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[n accordance with
Sections 859A and M RO 1
859J of the Companies

Act 2008 Particulars of a charge

h Go onfine to file this information A fee is be payable with t
www gov ukicompanieshouse Piease see How to pay' o

< What this form 1s for X What this form 1s NOT fo
You may use this form to register You may not use this fo
a charge created or evidenced by register a charge where t
an nstrument nstrument Use form MR

*ASHRUUEQ"
A08

17/10f2016 #284
COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delvered outside of the 21 days 1t will be rejected unless it is accompanied by a
court order extending the tme for delivery

You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal,

ﬂ Company details r@@ E [8_ -For oftcial use
Cangaymunter_[o [5 o [s [+ [» | [e 7 > Flng o etarn

Company name in fulllSG LEASING (GEMS) LIMITED bold black capitals

All fields are mandatory unless
I specified or indicated by *

Charge creation date

Charge creation date I? W W ’;9_ lq W W F 7

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
enlitied to the charge

Name ' NATIONAL AUSTRALIA BANK LIMITED 7

Name

Name

Name l

If there are mare than four names, please supply any four of these names then
tick the statement befow

(] ! confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP025
06116 Version 21 Laserform Intemational 6/16




MRO1

Particutars'of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

none

Please submit only a short
descnption If there are a number of
plots of tand, aircraft and/or ships,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, *for
more details please refer to the
instrument”

Please hmit the descnption to the
available space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or ntangible or {in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropriate box

[X] Yes
(] No

Floating charge

Is the instrument expressed to contain a floating charge? Please fick the
appropriate box

(] Yes Conlinue
[x] No Goto Sechon7

s the floating charge expressed to cover all the property and undertaking of
the company?

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

(x] Yes

/DNO

Trustee statement ©

You may tick the box if the company named in Section 115 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

rl

Signature

I Please sign the form here

Signature

/

Signature

X Pller ¥ Owen LP 12/106 /16
on belaalp of e WSW

This form must be signed by a person with an interest in the charge
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MRO1

Particulars of a charge

E Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House If there 1s a query
on the form The contact information you give wili be
visible to searchers of the public record

lmm Georgina Whittington

| Company name

|""“"'ﬁ‘s One Bishops Square

| Fostown  T,ondon

Allen & Overy LLP

| CountyRegon [ ondon

= R

|nx

|Te'ep"°* 020 3088 5053

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

(] The company name and number match the
information held on the public Register

] You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

(] You have shown the names of persons entitied to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7&8

You have given a description in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, it must

be a certified copy

O

oo O

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £23 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to retumn it to the appropriate address below.

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth fioor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern [refand

The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website al www gov uk/companieshouse or
emali enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.gov.ukicompanieshouse

CHFPO25
06/16 Version 2 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 5038969

Charge code: 0503 8969 0028

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2016 and created by SG LEASING (GEMS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th October 2016

Given at Companies House, Cardiff on 25th October 2016
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Dated 2O September 2016

SG LEASING (GEMS) LIMITED
(FORMERLY KNOWN AS RBSSAF (19) LIMITED)
(as Lessor)

and

NATIONAL AUSTRALIA BANK LIMITED
(as Security Trustes)

SECURITY ASSIGNMENT
in respect of one 155,000m® Single Screw
Diesel Electric LNG Carrier with Hull No.
1778 constructed at Hyundai Heavy
Industries Co., Ltd. and currently known
as m.v. “British Ruby”
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THIS ASSIGNMENT 15 dated .SO September 2016 and made BETWEEN

(M

(@)

SG LEASING (GEMS} LIMITED {formerly known as RBSSAF (19) LIMITED), a company
incorporated under the laws of England and Wales with company registration number 05038969,
having is registered office at SG House, 41 Tower Hill, London EC3N 486 {the “Lessor”), and

NATIONAL AUSTRALIA BANK LIMITED, a banking institubon established under the laws of
Austraba acting for the purposes of this Assignment through its branch at 86 Wood Street,
Londen EC2V 7QQ, England in its capacity as secunty trustee for and on behalf of itself and the
Beneficiaries {the “Security Trustee")

WHEREAS

(A)

(8)

{©)

O

this Assignment 1s entered into In connection with & deed of praceeds and prionties dated 31
March 2005 (as amended pursuant to a supplemental deed dated the same date as thus
Assignment (the “Supplemental Deed"), the "Deed of Proceeds and Priorittes”) and now
made between, inter alios, (1) the Lessor as borrower, (2) National Austrahia Bank Limited as the
secunty trustee, (3) National Australia Bank Limited as the facility agent (the "Facility Agent”),
(4) SG Leasing (Ruby) Limited (formerly known as RBSSAF (22) Limited) (the “Put Option
Counterparty”), (5) Société Générale, London Branch, (6) BP Shipping Limited (the
“Charterer’), (7} the banks and financial institutions set out in schedule 1 thereto (the “Tranche
ABC Lenders”) and (8) TH Investments (Hong Kong) 1 Lunited as tranche D lender (the
"Tranche D Lender®), pursuant to which the parties thereto, inter alia, (1) appointed the Security
Trustee as trustee to hold on trust for and on behalf of teelf and the Beneficiaries all secunty
Interests created over or jn relaton to the Vessel under or pursuant to the Transaction
Documents (as defined in the Deed of Proceeds and Priorities), and {1) set out the agreement
between themselves as to the application of any proceeds of such securty Interests arising out
of of i connection with the Vessel and the Transachon Documents (as so defined),

this Assignment is supplemental to the Pre-Put Loan Agreements, the other Transachion
Documents and to the secunty thereby created and s the “Supplemental Security
Assignment” referred to in each Pre-Put Loan Agreement (supplemental o the existing sacurtty
assignment dated 31 March 2005 between the Lessor and the Secunty Trustee (the “Original
Security Assignment’)) but shall nonetheless continue in full force and effect notwithstanding
any discharge of the other Security Documents,

the secunty created by the Lessor under the Onginal Secunty Assignment shall continue in full
force and effect, and

this Deed 1s supplemental to the Onginal Secunty Agreement and shall secure the Secured
Obligations as that term 1s now defined following amendments to the definition of "Transaction
Documents™ pursuant to the Supplemental Deed

NOW THIS ASSIGNMENT WITNESSES AND IT IS HEREBY AGREED as follows’

1

1.1

1.2

Definitions
Defined expressions

Words and expressions defined in the Deed of Proceeds and Priorties (whether theremn or by
reference to another document} shall, unless otherwise defined in this Assignment or the context
otherwise requires, have the same meanings when used in this Assignment

Definitions
In this Assignment, unless the context otherwise requires.

“Assigned Property” means all of the Lessor's night, title and interest both present and future
and whether contractual, proprietary or of any other kind n and to

0015335-0001435 BK 37156356 3 1




(a) the Charter;

{b) the Charterer Guarantee,

(c) the BP Comfort Letter,

(d) the Put Optien Agreement,

(e) the BP Insurance Assignment, and
{fi  the Proceeds,

EXCEPT the Excluded Property,

“Beneficiaries” means, together, the Secunty Trustee, the Facilty Agent, the Tranche ABC
Lenders, the Tranche D Lender, the Lessor, the Put Ophon Counterparty and the Charterer,

“BP" means BP plc, a company mcorporated in England with company number 00102498,
“Collateral Instrument” means any note, bill of exchange, certificate of deposid and other
negotiable and non-negotiable instrument, guarantee, indemnity and other assurance aganst
finaneial l0ss and any other document or instrument which contains or evidences an dbligation
(with or without secunity) to pay, discharge or be responsible directly or indirectly for the Secured
Obligations and includes any documnent or instrument creating or evidencing an Encumbrance,

“Contract Rights" means all of the rnights of the Lessor under or pursuant to the Contracts and
any guarantee, security or other assurance given to the Lessor at any time in respect thereof,

“Contracts” means collectively the Charter, the Charterer Guarantee, the BP Comfort Letter, the
Put Option Agreement and the BP Insurance Assignment,

"Enforcement Event” means the occurrence of any Lessor Default Event or any Lessar Non-
Default Event,

"Excluded Property” means all of the right, title and interest of the Lessor under the following
provisions of the Charter

(a) clause 20,

{(b) clause 21,

(¢} clauses 187 3and 184,

(d) any obligation of the Charterer to pay a Termination Fee (as defined i the Charter);

(e) payments arising under the Charter as a result of any adjustments made after the
Termination Date pursuant to paragraph 4 or paragraph 8 of the Financial Schedule, gnd

(f} clause 25 1,

together with, in respect of any payments under any of the foregoing prowvisions, the benefit of
clauses 8 2, 8 3, 8 4 and 8.5 and any other provisions of the Charter which relate to paymeants
generatly,

"Expenses” means the aggregate af any relevant time (fo the extent that the same have not
been recewved or recovered by the Security Trustee or any Recaiver) of

0015335-0001435 BK 37156356 3 2




{a) all losses, labiltres, costs, charges, expenses, damages and outgomngs of whatever
nature {including, without limitation, Taxes, repair costs, registration fees and insurance
premiumns) suffered, incurred or paid by the Secunty Trustee or any Recewer in
connection with the exercise of the powers referred to :n or granted by this Assignment
and the other Transaction Documents and payable by the Lessor in accordance with
clauses 8 1or8 2, and

(b) interest on ali such losses, habilities, casts, charges, expenses, damages and ouigoings
from the date on which the same was suffered, incurred or paid by the Secunty Trustee
until the date of receipt or recovery thereof {(whether before or afler judgment} at a rate
per annum calculated in accordance with clause 3 2 of the Tranche ABC Loan Agreement
(as conclusively certified by the Security Trustee or such Recewer, as the case may be},

“Lessor Default Event” means the occurrence of any of the following events,

(a} any of the evenls or crreumstances descrnibed in etther Pre-Put Loan Agreement as an
"Event of Default”, or

(b) the Lessor fails to apply any Lessor Proceeds in accordance with the provisions of the
Charter to the extent i 15 entitled to do so in accordance with the prowisions of the Deed of
Proceeds and Prionties, or

() the Lessor revokes its instruchons given to the Account Bank and the Secunty Trustee in
clavse 3 4 of the Deed of Proceeds and Prionties or otherwise takes any actien which
prevents the Secunty Trustee from applying -any Lessor Proceeds in accordance with the
provisions of the Deed of Proceeds and Priorities, or

{(d) the Lessor revckes its appointment of the Charterer as its sales agent under clause 19,2
of the Charter or its appointment of the Secunty Trustee and the Put Option Counterparty
as Its sales agent under clauses 8 1 and 9 1 respectively of the Deed of Proceeds and
Priorities, or

{e} the Lessor fais to pass title to the Vessel to a purchaser when obliged to do so In
accordance with the prowvisicns of the Charter or the Deed of Proceeds and Prionties or

any contract for the sale of the Vessel entered ntc by the Lessor pursuant to such
provisions,

"Lessor Non-Default Event” means the occurrence of any of the following events

(@) any of the events or circumstances described in clause 18 1 of the Tranche ABC Loan
Agreement occurs and the Lessor has 1ssued an SPR Notice (as defined in the Tranche

ABC Loan Agreement) but only for so long as such SPR Notce has not been withdrawn
or revoked; or

(v) following the occurrence of a Termination Event (as such term is defined i the Charter)
the Security Trustee considers (acting i good faith but in its absolute discretion) that it 1s
necessary to exercise its fights set out in clause 6 2 In order to prevent such nghis or the
secunty created by this Assignment from being prejudiced or impentied or to prevent any
disposal or diminution in vaiue of the Assigned Property (or any part thereof),

"Permitted Encumbrance” has the meamng given to that term in the Tranche ABC Loan
Agreement,

“Pre-Put Loan Agreements” means the Tranche ABC Loan Agreement and the Tranche D
Loan Agreement,

"Proceeds” means all proceeds of the Contract Rights from time to ime, in whatever form they
may be including, without hrmitation, (a) all amounts from time 1o tme standing to the credit of
any account into which such proceeds have been paid and (b} any substitute asset or product of
such proceeds,

0015335-0001435 BK 37156356 3 3




1.3

1.4

15

21

22

4.1

“Receiver’ means any receiver and/or manager appointed pursuant {o clause 6 3;

*Secured Obhgations™ means any and all moneys, llabibties and obligations (whether actual or
contingent, whether now existing or hereafter arising, whether or not for the payment of money,
and mcluding, without limitation, any obligation or liability to pay damages) which are due, owing,
payable or incurred or are expressed to be due, owing, payable.or incurred from or by the Lessor
to the Tranche ABC Lenders, the Tranche D Lender, the Charierer or the Put Option
Counterparty or any of thern (or to the Facliity Agent or the Security Trustee on behalf of any of
them) under or th ¢annection with any of the Transaction Documents,

‘Transacton Documents” has the meaning gwen to that term in the Tranche ABC Loan
Agreement (save where It 1s used tn Recital (A))

Headings

Clause headings and the table of contents are inserted for convenience of reference only and
shall be ignored in the interpretation of this Assignment

Construction of certain terms

The provisions of clause 1 3 of the Deed of Proceeds and Prionties shall apply mutatis mutandis
to this Assignment as if set out herein and as if references therein to "this Deed" were
references to this Assignment,

Conflict with Deed of Proceeds and Priarities

This Assignment shall be read together with the Deed of Proceads and Pnonties but in case of
any conflict between the two instruments the provisions of the Deed of Proceeds and Priorittes
shall prevail,

Warranty and covenant

The Lessor hereby represents and warrants to the Security Trustee that the Lessor is the sole,
legal and beneficial owner of the whole of the Assigned Praperty free from all Encumbrances
{other than Permitted Encumbrances)

The Lessor hereby covenants with the Secunty Trustee that it will not hereafter, sell, transfer,
assign, charge, pledge or, save for any Permitted Encumbrance, otherwise encumber or agree
to sell, transfer, assign, charge, pledge or, save as aforesaid, otherwise encumber any of its
nghts, title or interest to or n, or any of the benefits of the Contracts to any person other than the
Secunty Trustee (other than pursuant to the Put Option Agreement)

Covenant to pay and discharge obligations

The Lessor shall pay all moneys, and discharge all obligations and labilites, now or hereafter
due, owing or incurred by the Lessor under or in connection with the Transaction Documents or
any of them at the times and 11+ the manner therein specified

Assignment
Assignment

By way of secunty for payment and discharge of the Secured Obhgations, the Lessor with full
titte guarantee hereby assigns and agrees to assign to the Securily Trustee absolutely all its
nghts ttle and interest both present and future n and to the Assigned Property and all its
benefits and interests present and future theremn,

6015335-0001435 BK 37156356 3 4




4.2

4.3

44

5.1

§.2

5.3

Notice of assignment

The Lessor hereby covenants and undertakes with the Secunty Trustee forthwith after the
execution and delivery of this Assignment to give wniien notice of the assignment heren
contamed to the Charterer, the Charterer Guarantor, BP and the Put Opbon Counterparty in the
forms of the notices set out in Scheduie 1, Schedule 2, Schedule 3 and Schedule 4 respectively
and to use all reasonabie endeavours to procure that each of the Charterer, the Charterer
Guarantor, BP and the Put Option Counterparty signs and delivers ta the Secunty Trustee the
form of acknowledgement attached to such notice no later than the first Drawdown Date {as
defined in the Tranche ABC Loan Agreement)

Reassignment

Upon payment and discharge n full to the satsfaction of the Security Trustee of tha Secured
Oblgations the Secunty Trustee shall promptly re-assign the Assigned Property to the Lessor or
as #t may diect and gwe notice of such reassignment to each of the Charterer, the Charterer
Guarantor, BP and the Put Option Counterparty

Second Ranking

Where a right or asset of the Lessor has been assigned (subject to a proviso for re-assignment
on redemption) under the Onginal Secunty Assignment and the same asset or right 1s purported
to be assigned (subject 1o a prowiso for re-assignment on redemption) again under this
Assignment, this Assignment will take effect as an assignment of that right to re-assignment on
redemption and as a fixed charge over that right or asset and will only take effect as an
assignment if the relevant secunly created by the Original Secunty Assignment ceases to have
effect at a time when this Assignment still has effect.

Continuing security and other matters
Continuing security

The secunty created by this Assignment shall be held by the Secwrity Trustee as a continuing
secunty for the payment and discharge of the Secured Obligations and the performance and
observance of and compliance with all of the covenants, terms and condtions contained In the
Transaction Documents, express or implied, and the secunty so created shall not be satisfied by
any intermediate payment or satisfaction of any part of the amount hereby and thereby secured
(or by any settlement of accounts between the Lessor or any other person who may be liable to
the Securty Trustee or the Beneficranies in respect of the Secured Obligations or any part
thereof and the Secunty Trustee or the Beneficianes)

Security Additional

The secunty so created shall be in addition to, and’shall not in any way prejudice or affect, and
may be enforced by the Security Trustee without prior recaurse to, the security created by any of
the other Transaction Documents or by any deposit of documents, or any guarantee, lien, bil,
note, morngage or other secunty now or hereafter heid by the Secunty Trustee, or any nght or
remedy of the Secunty Trustee thereunder and shall not in any way be prejudiced or affected
thereby or by the invalidity or unenforceability thereof, or by the Secunty Trustee releasing,
modifying or refraiming from perfecting or enforcing any of the same, or granting time or
indulgence or compounding with any person hiable

Rights additional

All the rights, remedies and powers vested In the Security Trustee hereunder shall be n addition
to and not a limitation of any and every other nght, power or remedy vested In the Secunty
Trustee under this Assignment, the other Transaction Documents or any Collateral Jnstrument or
at law and all the powers so vested.in the Secunty Trustee may be exercised from time to ttme
and as often as the Secunty Trustee may deem expedient.
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54

5.5

56

6.1

62

621

622

No enquiry

Neither the Secunty Trustee nor any Recewver shall be obliged to make any enguiry as lo the
nature or sufficlency of any payment received by it under this Assignment or any other
Transacton Documents or to maké any claim or take any achion to collect any maoneys hereby
assigned or to enforce any rights or benefits hereby assigned to the Secunty Trustee or to which
the Secunty Trustee may at any time be entiled under any Transacton Document

No Irability

The Lessor shall remamn lable to perform all the obhgations assumed by it in relation to the
Assigned Property and the Secunty Trustee shall be under no obligation of any kind whatsoever
in respect thereof or be under any hability whatsoever in the event of any faljure by the Lessor to
perform its obligations in respect thereof Until an Enforcement Event has occurred, the Lessor
may exercise alf the powers and rnights vested in it i relation fo the Assigned Properly subject to
any (mitatlons contained in the Pre-Put Loan Agreements or in any cther Transaction
Document,

Discharge of Mortgage

Notwithstanding that this Assignment is expressed to be supplemental to the Pre-Put Loan
Agreements and the other Transaction Documents, it shall, subject to clause 4 3, continue in full
force and effect after any discharge of the Mortgage andfor any of the other Security
Documents.

Powers of Security Trustee
Protective action

The Secunty Trustee shall, without prejudice to its other rights, powers and remedies hereunder
or under any of the other Transacton Documents, be entited {but not bound) at any time, and as
often 2s may be necessary, lo take any such achon as it may 1n its discretion think fit for the
purpose of protecting or maintaining the secunty created by this Assignment and all Expenses
attributable thereto shail {subject to clause 8 3) be payable by the Lessor on demand

Powers on Enforcement Event

Without prejudice to the provisions of clause 6 1 or the generality of the powers and remedies
vested in the Secunity Trustee by virtue of the assignment herein contained, upon the happening
of an Enforcement Event or at any time thereafter (whether or not the Facility Agent or, as the
case may be, the Tranche D Lender shall have given or be deemed to have given any notice in
accordance with the provisions of clause 10 2 of either Pre-Put Loan Agreement) the Security
Trustee shall become forthwith entitied, as and when it may see fit, {0 exercise in relation to the
Assigned Property or any part thereof all or any of the nghts, powers and remediés possessed
by 1t as assignee of the Assigned Property (whether at law, by virtue of this Assignment or
otherwise) and in particular (without hmiting the generality of the foregoing)

to collect, recover, compranuse and give a.goad discharge for, all claims then outstanding or
thereafter ansing in respect of the Assigned Property or any part thereof, and to take over or
mstitute (f necessary, following a Lessor Default Event, using the name of the Lessor) all
s;‘.!ct pf[oceedlngs In connection therewith as the Securty Trustee in its absolute discretion
thinks fit,

to discharge, compound, release or compromise clams in respect of the Assigned Property
or any part thereaf which have given or may give nse to any charge or hen ar other claim on
the Vessel, the Charter Eamnings, Insurances or Reguisition Compensation or any part
thereof or which are or may be enforceable by proceedings against the Vessel, the Charter
Earnings, Insurances or Requisition:Compensation or any part thereof,
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623

624

6.3

6.4

6.5

66

to perform, repudiate, rescind or vary any Contract and to require payment to it of any
revenues denving therefrom and, for this purpose, to give nofice to the other parties to the
Contracts re-directing payment and performance, and

subject to the provisions of clause 8 3, to recover from the Lessor on demand all Expenses
incurred or paid by the Secunty Trustee in connection with the exercise of the powers (or any
of them) referred to in this clause 6.2

Appointment of Receiver

Upon the happening of an Enforcement Event or at any bme thereafter (whether or not the
Facility Agent or, as the case may be, the Tranche D Lender shall have given or be deemed to
have given any notice in accordance with the provisions of clause 10 2 of either Pre-Put Loan
Agreement), the Secunty Trustee shall be entitled {but nat bound) by writing executed as a deed
ar under the hand of any director or officer of the Secunty Trustee to appont any person or
persons to be a recawver and/or manager of the Assigned Property or any part thereof (with
power to authorise any joint receiver and/or manager 1o exercise any power Independently of
any other jomnt receiver and/or manager) and may from tme to tune fix his remuneration, and
may remove any receiver and/or manager so appointed and appowt another in his place  Any
recewver and/or manager so appointed shall be the agent of the Lessor and the Lessor shail be
solefy responsible for his acts or defaults and for his remuneration, and such receiver and/or
manager so appointed shall have all powers conferred by the Law of Property Act 1925 without
the restrictions contained in sections 93 and 103 of that Act and, i addition, power on behalf of
and at the cost of the Lessor (notwithstanding any liquidation of the Lesser) to do or omit'to do
anything which the Lessor could do or omit to do in relation to the Assigned Property or any part
thereof and In particular (but without prejudice to the generality of the foregoing) any such
receiver and/or manager may exercise all the powers and discretions conferred on the Security
Trustee by the Morigage and this Assignment

Remuneration of Receiver

Any Recewer shall be entitied to remuneration appropriate to the work and responsibilities
involved, upon the basis of charging from time to time adopted by the Recewver in accordance
with the current practice of his firm, without being Iimited to the maximum rate specified n
section 109(6) of the Law of Praperty Act 1925

Liability of mortagee in possession

Neither the Secunty Trustee nor any Recewer shall be ilable as mortgagee in possession In
respect of all or any of the Assigned Property to account or be ltable for any loss upon realisation
or for any neglect or default of any nature whatscever in connection therewith

No prejudice to Lessor's nght to put

Neither the assignment contained in clause 4 1 nor the exercise by the Secunty Trustee or any
Receiver of any of its nghts, powers or remedies hereunder shall in any way limit, derogate from
or otherwise prejudice the abiity of the Lessor to exercise al or any of the nghts-of the Lessor
under the Put Option Agreement inciuding its right to serve a Put Option Notice (as defined
therein) after the occurrence of an Enforcement Event but only: Insofar as the Security Trustee
has not by such hme served a Put Option Notice

Application of moneys

All moneys received by the Secunty Trustee in respect of the Assigned Property following an
Enfarcement Event shall be held by it upen trust and shall be applied in accordance with the
terms of the Deed of Proceeds and Priorties
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8.1

8.2

8.3

8341

832

Costs and indemnity
Costs

Subject to clause 8 3, the Lessor shall pay to the Securnity Trustee on demand on a full indemnity
basis all expenses or habihtes of whalsoever nature (Including legal fees, fees of insurance
advisers, printing, out-of-pocket expenses, stamp duties, registration fees and other duties or
charges, together with any value added tax or similar tax payabie in respect thereof), incurred by
the Secunty Trustee or any Receiver in connection with the enforcement of, or preservation of
any nghts under, this Assignment or atherwise in respect of the Secured Obligations and the
secunty therefor or in connection with the preparation, completion, execution or registration of
ihis Assignment

Indemnity

Subject to clause 83, the Lessor hereby agrees and undertakes to indemnify the Secunty
Trustee and any Recewer aganst ali losses, actions, claims, expenses, demands, obligations
and liabilties whatsoever and whensoever arising which may now or hereafter be incurred by or
threatened or brought against the Securty Trustee or any such Recewver, or incurred by any
manager, agent, officer or employee for whose liabiity, act or omission the Secunty Trustee or
any Recewer may be answerable, in respect of, n relation to or in connection with, anything
done or omitted in the exercise of, or purported exerclse of, the powers contamed in this
Assignment or the implementation of the Contracts, or otherwise in connection herewith or with
any part of the Assigned Property or otherwise howsoever in refation to, or in connection with,
any of the matters dealt with in th's Assignment

Limitation on recourse to Lessor for Expenses

In the event that the enforcement of, or preservation of any rnights under, this Assignment is as a
result of the occurrence of a Lessor Non-Default Event, the Secunity Trustee I1s prepared to fimit
its recourse agamst the Lessor for Expenses n the manner and subject to the terms and
conditions set out in this clause 83 and such Expenses shall, as against the Lessor, be
recoverable only from and to the extent of the proceeds of realisation or enforcement of any
secunty Interest created pursuant to this Assignment or the exercise of all and any rights,
powers and remedies In relation to any secunty interest pursuant to this Assignment or
otherwise putsuant to any other Secunty Document (the “Security”)

The foregoing provisions of this clause 8 3 shall only imit the personal iability of the Lessor for
the payment of the Expenses and do not and shall not

(8} hmut or restrict in any way the lhability of the Lessor in respect of the payment,
repayment, performance, satisfaction and discharge of any other moneys, obligations
and habiites under and pursuant to this Assignment and the other Transaction
Documents; or

(b) derogate from or otherwiss hmit any power or nght of the Security Trustee to enforce,
recaver, realise or apply the Secunty The -Secunty Trustee shall be enttied to
rermbursement in full of all Expenses payable or expressed to be payable by the Lessor
under and pursuant to this Assignment and the other Transaction Documents from the
proceeds af any such enforcement, recovery, realisafion or application in accordance
with the Deed of Proceeds and Prionties, or

(c} derogate from aor otherwise hmit any power or nght of the Secunty Trustee to recover
Expenses following a Lessor Default Event, or

(d) derogate from or otherwise imit any power or right of the Secunty Trustee or any other
Beneficlary to recover Expenses pursuant to provisions of the Dead of Proceeds and
Pricnties
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91

9.2

9.3

10

1"

Attorney
Appointment

By way of security, the Lessor hereby irrevocably and severally appoints each of the Secunty
Trusiee and any Recewer {o be its attorney generally for and in the name and on behalf of the
Lessor, and as the act and deed or otherwise of the Lessor te execute, seal and deliver and
otherwise perfect and do and file, record, register or enrol all such deeds, assurances,
agreements. instruments, acts and things (including, without hriting the generalbfy of the
foregoing, to ask, require, demand, receive, compound and give acquitance for any and all
moneys and claims for moneys due and to become due under or ansing out of the Assigned
Property, to endorse any cheques or other Instruments or orders in connection therewith and to
file any claims or take any action or institute any proceedings which the Secunty Trustee or any
Receiver may deem {0 be necessary or advisable and otherwise to do any and all things which
the Lessor itself could do in refation to the Assigned Propeirty) which may be required for the fuli
exercise of all or any of the nghts, powers or remedies conferred hereby or which may be
deemned proper in or th connection with all or any of the purposes aforesaid The power hereby
conferred shall be a general power of attorney under the Powers of Attorney Act 1971, and the
Lessor ratifies and confirms, and agrees to ratify and confirm, any deed, assurance, agreement,
instrument, act or thing which the Secunty Trustee or any Receiver may execute or do pursuant
thereto, provided always that such pawer shall not be exercisable by or on behalf of the Secunty
Trustee or any Recerver until the happening of any Lessor Default Event and only for so long as
it 1s continuing

Dealing with attorneys

The exercise of such power by or on behalf of the Secunty Trustee or any Recewer shall not put
any person dealing with the Security Trustee or any Recewer upon any enquiry as to whether a
Lessor Default Event has happened, nor shall such person be in any way affected by notice that
no such event has happened, and the exercise by (or on behalf of) the Secunty Trustee or any
Recewer of such power shall be conclusive evidence of the Secunty Trustee's or such
Recewver's right to exercise the same

Filings

The Lessor hereby wrevocably and severally appoints each of the Secunty Trustee and any
Receiver to be its attorney in its name and on its behalf and as its act and deed or otherwise, to
agree the form of and to execute and do alt deeds, instruments, acts and things in order to file,
record, register or enrol this Assignment and/or any notice and/or any acknowledgement of the
assignment herein contained in any court, public office or elsewhere which the Secunty Trustee
or any Recewver may In its discrebion consider necessary or advisable, now or in the future, to
ensure the legalty, validity, enforceability or admissibiity in ewvidence thereof and any other
assurance, document, act or thing reguired to be executed by the Lessor pursuant to clause 10,
provided ajways that such power shall not be exercisable by or on behalf of the Security Trustee
or any Recewer until the happening of any Lessor Default Event and only for so long as it 1s
continuing,

Further assurance

The Lessor hereby further undertakes from time to time to execute, sign, perfect, do and (f
required) register every such further assurance, document, act or thing as in the opinion of the
Secunty Trustee may be necessary or desirable for the purpose of more effectually assigning
the Assigned Property or perfecting the secunity constituted or intended to be constituted by this
Assignment

Notices

The provisions of clause 17.1 of the Deed of Proceeds and Prioribes shall apply mutatis
mutandis 1n respect of any certficate, notice, demand or other communicabon gwven or made
under this Assignment.
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12.1

12,2

123

12.4

12.5

12.6

12,7

Law, jurisdiction and other provisions

Law

This Assignment 15 governad by, and shall be construed in accordance with, English law
Submisston to jurisdiction

For the benefit of the Security Trustee, the parties irrevocably agree that any legal action or
proceedings ansing out of or in connechon with this Assignment shall be brought i the English
courts, which shall have jurisdiction to settle any disputes ansing out of or in conngction with this
Assignment

No waiver

No failure or delay on the part of the Security Trustee to exercise any nght, power or remedy
vested in it under this Assignment and/or any other Transaction Documents shall aperate as a
wawer thereof, nor shall any single or partial exercise or wawer by the Secunty Trustee of any
nght, power or remedy nor the discontinuance, abandonment or adverse determination of any
proceedings taken by the Securnty Trustee to enforce any right, power or remedy preclude any
other or further exercise or wawver thereof or proceedings to enforce the same or the exercise of
any other power, night or remedy, nor shall the giving by the Security Trustee of any consent to
any act which by the terms of this Assignment requires such consent prejudice the right of the
Secunty Trustee to withhold or give consent to the doing of any other sirular act The remedies
provided In this Assignment and/or any other Transaction Documents are cumulative and are
not exclusive of any remedies provided by law

Delegation of powers

The Secunty Trustee shall be entitlied, at any ime and as often as may be expedient, to delegate
all or any of the powers and discretions vested in it by this Assignment {(including the power
vested in it by virtue of clause 8) in such manner, upon such terms, and to such persons as the
Secunty Trustee n its absolute discretion may think fit

Secunty Trustee as assignee

The Securty Trustee shall be entitied to do all acts and things tncidental or conducive to the
exercise of any of the rights, powers or remedies possessed by It as assignee of the Assigned
Property (whether at law, under this Assignment or otherwise)

Benelfit of this Assignment

Thrs Assignment shall be binding upon the Lessor and its successors in title, and shall enure for
the benefit of the Security Trustee and its successors in title, permitted assignees and permitted
transferees The Lessor expressly acknowledges and accepts the provisions of clause 19 of the
Deed of Proceeds and Prionties and agrees that any person in favour of whom an assignment or
transfer 15 made n accordance with such clause shall be entitled to the benefit of this
Assignment on the same terms mutatis mutandis as set out in such clause

Disclosure of information

The Secunty Trustee and/or the Lenders may disclose on a confidential basis to a potential
assignee or fransferee or to any other person who may propose entenng Into contractual
relatons with the Secunty Trustee andfor the Lénders in relation to the Pre-Put Loan
Agreaments, such {nformation about the Lessor as the Secutity Trustee and/or the Lenders shall
consider appropriate
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12.8

12.9

1210

12.41

Severabihty of provisions

Each of the provisions of this Assignment are severable and distinct from the others and If at any
time one or more of such provisions Is oF becomes invalid, tllegal or unenforceable, the validity,
legality and enforceability of the remaining provisions of this Assignment shall not in any way be
affected or impaired thereby

Counterparts

This Assignment may be executed In any number of counterparts and by the different parties.
hereto on separate counterparts, each of which so executed and delivered shall be an onginal,
but all the counterparts shall together constitute one and the same instrument

Third Party Rights

No term of this Assignment is enforceable under the Contracts (Rights of Third Parties) Act 1999
by a persan who 1s not a party to this Assignment.

Section 93 Law of Property Act 1925

Section 83 of the Law of Property Act 1925 shall not apply to this secunty or to any secunty given
to the Security Trustee pursuant hereto

IN WITNESS whereof this Assignment has been duly executed as a deed the day and year first above
written
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To

Schedule 1
Form of Notice of Assignment to Charterer

BF Snipping Limited
Chertsey Read
Sunbury on Thames
Mlddlesex TW16 7BP

One 155,000m® Single Screw, Diesel Electric LNG carrier with Hyundal Heavy Industries Co.,
Ltd. Hult No. 1778 {the “Vessel")

We refer to the Charter (the "Charter”) dated 31 March 2005 (as supplemented and amended from
hme to time) made between us and you, whereby we agraed to let and you agreed to take on charter
for the pentod and upon the terms and conditions therein mentioned the Vessel, to be registered in our

nzame

under the Isle of Man flag

NOW WE HEREBY GIVE YOU NOTICE

1

that, by an assignment dated September 2016(the "Assignment”) made between us
and National Australia Bank Limited {the “Assignee") we have assigned by way of securiy fo the
Assignee all our rights, title and interest in and to any moneys, whatsoéver payable to us under
the Charter and all other nights and benefits whatsoever accruing to us under the Charter
including (but without prejudice to the generality of the foregoing) all ¢laims for damages
respect of any breach by you of the Charter but excluding the Excluded Property (as defined In
the Assignment),

that where a nght or asset has been assigned by us (subject to a proviso for re-assignment on
redemption) under the Secunty Assignment dated 31 March 2005 (the "Original Security
Assignment") and the same asset or nght 1s purported to be assigned (subject to a proviso for
re-assignment on redemption) again under the Assignment, the Assignment will take effect as
an assignment of that right to re-assignment on redemption and as a fixed charge over that nght
or asset and wilt only take effect as an assignment If the relevant security created by the Original
Secunty Assignment ceases o have effect at a ime when the Assignment still has effect,

that the Assignee has agreed that we may exercise all the powers and rights vested in us under
the Charter unless and until the Assignee notifies you that an Enforcement Event (as defined in
the Assignment) has occurred and is conbnuing In accordance with the terms of the Assignment
and that upon receipt of such notification from the Assignee you should perform your obligations
under the Charter in favour of the Assignee and, following receipt of such notice, you are hereby
Irrevocably authorised and instructed to pay such moneys ‘as aforesaid and amounts in respect
of Excluded Property to account number ¥212 at Société Générale, London Branch
designated “Lessor Proceeds Account” or to such account as the Assignee may from time to
time direct in accordance with-the terms of the Assignment, and

that in the event of any conflict between a notice sent to you by us and a notice sent by the
Assignese, the notice sent to you by the Assignee shall prevail

The authonty and mstructions herein contained cannot be revoked or varied by us without the consent
of the Assignee

Faor and on behalf of
SG Leasing (Gems) Limijted (formerly known as RBSSAF (19) Limited)

Dated
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Acknowledgement and undertaking

To National Australia Bank Limited
88 Wood Street
London
EC2V 7QQ
England
{the “Assignee”)

and

S$G Leasing (Gems) Limited (formerly known as RBSSAF (19) Limited)
SG House

44 Tower Hill

London EC3N 438G

{the “Lessor")

Hull No. 1778

We hereby acknowledge receipt of the notice (the "Notice") set out above and consent to the
assignment referred o theremn and, In consideration of US$10 and other good and valuable
consideration {the receipt and adequacy of which we hereby atknowladge), we hereby undertake, and
confirm to, the Assignee as foliows

{a) to pay (following receipt of a notice from the Assignee requesting us to do so) all amounts due
from us under the Charter (as defined In the Natice) in full in Dollars (and without any set-off or
counterclaim whatsoever and free and c¢lear of any deductions or withholdings unless required
by law in which case subject to our obligations in clause 21.3 of the Charter} to the Lessor
Proceeds Account (as defined n the Noticey or as the Assignee shall otherwise direct In
accordance with the terms of the Assignment (as defined in the Notice),

() thatwe shatt not terminate the Charter {other than in accordance with its terms);

(c) that upon receipt of notficaton from the Assignee i accordance with the terms of the
Assignment we shall perform our ohiigations under the Charter in favour of the Assignee, and

(d) that we have not received any notice of any other assignment or charge over the Lessor's nght,
bitle and interest in and to the Charter,

We further acknowledge and confirm that, notwithstanding that the Assignment does not include the
Excluded Property (as defined in the Assignment), we shall foliowing receipt of the Notce from you
also pay amounts in respect of the Excluded Property to the Lessor Proceeds Account and that
payment to such account shall, as provided n clause 13 4 10 of the Deed of Proceeds and Prianties
{as defined w the Charter), be pro tanto satisfaction of our obligation to pay such amounts to the
Lessor

This acknowlédgement shall be governed and construed in accordance with English law and we
hereby trrevocably and unconditionally submit to the exclusive jurisdiction of the courts of England and
Wales

For and on behalf of
BP Shipping Limited

s 1 e i -

Dated
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To

Schedule 2
Form of Notice of Assignment to Charterer Guarantor

BP International Limited
Chertsey Road

Sunbury on Thames
Middlesex TW16 7BP

One 155,080m° Single Screw, hesel Efectric LNG carrier with Hyundaj Heavy Industries Co.,
Ltd Hull No, 1778 (the “Vessel”)

We refer to the guarantee (the "Charterer Guarantee") dated 31 March 2005 made between us and
you, whereby you guaranteed all of the payment obligations of BP Shipping Limited (the “Charterer”)
under the charter (the “Charter”) dated 31 March 2005 made between us and the Charterer in respect
of the Vessel upon the terms and conditions contained therein

NOW WE HEREBY GIVE YOU NOTICE

.1

that by an assignment (the “Assignment’} dated September 2016 made between
us and National Australie Bank Limited (the “Assignee"), we have assigned by way of security to
the Assignee all of our rights, title and interest in and to any moneys whatsoever payable to us
under the Charterer Guarantee and all other nghts and benefits whatsoever accruing to us under
the Charterer Guarantee includihg (but without prejudice to the generality of the foregoing} all
claims for damages n respect of any breach by you of the Charterer Guaranfee but excluding
any amounts which relate to Excluded Property (as defined in the Assignment),

that where a night or asset has been assigned by us [subject to a prowiso for re-assignment on
redemphon) under the Security Assignment dated 31 March 2005 (the "Original Security
Assignment") and the same asset or nght 1s purported to be assigned (subject to a proviso for
re-assignment on redemption) again under the Assignment, the Assignment will take effect as
an assignment of that right to re-assignment on redemption and as a fixed charge over that nght
or asset and will only take effect as an asstgnment if the relevant secuiity created by the Onginal
Secunty Assignment ceases to have effect at a ime when the Assignment still has effect,

that the Assignee has agreed that we may exercise all the powers and nghts vested in us under
the Charterer Guarantee unless and untl the Assignee notifies you in wnting that an
Enforcement Event {as defined in the Assignment) has occurred and 1s continuing in accordance
with the terms of the Assignment and that upon receipt of such notification n writing from the
Assignee all nghts, powers and discretions will be exercisable by, and notices must be given to,
the Assignee or as |t directs and you should perform your obligations under the Charterer
Guarantee 1n favour of the Assignee and, following receipt of such notice, you are hereby
irrevocably authorised and instructed to pay such moneys as aforesard (if any) and amounts in
respect of Excluded Property to account number K212 at Sociéte Geénérale, London Branch

designated "Lessor Proceeds Account” or to such other account as the Assignee may from
time to time direct,

that in the event of any conflict between a notice sent to you by us and a notice sent by the
Assignee, the notice sent to you by the Assignee shall prevall, and

we confirm that we will remain lrable under the Charterer Guarantee to perform all obligations
assumed by us under the Charterer Guarantee

The authority and instructions herein contained cannot be revoked or vanied by us without the consent
in writing of the Assignee

For and on behalf of
5G Leasing (Gems) Limited (formerly known as RBSSAF (19) Limited)
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Acknowledgement and undartaking

To National Australia Bank Limited
88 Wood Street
London
EC2v 7QQ
England
(the “Assignee®)

and

SG Leasing (Gems) Limited (formerly known as RBSSAF (19) Limited)
SG House

41 Tower Hill

London EC3N 4SG

(the "Lessor”)

Hull No. 1778

We hereby acknowledge receipt of a notice (the "Notice”) sst out above and consent to the
assignment referred to in the Notice and, in consideration of US$10 and other good and valuable
consideration (the receipt.and adequacy of which we hereby acknowledge), we hereby undertake, and
confirm to, the Assignee as follows*

(a) 1o pay (following receipt of a notice from the Assignee requesting us to do so) all amounts due
from us under the Charterer Guarantee (as defined in the Notice) in accordance with the terms
thereof to the Lessor Proceeds Account (as defined n the Notice) or as the Assignee shall
otherwise direct in writing,

(b}  that we shall not wrongfully repudiate the Charterer Guarantee,

(¢} that upon receipt of natfication from the Assignee n accordance with the terms of the
Assignment we shail perform our obligations under the Charterer Guarantee in favour of the
Assignee, and

(d)  thatwe have not received any notice of any other assignment or charge over the Lessor's nght,
title and interest in and to the Charterer Guarantee

We further acknowledge and confirm that, notwithstanding that the Assignment does not Include: the
Excluded Property (as defined in the Assignment), we shall following receipt of Notice from you also
pay amounts In respect of the Excluded Property to the Lessor Proceeds Account and that payment to
such account shall, as provided in clause 13 4 10 of the Deed of Proceeds and Priorities {as defined In
the Charter), be pro tanto satisfaction of our obligation to pay such amounts to the Lessor

This acknowledgement shall be governed and construed n accordance with English law and we

hereby irrevacably and uncenditionally submit to the exclusive junsdiction of the courts of England and
Wales

For and on behalf of
BP International Limited

Dated
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To

Schedule 3
Form of Notice of Assignment to BP

BP plc

1 8t James's Square
London

SW1Y 4PD

One 155,000m® Single Screw, Diesel Electric LNG carrier with Hyundai Heavy [ndustries Co.,
Ltd Hullf No. 1778 (the *“Vessel”)

We refer to the comfart letter (the "BP Comfort Letter’) dated 31 March 2005 given by you in favour of
us and National Australia Bank Limited (the “Assignee"} whereby, inter alia you agreed, upon the
terms and conditions contained therein, to maintain your shareholding interest in BFI (as defined In the
BP Comfort Letter)

NOW WE HEREBY GIVE YOU NOTICE

1

that by an assignment (the "Assignment”) dated September 2016 made between us
and the Assignee, we have assigned by way of security to the Assignee all of our nghts, title and
interest in and to any moneys whatsoever payable to us under the BP Comfort Letter and all
other nghts and benefis whatsoever accruing to us under the BP Comfort Letier including (but
without prejudice to the generality of the foregoing) all clams for damages n respect of any
breach by you of the BP Comfort Letter,

that where a nght or asset has been assigned by us (subject to a proviso for re-assignment on
redemption) under the Secunty Assignment dated 31 March 2005 (the "Original Security
Assignment’} and the same asset or nght 18 purported to be assigned (subject to a prowvisa for
re-assignment on redemption} again under the Assignment, the Assignment will take effect as
an assignment of that nght to re-assignment on redemption and as a fixed charge over that right
or asset and will only take effect as an assignment if the relevant security created by the Original
Secumty Assignment ceases o have effect at a time when the Assignment still has effect,

that the Assignee has agreed that we may exercise all the powers and rights vested in us under
the BP Comfort Letter unfess and until the Assignee notifies you in writing that an Enforcement
Event (as defined in the Assignment) has occurred and Is conbtinuing In accordance with the
terms of the Assignment and that upon receipt of such notification in writing from the Assignee
all rights, powers and discretions will be exercisable by, and notices must be gwven o, the
Assignee or as 1t directs and you should perform your cbligattons under the BP Comfort Letter in
favour of the Assignee and, following receipt of such notice, you are hereby irevocably
authorised and instructed to pay such moneys as aforesawd (if any) to account number 4212
at Société Générale, London Branch designated “Lessor Proceeds Account® or to such other
account as the Assignee may from time to time direct,

that in the event of any confict between a notice sent to you by us and a notice sent by the
Assignee, the nolice sent to you by the Assignee shall prevall, and

we confirm that we will remain liable under the BP Comfort Letter to perform all ebligations
assumed by us under the BP Comfort Leiter

The authonity and instructions herein contained cannat be revoked or varied by us without the consent
In wnting of the Assignee

For and on behalf of
SG Leasing (Gems) Limited (formerly known as RBSSAF (19) Limited)
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To

Acknowledgement and undertaking

National Australia Bank Limited
B8 Wood Street

London

EC2V 7QQ

England

(the "Assignee™)

and

8G Leasing (Gems) Limited (formerly known as RBSSAF (19) Limited)
SG House

41 Tower Hili

London EC3N 48G

fthe "Lessor")

Hull No. 1778

We hereby acknowledge receipt of a notice (the “Notice"} set out above and consent to the
assignment referred to in the Nofice and, in consideration of US$10 and other good and valuable
consideration (the receipt and adequacy of which we hereby acknowledge), we hereby undertake, and
confirm to, the Assignee as follows

(a)

(b)
{c)

(d)

to pay (following receipt of a notice from the Assignee requesting us to do so) all amounts due
from us under the BP Gomfort Letter {as defined in the Notice) i accordance with the terms
thereof to the Lessor Proceeds Account (as defined in the Notice) or as the Assignee shall
otherwise direct in wnting In accordance with the terms of the Assignment {as defined in the
Notice),

that we shall not wrongfully repudiate the BP Comfort Letter,

thal wpon receipt of nohfication ‘from the Assignee in accordance with the terms of the
Assignment we shall perform our obligations under the BP Comfort Letter in favour of the
Assignee, and

that we have not recewved any notice of any other assignment or charge over the Lessor's nght,
tile and nterest m and to the BP Comfori Letier

This acknowledgement shall be governed and construed in accordance with Enghsh law and we
hereby irrevocably and uncondltianally submit to the exclusive junsdiction of the courts of England and
Wales

For and on behalf of
BP plc

bated
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To

Schedule 4
Form of Notice of Assignment to the Put Option Counterparty

SG Leasing (Ruby} Limited {formerly known as RBSSAF (22} Limited)

SG House
41 Towaer Hifll
L.ondon EC3N 45G

One 155,000m® Single Screw, Diesel Electric LNG carrier with Hyundai Heavy Industries Co.,
Ltd. Huli No 1778 (the “Vessel”}

We refer to the put option agreement (the "Put Option Agreement’) dated 31 March 2005 made
between us and you, whereby you granted to us a put option entiting us, in certain prescenbed
circumstances, to put our interest in (inter alia) the Vessel to you upon the terms and conditions
contaned theren,

NOW WE HEREBY GIVE YOU NOTICE

1

that by an assignment (the “Assignment”) dated September 2016 made between
us and Nahonal Australia Bank Limited (the “Assignee"}, we have assigned by way of secunty to
the Assignee all of qur nghts, title and mterest in and to any moneys whatsoever payable to us
under the Put Opfion Agreement and all other rnights and henefits whafsoaver accruihg to us
under the Put Option Agreement including {but without prejudice to the generality of the
foregoing) all claims for damages in respect of any breach by you of the Put Option Agreement
and you are hereby irevocably authonised and instructed to pay such moneys as aforesaid to
account number 4212 at Société Générale, London Branch designated “Lessor Proceeds
Account” or, following receipt of nolice from the Assignee that a Lessor Default Event (as
defined in the Assignment) has occurred, to such other account as the Assignee may from time
to time direct in accordance with the terms of the Assignment,

that where a right or asset has been assigned by us {subject to a proviso for re-assignment on
redemption} under the Secunty Assignment dated 31 March 2005 (the "Original Security
Assignment”) and the same asset or right 1s purporied to be assigned (subject to a proviso for
re-assignment on redemption) again under the Assignment, the Asstignment will take effect as
an assignment of that nght to re-assignment on redemption and as a fixed charge over that nght
or asset and will only take effect as an assignment «f the relevant secunty created by the Oniginal
Secunty Assignment ceases o have effect at a time when the Assignment stll has effect,

that the Assignee has agreed that we may exercise all the powers and nights vested In us under
the Put Option Agreement unless and untl the Assignee notifies you that an Enforcement Event
(as defined In the Assignment) has occurred and 1s continuing In accordance with the terms of
the Agssignment and that upon receipt of such notification from the Assignee you should perform
your obligations under the Put Option Agreement in favour of the Assignee,

that, notwithstanding the assignment referred to above, we are stil entitied to serve a Pui Option
Notice {as defined in the Put Oplion Agreement) on you 1n accordance with the Put Option
Agreement regardless of whether an Enforcement Event has occurred at the relevant time but,
following the occurrence of such an event, the Assignee may also serve such a notice on our
behalf, and

that in the event of any conflict between a notice sent to you by us and a notice sent by the
Assignee, the notice sent to you by the Assignee shall preval

The authority and instructions heremn contained cannot be revoked or vaned by us without the consent
of the Assignee

For and on behalif of
SG Leasing {Gems) Limuted (formearly known as RBSSAF (19) Limited)
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Acknowledgement and undertaking

To  National Australia Bank Limited
88 Wood Street
Londcn
EC2v 7QQ
England
(the "Assignee")

and

5G Leasing {Gems) Limited {formerly known as RBSSAF (19) Limited)
§G House

41 Tower Hill

London EC3N 45G

{the “Lessor")

Hull No. 1778

We hereby acknowledge receipt of a notice (the "Notice”) set out above and consent to the
assignment referred to 1 the Notce and, in consideration of US$10 and other good and valuable
consideration (the receipt and adequacy of which we hereby acknowledge), we hereby undertake, and
confirm to, the Assignee as follows

(a}  to pay all amounts due from us under the Put Option Agreement (as defined in the Notice) in full
n Dollars (and without any set-off or counterclaim whatsoever and free and clear of any
deductions or withholdings unless required by law) to the Lessor Proceeds Account {(as defined
in the Notice) or (following receipt of a notice from the Assignee requesting us to do so) as the
Assignee shall otherwise direct in accordance with the terms of the Assignment (as defined in
the Notice),

(b)  thatwe shall not terminate the Put Option Agreement;
{c} that upon receipt of notification from the Assignee n accordance with the terms of the
Assignment we shall perform our obligations under the Put Option Agreement In favour of the

Assignee (but without prejudice ko the night of the Lessor to independently serve a Put Option
Notice (as defined in the Put Option Agreement)), and

(d) that we have not recewved any notice of any other assignment or charge aver the Lessor's night,
title and interest In and to the Put Option Agreement,

This acknowledgement shall be governed and construed in accordarice with English law and we

hereby irevocably and unconditionally submit to the exclusive junsdiction of the courts of England and
Wales

For and on behalf of
$G Leasing {Ruby) Limited (formerly known as RBSSAF (22) Limited)

6ate&

0015335-0001435 BK 37156356 3 22




Lessor

SIGNED, SEALED and DELIVERED
as a DEED

by

for and on behalf of

5G LEASING (GEMS) LIMITED

tn the presence of

Directer ~ .
Witness
Name C_ w(uu b&bﬂ‘\'ﬂ—y
Address AL, EN & OVERY LLP

ONE BISHOPS SQUARFE
LONDON E16AD
www.allenovery.com

Securnty Trustee

SIGNED, SEALED and DELIVERED

as a DEED

by

for and on behalf of

NATIONAL AUSTRALIA BANK LIMITED
(ABN 12 004 044 937)

pursuant to a power of attorney

N St N e Sl Yl g ot

dateg

in the presence of Altorney-in-Fact
- - ' /

Witness .

Name (G .\ A .l:b‘“é—v.,\

Address

ALLEN & OVERY LLP
ONE BISHOPS SQUARE
LONDON E16AD
www.allenovery.com
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