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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5038969

Charge code: 0503 8969 0040

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 12th August 2020 and created by SG LEASING (GEMS)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 17th August 2020 .

Given at Companies House, Cardiff on 18th August 2020

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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Private & Confidential Execution Copy

Dated 12 HususT 2020

SG LEASING (GEMS) LIMITED
(as Assignor)

and

BNP PARIBAS
(as Assignee}

LESSOR INSURANCE ASSIGNMENT
in respect of m.v. "British Emeraid”
{tbr "KMARIN EMERALD")
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THIS ASSIGNMENT is daled 12 f’}u_%uﬁ? 2020 and made BETWEEN:

{1)

SG LEASING (GEMS) LIMITED, a company incorporated under the laws of England and having
its registered office at One Bank Street, Canary Wharf, London, England, E14 456G, United
Kingdom (the "Assignor");, and

(2) BNP PARIBAS, a banking instillion established under the laws of France acling for lhe
purposes of this Assignment through ils office at 16 rue do Hanovre, 75078 Paris, Cedex 02,
France in s capacily as security trustee for and on behall of itself and the Beneficiaries (the
"Assignee").

WHEREAS:

This Assignment is entered inlo in connection with

{A) a sub-charterparty by way of demise with respect to the vessel known as "BRITISH
EMERALD" (thr. "KMARIN EMERALD™) with IMO number 9333581 {the "Vessel”) dated
on or aboul 28 February 2020 and made between the Charterer and the Sub-Charterer as
charterer (the "Sub-Bareboat Charter”);

(B) an Insurance Assignment dated the same date as this Assignment betwsen the Sub-
Charterer {as assignor) and the Charterer {as assignee} in relation to the Vessel and its
insurances (the “Insurance Assignment”), and

(C)  a BP Insurance Assignment dated the same daie as ihis Assignment between the
Charterer (as assignor) and the Assignor (as assignee) in relation to the Vessel and its
insurances and the Insurance Assignmeni {the "BP Insurance Assignment”).

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

1.1

1.2

Definitions

Defined expressions

Words and expressions defined in the Insurance Assignment (whether therein or by reference to
another document) shall, uniess otherwise defined in this Assignment or the context otherwise
requires, have the same meanings when used in this Assignment.

Definitions

In this Assignmenit, unless {the context otherwise requires:

‘Beneficiaries” has ihe meaning given to that term in the Security Assignment.

“Charterer” means BP Shipping Limitad.

‘Collateral Instruments” means note, hills of exchange, certificates of deposit and other
negotiable and non-negotiable instruments, guarantees, indemnities and other assurances
against financial loss and any cther documents or instruments which contain or evidence an
obtigation (with or without security) to pay, discharge or be responsibie directly or indirectly for
the Secured Obligations and includes any documents or instruments creating or evidencing an
Encumbrance.

“Encumbrance” has the meaning given to that term in the Deed of Proceeds and Priorities.

"Enforcement Event” has the meaning given to that term in the Security Assignment.
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1.3

1.4

1.5

2.1

"Expenses” has the meaning given to that term in the Security Assignment.

"Insurances” means (to the extent not already assigned by the Assignor to the Assignee under
a Security Assignment (as defined in the Deed of Proceeds and Priorities) all the Assignor's
right, title and interast both present and future and whether contraciual, proprietary or of any
other kind in and to all policies and contracts of insurance {other than any loss of hire cover)
which are fram time fo time during the Security Period in place or laken out or enlered into
pursuant to clause 12.1.1 of the Sub-Bareheat Charter so far as any of the foregoing relate to
the Vessel and all benelits thereof (inciuding claims of whatsoever nature and refumn of
premiums), whether directly or pursuant to the assignment thereof pursuant to the Insurance
Assignment and/or the BP Insurance Assignment;

"Receiver" means any receiver and/or manager appoinied pursuant to clause 6.3;
"Secured Obligations” has the meaning given to that term in the Ssacurity Assignment;

“Security Assignment” means the security assignment dated 30 September 2016 between the
Assignor (as fessor) and the Assignee (as security trustee);

"Security Period” means the period commencing on the date hereof and terminating upon the
date on which the Secured Obligations have been uncondiionally and irrevocably paid and
discharged in full;

“Sub-Charterer” means KMARIN Ocean Services Corporation, being the charterer of the Vessal
under the Sub-Bareboat Charter;

“Transaction Documents” has the meaning given to that term in the Security Assignment; and

“Tri-partite Agreement’ means the tri-partite agreement dated on or abeout 28 February 2020
between the Sub-Charterer, the Assignor and the Assignee,

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 Priorities 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.

Security Document

The Assignor and the Assignee hereby designate this document as a Security Decument for the
purpases of the definition of that term in the Deed of Proceeds and Priorities.

Assignment
Assignment

By way of security for payment and discharge of the Secured QObligations and to secure the
performance and observance of and compliance with the covenants, terms and conditions in this
Assignment and the Transaction Documents, the Assignor with full title guarantee hereby
assigns and agrees to assigh to the Assignee absolutely all its rights, title and interest in and to
the Insurances, the Insurance Assignment (as assigned pursuant to the BP Insurance
Assignment), the BP Insurance Assignment and all its benefits and interests present and future
therein.
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2.2

2.2.1

222

2.2.3

2.3

4.1

4.2

4.3

Notice of assignment

The Assignor hereby covenants and underiakes withi the Assignee promptly afler the
execution of this Assignment and otherwise, upon the wrillen reguest of the Assignee from
time 1o time, to give wrillen nolice of the assignment contained in the Insurance Assignment
to the persans from whom any part of the Insurances is or may be due in accoerdance wilh
this Clause 2 (Assignment) and clause 13.6 of the Deed of Proceeds and Priorilies.

The Assignor shall enforce its rights under clause 2.2.2 of the BP Insurance Assignment to
ensure that the Sub-Charterer provides evidence that the relevant loss payable clause has
been endorsed on each policy in accordance with the Insurance Assignment and shall
promptly pass on {o the Assignee any evidence il receives in relation thereio.

A notice given in accordance with clause 2.2.1 above in respect of the Insurances shall be in
the form set out in schedule 1 {Notice of Assignmeni. Insurance) of the Insurance
Assignment with a loss payable clause to be endorsed on each policy in the form set out in
schedule 2 {Loss Fayable Clause) of the Insurance Assignment or a notice or loss payabie
clause in such other form as the Assignor and the Assignee shall reasonably require.

Reassignment

Upon payment and discharge in full to the satisfaction of the Assignee of the Secured
Obligations, the Assignee shall nromptly re-assign the insurances, the Insurance Assignment
and the BP Insurance Assignment to the Assighor or as it may direct and give notice of such
reassignment to the insurers,

Covenant to pay and discharge obligations

The Assignor shal pay all moneys, and discharge all obligations and liabilities, now or hereafter
due, owing or incurred by the Assignor under or in connection with the Transaction Documenis
of any of them at the times and in the manner therein specified.

Continuing security and other matters

Continuing security

The securily created by this Assignment shall be held by the Assignee as a continuing security
for the payment and discharge of the Secured Obligations and the performance and observance
of and compliance with all of the covenants, terms and conditions contained in the Transaction
Documents, express or implied, and the security 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 accounis between the Assignor or any other person who may be liable to
the Assignee in respect of the Secured Obligations or any part thereof and the Assignee).

Security Additional

The security so created shall be in addition to, and shall not in any way prejudice or affect, and
may be enforced by the Assignee without prior recourse to, the security created by any other of
the Transaction Documents or by any present or future Collateral Instruments, right or remedy
held by or avaiiable o the Assignee or any right or remedy of the Assignee thereunder, and shall
not be in any way prejudiced or affected thersby or by the invalidity or unenforceability thereof, or
by the Assignee releasing, modifying or refraining from perfacting or enforcing any of the same,
or granting time for indulgence or compounding with any person liable.

Rights additional
All the rights, remedies and powers vested in the Assignee hereunder shall be in addition to and

not a limitation of any and every other right, power or remedy vested in the Assignee under this
Assignment, the other Transaction Documents or any Collateral Instrument or at law and all the
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4.4

4.5

5.1

5.2

6.1

6.2

powers so vested in the Assignes may be exercised from Ume to tme and as oflen as the
Assignee may deem expedient.

No enquiry

Neither the Assignee nor any Receiver shall be obliged to make any enquiry as o the nature or
sufficiency of any payment received by it under this Assignment or any ather Transaciion
Document or to make any claim or take any aclion to collect any moneys hereby assigned or o
enforce any rights or benefils hereby assigned to the Assignee or to which the Assignee may at
any fime be entifled under any Transaction Document.

No Liability

The Assignor shall remain liable to perform all the cbligations assumed by it in refation to the
Insurances, the Insurance Assignment and the BP Insurance Assignmenl and the Assignee
shall be under no obligation of any kind whalscever in respect thereof or be under any liability
whatsoever in the event of any failure by the Assignor to perform i obligations in respect thereaf.
Until an Enforcement Event has occurred, the Assignor may exercise all the powers and rights
vested in it in relation to the !nsurances, the Insurance Assignment and the BP Insurance
Assignment subject lo any limitations contained in the Transaction Documents.

Covenant
Negative Pledge

The Assignor hereby covenanis with the Assignee and undertakes that throughout the Security
Periad it will not without the prior written consent of the Assignee {(and then only subjecl io such
conditions as the Assignee may impose) create or purport or agree to create or permit to arise or
subsist otherwise than in favour of the Assignee any Encumbrance (other than Permitted Liens
(as defined in the Deed of Proceeds and Priorities) over or in respect of any part of the
insurances otherwise than to or in favour of the Assignee.

Insurance Waiver

Without prejudice to the generality of clause 12 (Insurance underiakings) of the Sub-Bareboat
Charter or the Tri-Partite Agreement, the Assignor shall, at the request of the Assignee, enforce
its rights under clause 5.2 of the BF Insurance Assignment fo require that the Sub-Charterer
procures that, in relation to any of the Insurances, any named insured (other than the Sub-
Charterer, the Charterer, the Assignor or the Assignee) shall deliver to the Assignee an insurance
waiver in the form set out in schedule 3 (Insurance waiver) of the insurance Assignment signed
by the relevant person.

Powers of Assignee
Protective action

The Assignee shall, without prejudice to its other rights, powers and remedies hereunder or
under any of the Transaction Documents, be entitled (but not bound) at any time, and as often
as may be necessary, to take any such action as it may in its discretion think fit for the purpose
of protecting or maintaining the security created by this Assignment, and all Expenses
attributable thereto shall be payable by the Assignor on demand.

Powers on Enforcement Event

Without prejudice to the provisions of clause 6.1 or the generality of the powers and remedies
vestad in the Assignee by virtue of the assignment herein contained, upon the happening of an
Enforcement Event or at any time thereafter, the Assignee shall become faorthwith entitled, as
and when it sees fit, to declare the Secured Obligaticns fo be due and payable immediately or in
accordance with such notice, whereupon the Secured Obligations shall become so due and
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6.2.1

6.2.2

5.2.3

6.3

6.4

8.5

6.6

payable and the Assignee shall become forthwith entitled, as and when it may ses fit, to put into
force and exercise in relation to the Insurances or any part thereof all or any of the rights,
powers and remedies possessod by it as assignea of the Insurances (whether at law, by virtue
of this Assignment or otherwise! and in patticular (withoul Bmiting the generality of the
foregoing):

to reguire that all policies, contracls, cerlificates of enlry and other records relaling (o the
insurances {including details of and correspondence concerning ouistanding claims) be
delivered forthwith to such adjusters and/or brokers andfor other insurers as the Assignee
may nominate;

to collect, recover, compromise and give a good discharge for, all claims then oulstanding or
thereafter arising under the Insurances or any of them and to take over or insiitule (il
necassary using the name of the Assignor) ail such proceedings in connaction therewith as
the Assignes in #s absolute discretion thinks fit, and o permit the brekers through whom
collection or recovery is effected to charge the usual brokerage therefor:

to recover from the Assignor on demangd all Expenses incurred or paid by the Assignee in
cannection with the exercise of the powsers (or any of them) referred to in this clause 6.2.

Appointment of Receiver

Upon the happening of an Enforcement Event or at any time thereafter, the Assignee shall be
entitled {but nol bound} by writing executed as a deed or under the hand of any director or officer
of the Assignee to appeint any person or persons to be a receiver and/or manager of the
Insurances or any part thereof (with power to authorise any joint receiver and/or manager {o
exercise any power independently of any other joint receiver and/or manager) and may from
time to time fix his remuneration, and may remove any receiver and/or manager so appeinted
and appaoint another in his place. Any receiver andfor manager so appointed shall be the agent
of the Assignor and the Assignor shall be solely responsible for his acls or defaults and for his
remuneration, and such receiver and/or manager s¢ appointed shall have all powers conferred
by the Law of Froperty Act 1925 without the restrictions contained in sections 93 and 103 of that
Act and, in addition, power on behaif of and at the cost of the Assignor (notwithstanding any
liguidation of the Assignor) to do ar omit to do anything which the Assignor could do or amit to do
in relation to the Insurances 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 Assignee by this Assignment.

Remuneration of Receiver

Any Receiver shall be entitled to remuneration appropriate io the work and responsibilities
involved, upon the basis of charging from time to time adopted By the Receiver in accordance
with the current practice of his firm, without being limited to the maximum rate specified in
section 109(6) of the Law of Property Act 1925,

Liabitity of mortgagee in possession

Neither the Assignee nor any Receiver shall be liable as mortgagee in possession in respect of
all or any of the Insurances to account or be liable for any loss upon realisation or for any neglect
or default of any nature whatsoever in connection therewith.

Statutory powers

The power of sale and other powers conferred by section 101 of the Law of Property Act 1925,

as amended by this Assignment, shall arise on execution of this Assignment but shall not be
exercisable until any time after an Enforcement Event has cccurred.
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8.1

8.2

9.1

9.2

Application of moneys

All moneys received by the Assignee in respect of any recovery under the insurances, the
Insurance Assignment or the BF Insurance Assignment shall be held by it upen trust and shall
be applied in accordance with the terms of the Deed of Froceeds and Priorities.

Costs and indemnity
Costs

The Assignor shall pay to the Assignee on demand on a full indemnity basis ail expenses or
fiabilittes of whatsoever nature (including legal fees, fees of insurance advisers, printing,
out-of-pocket expanses, stamp duties, registration fees and other dulies or charges together
with any value added tax or similar tax payable in respect thereof) incurred by the Assignee or
any Receiver in connection with the enforcement of, or preservation of any rights under, this
Assignment, or otherwise in respect of the Secured Obligations and the security therefor.

Indemnity

The Assignor hereby agrees and undertakes to indemnify the Assignee and any Receiver
against all losses, actions, claims, expenses, demands, obligations and liabilities whalsoever
and whenscever arising which may now or hereafter be incurred by or threatened or brought
against the Assignee or any such Receiver, or incurred by any manager, agent, officer or
amployee for whose Hability, act or omission the Assignee or any Receiver may be answerable,
in respect of, in relaton o, or in connection with, anything done or omitled in the exercise or
purported exercise of the powers contained in this Assignment or otherwise in cannection
herewith, or with any part of the Insurances.

Attorney
Power of attorney

By way of security, the Assignor hereby irrevocably and severaily appoints each of the Assignee
and any Receiver to be its attorney generaily for and in the name and on behalf of the Assignor,
and as the act and deed or otherwise of the Assignor (o execute, seal and deliver and otherwise
perfect and do and file, record, register or enrot all such deeds, assurances, agreements,
instruments, acts and things {including, without limiting the generality of the foregoing, to ask,
require, demand, receive, compound and give acquittance for any and all moneys and claims for
moneys due and to become due under or arising out of the Insurances, to endorse any chegues
or othear instruments or orders in conneclion therewith and io file any claims or take any action or
institute any proceedings which the Assighee or any Receiver may deem {o be necessary or
advisable and otherwise to do any and all things which the Assignor itself could do in relation to
the Insurances) which may be required for the full exercise of all or any of the rights, powers or
remedies conferred hereby, or which may be deemed praper in or in connection with all or any of
the purposes aforesaid. The power hereby conierred shall be a general power of attorney under
the Powers of Aftorney Act 1971, and the Assignor ratifies and confirms, and agrees {o ratify and
confirm, any deed, assurance, agreement, instrument, act or thing which the Assignee or any
Receiver may execute or do pursuant thereto, provided always that such power shali noi be
exercisable by or on behalf of the Assignee or any Receiver until the happening of an
Enforcement Event.

Dealings with attorneys

The exercise of such power by or on behall of the Assignee or any Recetver shall not put any
person dealing with the Assignee or the Receiver upon any enquiry as to whether an
Enforcement Event has happened, nor shalt such person be in any way affected by notice that
no such event has happenead, and the exercise by {(or on behalf of) the Assignee or any Receiver
of such power shall be conclusive evidence of the Assignee's or such Receiver's right to
exercise the same.
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10

11

12

12.1

12.2

2.3

12.4

Filings

The Assignor hereby irevocably and severally appoinis each of the Assignee and any Receiver
to be ils attorney in s name and on its behalf and as its act and deed or otherwize, (o agree the
form of and to execute and do all deeds, instruments. acts and things in order to file, record,
register or enrcl this Assignment and/or any notice andfor any acknowledgement of the
assignment herein contained in any court, public office or elsewhere which the Assignes or any
Receiver may in its discretion consider necessary or advisable, now or in the Tuture, 1o ensure
the legality, validity, enforceability or admissibility in evidence thereof and any olher assurance,
document, act or thing required to be executed by the Assignor pursuant to clause 10, provided
always that such power shall not be exercisable by or on behalf of the Assignee or any Receiver
until the happening of an Enforcement Event.

Further assurance

The Assignor hereby further undertakes at its own expense from lime {o time lo execute, sign,
perfect, do and {if required) register every such further assurance, document, act or thing as in
the opinien of the Assignee may be necessary or desirable for the purpose of more effectually
assigning the Insurances or perfecting the security constituted or intended o be constituted by
this Assignmaent,

Notices

The provisions of clause 17.1 of the Deed of Proceeds and Priorities shall apply mutatis
mutandis in respect of any certificate, notice, demand or other communication giver or made
under this Assignment.

Law, jurisdiction and other provisions
Law

This Assignment and any non-contractual obligations arising out of or in connaction with it is
governed by, and shall be construed in accordance with, English law.

Submission to jurisdiction

For the benefit of the Assignee, the parties irevocably agree that any legal action or
proceedings arising cut of or in connection with this Assignment shall be brought in the English
courts, which shall have jurisdiction to settle any disputes arising out of or in connection with this
Assignment.

No waiver

Mo failure or delay on the part of the Assignee 1o exercise any right, power or remedy vested in it
under this Assignment and/or any other Transaction Documents shall operate as a waiver
thereof, nor shall any single or partial exercise or waiver by the Assignee of any right, power or
remedy nor the discontinuance, abandonment or adverse determination of any proceedings
taken by the Assignee to enforce any right, power or remedy preclude any other or further
exercise of waiver thereof or proceedings to enforce the same or the exercise of any other right,
power or remedy, nor shall the giving by the Assignee of any consent to any act which by the
terms of this Assignment requires such consent prejudice the right of the Assignee to withhold or
give consent to the doing of any oiher similar 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 Assignee shal be entifled, at any time 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
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12.5

12.6

12.8

12.9

1210

it by virtue of clause 9) in such manner, upon such terms, and to such persons as the Assignee
i its absolute discretion may think fit.

Assignee as assignee

The Assignee shall be entifled 1o do all acls and things incidentat or conducive (o the exergise of
any of the rights. powers or remadies possessed by it as assignes of the insurances (whether al
law, under this Assignment or otherwise).

Benefit of this Assignment

This Assignment shall be binding upon the Assignor and ils successors in title, and shall enure
to the penefil of the Assignee and ils successors in title, permitled assignees and transferees.

Severability of provisions

Each of the provisions in this Assignment are severabie and distinct from the others, and if at
any time one or more such provisions is of becomes invalid, #tegal or unanforceable, the validity,
legality and enforceability of the remaining provisions of this Assignment shall not in any way be
affecled or impaired thersby.

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 original,
bul 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 is 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 security or 1o any security given
to the Assignee pursuant hereto.

IN WITNESS whereof this Assignment has been duly executed as a deed and delivered the day and
year lirst above writlen,

VPR20382450.2



EXECUTION PAGE ~ INSURANCE ASSIGNMENT

Assignor

EXECUTED as a DEED -

oy NECL. ARoulfooT
for and on behalf of

SG LEASING {GEMS) LIMITED

in the presence of;

gt ! T ot “mdts”

Witness
Nams:

Address:

Assignes

EXECUTED as a DEED
by

for and on behalf of
BNF PARIBAS

i the presence of:

)
)
)
}
)

Wilness

Name:

Address:
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EXECUTION PAGE — INGURANCE ASSIGNMENT

Assignor

EXECUTED as a DEED

by

for and on behalf of

SG LEASING (GEMS) LIMITED
in the presence of;

Witness
MNamas:

Address:

Assignee

EXECUTED as a DEED
by

for ard on behalf of
BNP PARIBAS

in the presence of:

Witness
’%@ b é«’ié HIZE L rhasan.

Namae:

Addrass:

BNP PARIBAS 54,
CIB AGENCY EMEA
ACI: CVAGEAT
35 RUE DE LA GARE
MILLENAIRE 4 - S 20060
75929 PARIS CEDEX 19
FRANCE
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