims under the Infragroup Loan Assignment and to execute and present any demand,
certificate or staternent as may be required in support of such claims.

Please note that:

(a) the Crew Management Agreement may not be materially amended or varied in any material
respect, nor may we waive any breach or excuse performance of any of your obligations
under or pursuant to the Crew Management Agreament, without the prior written consent
of the Morigagee;
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{c)

(4

(e)

U]

The aUthority and instructions contained in this notice may not be varied or revoked without the prior

no right or purported right to terminate the Crew Management Agreement may be exercised

without the prior written consent of the Morlgagee and subject to such terms and conditions

asthe Mortgagee may require;

until such time as the Morigagée ines you written noﬁée to the contrary, following which’

nofice you are irrevocably authorised and instructed to pay all such sums to the Morigagee
or as it may direct;

notwithstanding the above, we continue to be responsible to you for the performance of our

obligations under or pursuant to the Crew Management Agreement, For the avoidance of . -

doubt, the Mortgagee assumes no responsibility in connection therewith;

until such time as the Mortgagee shall nolify you to the contrary, the Morlgagee has agreed

that we may continue to exercise all our rights, powers and remedies under the Crew
Management Agreameant. Upon such notice being given, only the Mortgagee may (inter

plia) exercise all our rights, powers and remedies under the Crew Management Agreement;

and

the authority and instructions herein contained cannot be revoked or varied by us without

the consent of the Mortgagee. No such revocation or variation shall be effective as against
~ you until you have been given written notice thereof by the Mortgagee. In the event of any
conflict between communications from us and from the Morigagee, the communications

from the Mortgagee shall prevail,

writteny consent of the Mortgagee.
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Signed;

For and on behaif of
Altera Production UK Limited

Dated:

Signed:

For and on behalf of

[Altera Infrastructure Services Pte. Lid.]

[Salamander Production (UK) Limited]

Dated:

EU-#558183794v3
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Signed:

By:
Mame:
Title:

For and on behalf of
Clipper L.L.C.

Dated:
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