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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2017547

Charge code: 0201 7547 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th August 2019 and created by TEEKAY SHIPPING (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 2nd September 2019 .

Given at Companies House, Cardiff on 3rd September 2019

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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Deed of Assignmeant and Subordination

Dated SO RK%@S;‘?’“ 2019

Betwesn:

(1)

(2)

{3}

Clipper L.L.C., 2 limited liability company formed under the law of The Marshall
Istands whose registered office s at Trust Company Complex, Ajeltake Road,
Aleltake Isiand, Majuro, Marshall Islands MHS65560 (the "Owner™); and

Teekay Shipping (UK) Limited, a company incorporated under the laws of England
and Wales whose registered office s at 2™ Floor, 86 Jermyn Strest, London SWiy
810, England {the "Head Charterar”); and

DB Bank ASA, New York Branch, acting through its office at 200 Park Avenue,
New York, NY10166-03960, United States of America (the "Mortgagee").

Whereas:

(&)

(8)

{C)

(D)

Each of the banks iisted in Schedule 1, Part 1 of the Loan Agreement (as definad
befow} {coliectively the "Lenders") has agreed to lend to the Owner as borrower
(the "Borrower") its Commitment (aggregating, with all the other Cominitments, an
amount of up to twenty six million two hundred and fifty thousand Doliars
{$26,250,000) (the “Lman") on the terms and sublect to the conditions set out in a
loan agreement dated ﬁ %; 5{2(}19 rmade between the Borrower {as borrower},
the Lenders (as Eenders), DNB Markets, Inc., and NIBC Bank N.V. as mandated iead
arrangers, DNB Marketls, Inc. and NIBU Bank N.V. as bookrunners, DNB Bank ASA,
New Yorik Branch as agent and the Mortgsgee (as security trustee) {the "Loan
Agresmant”).

Pursuant to the Loan Agreament, and as a condition precedent to the several
obligations of the Lenders to make the Loan available to the Borrower, the Owner
has executed and delivered in favour of the Mortgagee as securlty trustee for the
Finance Partles a flrst priority statutory mortgage of the Owner's Bahamas flagged
vessel FSO "SUKSAN SALAMANDER® (the "Vessel") together with a collatersl dead of
covenants {together the "Mortgage”), each of which i5

dated %G &'&i%\)&’k 2018,

The Owner has let and the Head Charterer has teken the Vesse) on bereboat charter
under a bareboat charterparty dated 1 August 2013 as the same may be amended,
supplemented and/or novated (the "Charter”).

Under the terms of the Mortgage the consent of the Mortgagee is required for the
entry by the Owner into the Charter and the Mortgagee is prepared to give that
consent on condition that the Owner and the Head Charterer enter into this Deed as
further security for the payment of the Indebiedness,
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This Deed witnesses a5 follows:

i Definitions and Interpretation
1.1 In this Deed:

"Assigned Property” means the Owner's Assigned Property and the Head
Charterer's Assloned Property.

*Charter Guarsntee” means the guaranies under which the Charter Guarantor
guaranteed sl of the obligations of the Sub-Chartersr under the Sub-Charter,

*Charter Guarantes Rights” means all rights and benefits acoruing to the Head
Charterer under or pursuant to the Charter Guarantes.

"Charter Guarantor” means Sslamender Energy Group Limited of 39 Floor 25
Wilten Road, Londen, England SWIV 1LW, United Kingdem, a company incorporated
under the laws of England and Wales.

*Charter Period"” means that part of the Facility Perlod during which the Vessel is in
the service of the Head Charterer pursuant to the Charter {whether or not off hire),

"Default Rate” means interest st the rate celeulated in accordance with clauge 7.8
of the Loan Agreement,

"Barnings” rmeans sl hires, freights, pool income and other sums pavable to or for
the account of the Owner andfor the Head Charlerer in respect of the Vessel
including {without limitation} sll 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 paymenis (whether
awarded by any court or arbitral tribunal or by agreement or otherwise) for breach,
termination or variation of any contract for the operation, smployment or use of the
Vassel,

"Head Chartersr's Assigned Property” means the Head Charterer's Insurances,
the Head Charterer's Earnings, the Head Charterer's Reguisition Compensation, the
Head Charterer's Charter Rights and the Charter Guarantas Rights,

"Head Charterer’s Charter Rights” means sl rights and benefils scoruing o the
Head Charterer under or pursuant to the Sub-Charter and the Charter Guarantes,
and not forming part of the Haad Charterer’'s Earnings.

*Head Charterer's Earnings” means all the Hesd Charterer's right, title and
interast in and to the Earnings.

*Heoad Charlerer's Insurances” means all the Head Charterer's right, title and
interest In and to the Insurances,

"Mend Charterer’'s Reguisiton Compensation” means all the Head Charterer's
right, title and interest In and to the Reguisition Compensation,
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"Indebtedness" means the aggregate from time to time of: the amount of the Loan
outstanding; all accrued and unpald Interest on the Loan; and all other sums of any
nature (together with all acerued and unpald interest on any of those sums) pavable
by the Owner to any of the Fnance Parties under all or any of the Finance
Documents,

“Insurances’ means all policles and contracts of insurance {inciuding ali entries in
prutection and indemnity or war risks associations) which are from tme to time
taken out or entered Into in respect of or in connection with the Vessel or her
increased value or the Earnlngs and (where the context permits) all benefits under
such contracts and policles, Including 2! claims of any nature and returns of
premium,

"Dwner's Assigned Property” measns the Owners Insurances, the Owner's
Earnings, the Owner's Requisition Compensation and the Owner's Charter Rights.

‘Dwner's Charter Rights" means all rights and benefits acoruing to the Owner
under or pursuant to the Charter, and net forming part of the Ownar's Earnings.

"Owner's Earnings” means all the Owner's right, title and interast in and to the
Earnings,

"Owner's Insurances” means all the Owner's right, title and interest in and to the
Insurances.

"Owner's Requisition Compensation” meanz a2l the Owners right, title and
interest in and to the Requisition Compensation,

‘Reguisition Compensation” means all compensation or other money which may
from time to time be payable o the Owner and/or the Head Charterer as a result of
the Yessel belng requisitioned for title or in any other way compulsorily scquirad
{other than by way of requisition for hire},

12 Unless otherwize specified in this Deed, or unless the context atherwise requires, all
words and expressions defined in the Loan Agreement shall have the same reaning
when used In this Deesd,

1.3 In this Desd:
1.3.1 words denoting the plural number Include the singular and vice versa;

1.3.2  words denoting persons include corporations, partnerships, sssoclations of
persons  (whether Incorporated or not) or governmentsl or guasl-
governmental bodies or authorities and vice verss:

1.3.3  references to Clauses are references to clsuses of this Deed;
1.3.4  references to this Deed include the recltals to this Desd;

1.3.5  the headings and contents page(s) are for the purpose of reference oy,
have no legal or other significance, and shall be lgnored In the interpretation
of this Dead;
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2.1

3.1

3.8

1.3.6 references to any document (including, without limitation, to any of the
Finance Documents) are, unless the context otherwise requires, references
to that document as armendad, supplemented, novaled or replaced from
fme to time;

1.3.7  references to statutes or provisions of stetutes are references to those
statutes, or those provisions, as from time to time amended, replaced or re-
gnacted; and

1.3.8 references fo any Finance Party inclode its successors, fransferses and
assigness,

Covenant to Pay and Perform

The Cwner agrees to pay o the Finance Parties sll moneys comprised in the
Indebtedness and to perform all its other obligations undsr or arising out of the
Finance Documents as and when the same shall be dus for payment or performance,

Owenar's Assipnment

Inv order to secure the pavment of the Indebtedness and the performance by the
QOwengr of all s other obilgations under or arising out of the Finance Documaents the
Owrer with full title guarantee {8} assigns absolutely and unconditionally to the
Mortgagee as security trustes for the Finance Partles all the Owner's right, title and
intarast in and to the Owner's Assigned Property existing at the date of this Deed and
{b) sgress to assign absolutely and unconditionaslly to the Mortgages as Security
Trustes for the Finance Parties all the Owner's right, title and interest In o the
Owner's Assigned Property coming into existence in the future, Such rights shali be
exervisable after the ocourrence of an Bvent of Default which s continuing
unremadiad and unwaived.

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

The Qwner undertakeas:

3.3.1  dmmediztely following the execulion of this Deed and at any other time
regquired by the Mortgages during the Facliity Period, to glve written notice
{materially In the form set out In Appendix A or in such other form as the
Mortgages may reguire} to the insurance underwrliers {or, in the case of
entries in protection and inderrmity or war risks associations or clubs, to the
managers of those assoclations or clubsg) of the assignment of the Owner's
Insurances contalned in this Deed; and

332 immediately following the execution of this Deed and at any other thme
required by the Mortgages during the Faglity Period, to give to the
Mortgages a written authority {materially in tha form set out in Appendix B
or in such other form as the Morlgagee may require) addressed o the
managers of each protection and indemnity or war risks association or club
in which the Vesssel ls entered trrevocably suthorising those managers to
give to the Mortgages or its agents such information and documents refating
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4.1

4.2

4.3

to the entry of the Vessel in the association or club as the Morigages may
from tme to tirme require; and

3.3.3 subject to Clause 4.3.3, to procure that a loss payable clause materially in
tha form set out In Appendix C (or in such other form as the Mortgages
may approve) or, In the case of entrles in a protection and indemnity
association, 2 note of the Mortgagee's intersst 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 fetters of undertaking in such form as the Maortgages 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 assoclations, by thelr managers); and

3.3.4  from time to time immediately on the written request of the Mortgagee o
give such further written notice In such form as the Mortgages shall require
of the assignment of the Owner's Barnings andfor the Owner's Charter
Rights and/or the Owner's Reguisition Compensation contained in this Deed,

Head Charterer's Assignment

In urder to secure the peyment of the Indebtedness and the performance by the
Head Charterer of all lts obllgations under or arising out of this Deed, the Head
Charterer with full title guarantee (a) assigns absolutely and unconditionally to the
Mortgagee as security trustee for the Finance Parties all the Head Charterer's right,
tile and interest, pressnt and future, In and to the Mesd Charterer's Assigned
Property existing at the date of this Deed and (b) agrees to assign absolutely and
unconditionally to the Morfgagee as Security Trustee for the Flnance Partles all the
Head Charterers right, title and interest I and to the Head Cherterer's Asslgned
Property coming Into existence in the future. Such rights shall be exercisable after
the occurrence of an Event of Default which is continuing unremedied and unwalved.,

The Head Charterer warrants that it has not disposed of, nor created or nermitted
any Encumbrance or other third party right to arlse on or over, any of the Hesad
Charterar's Assigned Property.

The Head Charterer undertakes:

4,3.1 immediately following the execution of this Desd and at any other time
reguired by the Mortgagee during the Charter Period, tn give written notice
{materially in the form set out in Appendix [t or in such other form as the
Mortgagee may require) to the Insurance underwriters (or, in the case of
entries In protection and indemnity or war risks associations or clubs, to the
managers of those associstions or clubs) of the assignment of the Hesd
Charterar's Insurances containad in this Deed: and

4.3.2  Immedistely followlng the execution of this Deed and at any other time
required by the Mortgagee during the Charter Period, to give ta the
Mortgagee a written authority {materially in the form set out in Appendix £
or in such other form as the Mortgagee may require) addrossed to the
managers of each protection and indemnity or war risks assoclation or club
in which the Vessel is entered Irrevocably authorising those managers to
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4.3.3

4.3.4

4.3.5

4.3.6

glve to the Mortgagee or its agents such Information and documents relating
to the entry of the Vassel In the assoclation or club as the Mortgages may
from e o time require; and

at ai times during the Charter Period o procure that, in lleu of the loss
payable clause referred to in Clause 3.3.3, a loss pavable clause materially
i the form set oul in Appendix F {or in such other form as the Morigages
may approve} or, in the case of entries in a2 protection and indemnity
association, a note of the Morigagee's interest In such form oas the
Mortgagee may approve, shall be endorsed on or atfached to the policies,
cover notes or certificates of entry relating to the Insurances and that
letters of undertaking In such form as the Mortgagee may approve shall be
igsued o the Morigages by the brokers through whom the Insurances are
placed {or, In the case of entries in protection and indemnity or war risks
assoclations, by thelr managers); and

upon the occurrence of an Bvent of Default which Is continuing, unremediad
and unwaived, to give written notlce {materially in the form of Appendix G
or in such other form as the Mortgagee may reguire} o the Sub-Charterar
of the assignment of the EBamings and Head Charterer's Charter Rights
contained in this Deed, and to procure the acknowledgement of that notice
by the Sub-Charterer in the manner provided in the notice;

upon the geourrence of an Bvent of Default which s continuing, cnremedied
and unwalved, to give written notice {materially in the form of Appendix H
or In such other form as the Morfgagee may reguire)l to the Charter
Guarantor of the assignment of the Charter Guaraniee Rights contalned In
this Deed, =snd to use reasonable endeavours to  procure the
acknowledgement of that notice by the Charter Guarantor In the manner
provided in the notice; and

from time to tme Immeadiately on the writhen request of the Mortgagee o
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/er the Hesd Charterer's Reguisition
Compensation contained in this Deed,

4.4 The Head Charterer represents and warrants to the Morlgagee as follows:

4.4.1

4.4.2

LONLIVEAI TG4 558.8

Status and Due Avthorization It s 8 company duly incorporated under
the faws of s jurisdiction of Incorporation with power to (28) enter Intop the
felevant Documnents to which it s 8 party and to exercise its rights and
perform its obligations under such Relevant Documents and all corporate
and other actlon reguired to authorize its execution of such Relevant
Documents and the performance of its obligations thereunder has been duly
aken and (b own s assels and carry on its business as it 15 being
conducted,

do Dedoections or Withbolding Under the laws of Hs jurisdiction of
incorporation in foree 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,
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4.4.3

4.4.4

4.4.5

4.4.6

4.4.7

4.4.8

LONLIVENITO245960.8

Governing Law and Judgments Ip any procesdings taken in the i
lurlsdiction of Incorporation in relation to any of the Relevant Documents to
which it is & party in which thers iz ap gxpress choloe of the law of a
particular country as the governing law thersof, that choice of law and any
judgment or (if applicable) arbitral award obtalned in that country will be
recognised and enforced,

Validity and Admissibility in BEvidence As at the date of this Deed, all
acts, condltions and things required to be done, fulfilled and performed In
order {a) to enable it to lawfully enter Into, exercise its rights under and
parform and comply with the obligations expressed to be assumed by it In
the Finance Documents to which it Is a party, (b} to ensure that the
obligations expressed to be assumed by it in the Finance Documents to
which it is a party are legal, valid and binding and (¢} to maks the Finance
Documents to which it s 2 party admissible in evidence in ifs jurisdiction of
Incorparation have been done, fulfilled and parfarmed.

Mo Filing or Stamp Taxes Under the laws of itg jurisdiction of
incorporation in force at the date of this Deed, itis not necessary that any of
the Finance Documents to which it is & party be fled, recordad or enrolled
with any cowrt or other authority in its jurisdiction of incorporation (other
than the Registrar of Companies for England and Wales in respect of this
Desd) or that any stamp, registration or similar tax he paid on or in relation
to any of the Finance Documents to which it ls & party.

Binding Obligations The obligations expressed to be assumed by it in the
Relevant Documents to which it s a party are legal and valid obilgations,
binding and enforceable on it in accordance with the terms of such Relevant
Documents and no Imit on any of its powers will be excesded as a resull of
the borrowings, granting of securlty or giving of gusrantees contempiated
by the Relevant Documents to which it s a party or the performance by it of
any of b3 obligations thereunder.

No Winding-up 1t 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 agalnst it for lts 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 ts assets or revenuss which might have 3 Material
Adverse Effect,

Solvency

{a} It Is not unable, or does not admit or has not admitted frs Inabitity,
to pay Its debls nor has it suspended making payments in respect
of any of its debts,

{b} it has not by reason of actual or anticipated financlal difficuitias,
commenced, nor doas b intend o commence, negotlations with one
of more of s credifors with a2 view o rescheduling any of its
ndebredness,
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4.4.9

4.4.10

4.4.11

4.4.12

4.4.13

4.4.14

4.4,15

4.4.18

LONLIVEITORARSE. B

{c) The value of s assets 5 not less than its liabilities {taking Into
account contingent and prospective llabliitias),

{d} No moratorium has been, or may, in the reasonably foresesable
future be, declared in respect of any of its indebliedness,

Mo Chligation to Create Security The exscution of the Relevant
Documents to which it s 8 party and the ewercise of its rights and
parformance of Hs obligations thereunder has not resulted in and will not
resull In the existence of, nor oblige it to create, any Encumbrance over all
or any of s present or future revenues or agsets, other than Permitted
Encumbrances.

Mo Breach The execution of the Finance Documents to which it is a party
arid the exercise of s rights and performance of its obligations under any of
such Finance Documents does not constitute and will not result in any
breach of any sgreament or treaty to which iLis a party.

Security It s the lsgal 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 rize to valid
and effective seourity having the ranking expressad In in this Desd,

Mecessary Authorisations  The Necessary Authorisations reguired by 1t
are In full force and effect, snd i is In compliance with the material
provisions of each such Necessary Authorisstion relating o it and, o the
best of its knowledge, none of the Necessary Authorisations ralating to it are
the subject of any pending or threatened proceedings or revocation.

Monay Laundering The performance of s obligalions under the
Finance Documents to which It Iz a party will not involve any breach of any
law or regulatory measure relating to "money laundering” as defined in
Article 1 of the Directive {{EUY 2015/849) of the Eurcpean Parllament and
the Council of the European Communities and comparsble US federal and
state laws implemented to combat "money laundering", including but not
limited to, the Pairiot Act and the Bank Secrecy Act,

Mo breach of laws I has not breached any law or regulation which
breach has or is reasonably Hikeby to have 5 Material Adverse Fifect,

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 waould violate any antl money laundering, anti-corruption or
antl bribery laws, regulations or rules in any applicable jurisdiction.

Sanctions
{a) Meither it nor any of its directors, officers or emplovees:
{1 is @ Restricted Party; or
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{mn has recelved notice of or Is aware of any claim, action,
sult, proceeding or investigation against [t with respect to
Sanctions by any Sanctions Authorlty,

{b) Itis in compliance with all applicable Sanctions.

4.5 The Head Charterer further undertakes for the duration of the Charter Period as

follows:

4.5.1

+.5.2

4.5.3

4.5.4

4.5.5

4.58

LONLIVEVITO4500.8

Information: miscellaneous It shall supply o the Mortgagee:

{a) promptly, detafls of any capture, seizure, arrest, confiscation or
detention of the Vessel which remalns in axistence five {5} Business
Days after the initial capture, selzure, arrest, confiscation or
detention {as the case may be): and

(b promptly upon becoming aware of them, details of any litigation,
arbitration or administrative proceedings which are currant,
threatened or pending against i, and which, if adversely
determined, are reasonably likely to have a Material Adverse Effact.

Maintenance of Legal Validity 1t shall, obtain, comply with the terms of
and do all that is necessary to malntain in full force and effect ail
Authorisations required in or by the laws and requiations of by jurisdiction of
incorparation and all other applicable jurisdictions, to enable it lawlully to
gnter nto and perform its obligations under the Finance Documents to
which It iz a party and to ensure the legality, valldity, enforceabllity or
admissibility in evidence of the Finance Documents to which it is a party in
its jurlsdiction of incorporation and all other applicable Jurisdictions,

Management of Vessel It shail ensure that (3) the Vesse! is at all tmeas
tachnically and commercially managed by the Manager and (b} at any time
that the manager is not 3 member of the Teekay Group or the Group, such
Manager provides a written confirmation confirming that, ameong other
things, following the occurrence of an Bvent of Defaull which is continuing
urrameadied and unwaived, all claims of the Manager against the Borrower
andfor the Head Charterer shall be subordinated to the claims of the
Finance Parties urder the Finance Documents, It shall promptly Inform the
Mortgagee In writlng of any proposed change of Manager,

Classification It shall ensure that the Vessal malntsing the highest
classification required for the purpose of the relevant trade of the Vessel
which shall be with a8 Pre-Approved Classification Society free from any
material overdue recommendations and adverse conditions affecting the
Vessel's class,

Cartificate of Financial Responsibility It shall obtain and maintain a
certificate of financlal responsibiiity In relation to the Vessel if it is to sail to
the United States of America.

Registration It shall not for the duration of the Charter Period change or
permit a change to the flag of the Vessel other than to 2 Bre Approved Flag
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4.5.7

4.5.8

455

4.5.10

4.5.11

4,5.12

4.5%.13

LORLIVERNE FI24598.8

or such other flag as may be approved by the Morlgagee acting on the
mstructlons  of the Majority Lenders, such instructions not to  be
unreasonably withheld or delayed,

15M and ISPS Compliance It shall comply in all material respects with
the ISM Code and the ISPE Code or any replacements thereof and In
particular (without prejudice to the generality of the foregaing) shall procure
that the Manager holds (i) a valid and current DOC issued pursuant to the
ISM Code, (i} a valld and current SMC issued in respect of the Vessel
pursuant to the 15M Code, and (i} an ISSC in respect of the Vessel, and it
shall promptly, upon reguast, supply the Mortgagee with copies of the same.

Necessary Authorisations Without prejudice to any specific provision of
the Finance Documents relating to an Authorisation, it shalf, (1} obtain,
comply with and do gl that is necessary to maintain in full force and effect
all Necessary Authorisations if a fallure to do the same may cause a Materlal
Adverse Effect; and (il) promptly upan request, supply certified coples to the
Mortgages of all Necessary Authorisations.

Compliance with Applicable Laws It shall, comply with all applicable
laws, Including Environmantal Laws, to which it may be subiact [except as
regards  Sanctions to which Clause 4.5.13 applies, and anti-money
laundering, anti-corruption and anti-bribery laws to which Clause 4.5.14
applies) If a feilure to do the same may have a Materia! Adverse Bffect,

Insurances It shall procure that the Vessel is insured For such amounis
and on such terms as are reguired by the relevant Security Documents,

Charter It shall not, amend, vary, novale, supplement, supersede, walve
or terminate any material term of any Charter except as part of 8 Parmitted
Charter Reorganisation.

Charter Hire It will pay the charter hire under the Charter to the Eamings
Account,

Sanctions

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

{1} to fund any trade, business or other activity of, with or
involving any Restricted Party or any country or territory
that at the thme of such funding, is 8 Sanctioned Country;

{1 for the direct or indirect benefit of any Restricted Party; or

{iih) in any mannear that would reasonably be expected to result
in It belng iIn breach of any Sanction [ and to the extent
applicable to it) or becoming a Restricted Party; or

{iv} i any other manner that would result, or would
reasonably be expected to result, in any party (o the
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Finance Documents {other than the Securlty Parties and
itself) or any Affiliate of such party or any other person
being party to or which benefits from any Flnance
Document being in breach of any Sanctions {if and to the
extent applicable to any of them) or becoming & Restricted
Partyl.

{b} It shall ensure that its assets, the assets subject to the Security
Documents to which it s a party or the Vessel shall net be used
directly or indirectly:

(0 by or for the direct or indirect benefit of gny Restricted
Party; or
{1 in any trade which is prohibited under applicable Sanctions

or which could expose it, Its assets, any asset subiect to
the Security Documents to which it is a party, the Vesssl,
any Finance Party or any other person belng party to or
which  benefits from any Finance BDocument, to
enforcement 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 cdause (or similar
provision)).

{c) It shall promptly, upon becoming aware of the same, Inform the
Mortgagee in writing if it is In breach of any Sanctions and of any
procesdings or investigations initiated by any relevant Sanctions
Authority against it

Anti-money laundering, anti-corruption and ant-bribaery laws it
shail conduct fts business in compliance with applicable  anti-money
laundering, anti-corruption and anti-bribery laws.,

Environmental compliance It shall;
{a} comply with all appiicable Environmeantal Laws; and

(I3} obtaln, maintaln and ensure compliance  with  all  requisite
Ervironmaentsl Approvals:

{c) Inplement procedures to monlior compliance with and to prevent
ltability under any Environmental Laws,

whare failure to do 5o has or is reasonably likely to have a Materlal Adverse
Effect.

Environmental cleims It shall promptly upon becoming aware of the
same, inform the Mortgagee In writing of:

{a} any Environmental Clalm against it which Is current, pending or
threatened against b and
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5.2

5.3

5.4

5.5

5.6

6.1

(b3 any facts or creumstances which are reasonably kely o result in
any Environmental Clalm being commenced or threatened against
it,

where the clalm, If determined agalnst it, has or is reazonably likely to have
& Material Adverse Effect,

SBubordination

The Head Charterer acknowledges that it is aware that the Vessel is mortgaged to
the Mortgagee pursuant to the Mortgage and that it is aware of the terms of the
Mortgage.

The Head Charterer acknowledges that each of the Mortgagee's rights and powers
arising out of or pursuant to the Mortgage shall in all respects and at all timas have
precaedence and priority aver the rights ang powers of the Head Charterer arising out
of or pursuant to the Charter,

The Head Charterer undertakes for the duration of the Charter Period to perform all
of the Owner's obllgations conteined in clause 5 {Covenaniz) In the desd of
covenants forming part of the Mortgage jointly and severally with the Owner and for
this purpose the Head Charterer agrees that references in those clauses o
"Earnings” and "Insurances’ shall be deemed to include the Head Charterer's
Earnings and the Head Charterer's Insurances respectively,

The Head Charferer agrees that, for the duration of the Charter Period, the rights
and powers of the Mortgagee in relation to the Insurances and the Farnings shall
(mutatls mutandis) be the same as the rights and powers of the Mortgagee under or
pursuant to the Mortgage in relation to the Insurances and the Earnings as
respectively defined In the dead of covenants forming part of the Mortgage.

The Head Charterer agrees that, should an Event of Default vccur and the Mortgagee
wish to take and enter into possession of the Vessel pursuant to its rights under the
Mortgage, the Head Charterer will immediately on the demand of the Mortgages
surrender possession of the Vesse! o or to the order of the Muortgages free of the
Charter,

The Head Charterer agrees that, should an Bvent of Default occur and be continuing
unremedied and unwalved and the Mortgages wish to sell the Vesse! pursyant o its
rights under the Mortgage, such sale may be made free of the Charter and any claim
for loss of the same shall be made against the Owner ar the halance {if any) of the
proceeds of sale in the hands of the Mortgagee after payment of the Indebtedness
unless the Mortgagee is obliged by law to apply such balance In favour of parties
pther than the Head Charterer,

Receiver

At any time after the occurrence and during the continuation of an Evant of Defsult
{unremediaed and unwalved} the Mortgages may {but shall not be abliged te) appoint
any person to be recelver and/or manager of the Vessel andfor any of the Assigned

Pronerty.
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6.8
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7.1

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

The Mortgagee shall have the power to authorise any joint receiver and/or manager
Lo exercise any or all of his powers Independently of any other joint recelver andfor
manager.

The Mortgagese may at any time and from time to tHme remove any recalver and/or
manager from office and appoint & replacement.

The Mortgagee shall have the power from time to time to fix the remunaration of any
recelver and/or manager on the basis of charging from tims 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 [aw,

Any recelver and/or manager appointed pursuant to this Clause shall be the agent of
the Owner and/or the Head Charterer and the Owner and/or the Head Charterer shall
be solely responsible for his acts and defaults and for the payment of his
ramuneration,

Any recelver and/or manager appointed 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 1925 or any other statutory or other restriction which the Mortgagee may
consider analogous under the laws of any other jurisdictian,

Without limitation, any receiver andfor manager shall have powear on behalf of the
Owner and/or the Head Charterer {and at the Owner and e Head Charterar's
expanse) to 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 an
the Mortgagee by the Finance Documents or at law.

No recaiver and/or manager shall be lable 2z mortgages in possesslon to acoount 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 exarcise of any of the rights,
powers, discretions and remedies vested in the recsiver and/or manager by virtue of
the Finance Documents or at law,

Ancillary Provisions

The Owner and the Head Charterer each undertakes to reimburse the Mortgages on
dermnand for all sums which the Mortgagee may from tme to time pay or become
lable For in or about the protection, maintenance or enforcement of the rights
created in favaur of the Mortgagee by this Deed or in or about the exerclsse by the
Mortgages of any of the powers vested In it under or pursuant fo this Deed, together
in each case with Interest at the Default Rate from the date when those sums were
paid by the Mortgagee urtll the dats of actual recelpt, before or after any relevant
judgment, and to keep the Mortgagee fully and effectusily indemnified from and
agalnst all actions, losses, claims, proceedings, costs, demands and Habliites which
the Mortgagee may suffer or incur under or In connection with the Assignied Property.
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7.3

7.4

7.5

7.6

7.7

9.1

Notwlthstanding the asslgnments contained in this Desd, the Morigagee shall not be
obliged to make any enquiry as to the nature or sufficiency of any payment receivad
by it under or in connection with this Deed nor to make any claim or take any other
action o collect any money or to enforce any righis or benefite assigned to the
Mortgages by this Deed or to which the Mortgagese may at any tme be entitled under
or pursuant to this Deed,

The Owner and the Head Charterer shall each remain liable to perform all the
obligations assurned by it in relation to the Assigned Property and the Morfgages
shall be under no obligation of any kind in respect of the Assigned Property nor under
any liabllity In the event of any fallure by the Owner or the Head Charterer to
perform, or breach by the Owner or the Head Charterar of, any of those oblinations.

The restrictions contained in Section 93 snd Section 103 I of the Law and Property
Act 1925 shall not apply to this Deed or o the exercise by the Mortgages of its right
o consolidate ol or any of the security created by or pursuant to this Deed with any
other securities now or v the future or to Its power of sals.

The Owner and the Head Charterer each undertakes to hold the original coples of any
and all documents in connection with any of the Assignad Property to the order of the
Mortgages,

The Owner and the Head Chartersr esch undertzkes to perform the Charter in
avcordance with its terms, and not without the prior written consent of the
Mortgagees (such consent not to be unreasonably withheld or defaved) to terminate
or purport to terminate the Charter {Irrespective of the terms of the Charter), the
Owner and the Head Charterer sach acknowledging by its execution of this Deed
that, If any such consent i given by the Mortgagee, the Mortgagee {such consent not
tor be unreasonably withheld or delayed) shall be under no lability In the event that
any tarmination of the Charter is subsequently adjudged Lo constitute @ repudiation
of the Charter,

The Owner and the Head Charterer each undertakes nob without the prior writlen
consent of the Mortgagee (such consent not to be unreasonably withheld or delayed)
to amend, vary, novals, suppiement or supersede any material term of the Charter,
ner to excuse the Owner or the Head Charterer (as the case may be) from
performance of any of its material obligations pursuant to the Charter,

Notice of Owner's Assignment and Mortgaoe

For the purposes of the Charter, sxecution of this Deed by the Owner and the Head
Charterer shali constitute notice by the Owner to the Head Charterer of (1) the
assignment by the Owner of the Owner's Barnlngs and the Owner's Charter Rights
and (I} the name snd details of the Mortgsgee, and shall slso constitute
acknowledgement of that notice by the Head Charterer and the Owner respectively,

Application of Monays

The benefits and procesds of any of the Insurances shall be distributed In accordance
with the terms of anv relevant loss payvable clause referred to in Clause 4.3.3,
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i3.1

Subject 1o Clause 8.1, the benefits and proceeds of any of the Asslaned Property
shall, unless otherwise agreed by the Mortgegee or otherwise expressly provided in
the Loan Agresment, be applied by the Mortgagee In or towards satisfaction of, ar
retention on account for, the Indebledness in sccordance with clause 10,7 of the
Logn Agreament,

Power of Attorasy

S0 far as may be necessary to give effect to this Deed the Owner and the Head
Charterer each hereby lrrevocably appoints the Mortgagee Its attorney (with
unfimited power of substitution and 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 relation to the Assigned Property. This powsr of attorney may
be used elthar (a) If the Owner and/or the Head Charterer has been requested in
writing by the Assignee to execute a document or to do an act ar thing and has failed
to do o within five (5} Business Days of such request or {b) following an Bvent of
Default which is continuing unremedied and unwaived,

Fartial Irevalidity

If, at any time, any provision of this Deed Is or becores illegal, Invalid or
unenforceable In any respect under any law of any jurisdiction, neither the fegality,
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 Charterer each agraes that from time to tme on the written
request of the Mortgagee it will Immediately execute and dellver to the Mortgagee all
further documents which the Mortgagee may require for the purpose of abtaining the
full benefits of this Daed,

Walver of Rights as Surety

The rights of the Mortoages under this Deed, the security constituted by this Deed
and the warranties, covenants and obligations of the Owner and the Head Charterer
contalned in this Deed shall not in any way be dizcharged, Wmpaired or otherwize
affacted by:

13.1.1  any forbearance (whether as to payment ar otherwise} or any tme or other
ndulgence granted to any of the other Security Partles usder or in
connection with any of the Finance Documents;

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

13.1.3  any failure of any of the Finance Documeants to be legal, valld, binding and
enforceable in relation to any of the other Security Parties for any reason;

13.1.4  the winding-up or dissolution of any of the other Security Parties;
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13.2

i4

14,1

4.2

14.3

i4.4

13.1.5 the relegse {(whether In whale or in part) of, or the entering into of any
cpmpromise or composition with, any of the other Security Parties; or

13.1.6  any other act, omission, thing or circumstance which would or might, but For
this provision, operate to discharge, Impair or otherwise affect the same.

Until the Indebledness has been unconditionally and irrevocably pald and discharged
in full, neither the Owner nor the Head Charterer shall by virtue of any payment
made under this Deed on account of the Indebtedness or by virtue of any
enforcement by the Mortgagee of its rights under, or the security constitutes by, this
Deed or by virtue of any relationship between cr transaction Invoiving, the Qwner,
the Head Charterer and any of the other Security Parties:

13.2.1  exercise any rights of subrogation in relation to any rights, securlty or
moneys held or received or receivable by the Morigegee or any other
persen; or

13.2.2 exerclse any right of contribution from any of the gther Security Parties
under any of the Finance Documents: or

13.2.3 exercize any right of set-off or counterclaim against any of the other
Security Partles; or

13.2.4  recebve, claim or have the bensfit of any payment, distribution, security or
indamnity from any of the other Securlty Partles: or

13,25 wuniess so directed by the Morigagee {when the Owner and the Head
Charterar will prove in accordance with such directions), clalm as 2 creditor
of any of the other Security Parties In competition with the Martgages

and the Owner and the Head Charterer shali hold in trust for the Mortgagse and
forthwith pay or trensfer {ss appropriate} to the Mortgagee any such payvment
{including an amouni equal o any such set-off), distribution or beneflt of such
security, indemnity or claim In fact recelved by b

Mincellasnsous

In the event of there being any conflict between this Deed and the Loan Agreement
or the Mortgage, the Loan Agreement or the Mortgage {as the case may be) shall
prevall,

All covenants and agreements of the Cwner in this Deed shall bind the Owner and i
successors snd permitted assignees and shall Inure to the benefit of the Finance
Parties and thelr respective successors, ransferees and assigneaes.

All the covenants and agreements of the Head Charterer In this Deed shall bind the
Head Chartersr and 1Is successors and permitted assignees and shall inure to the
bensfit of the Finance Parbles and thelr respective successors, bransferess and
asslgnees.,

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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16.1

162

1.3

The representations and warranties on the part of the Head Charterer contalned in
this Deed shall survive the execution of this Deed,

The rights of the Mortgages under this Deed shall not be affected by any change In
the constitution of the Owner andfor the Head Charterer oy by the liquidation,
bankruptoy or Insolvency of the Owner andfor the Head Charterer.

No varfation or amendment of this Deed shall be valid unless In writing and signed on
behalf of the Owner, the Head Charterer and the Mortgages.

Other than the Finance Partles, & person who is not & party to this Deed has no right
under the Contracts (Rights of Third Parties) Act 1999 to enforce or to enjoy the
beneflt of any term of this Deed,

Re-Assignment

Following the expiry of the Faclity Period, the Mortgegee will, 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 dellver a re-assigrment o
the Owner and the Head Charterer of the Assigned Property, to the extent then st
subsisting and capable of re-asslgnment.

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 letter or {subject to
Clause 18.8) slectronic mall.

The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of sach party to this Deed for any
communication or document to be made or delivered under or In connection with this
Deed are:

16.2.1 In the case of the Owner, ¢/o Teekay Norway AS, PO Box 8035, N-4088,
Verven 4, N-4014 Stavenger, Norway marked for the attention of Flan
Andre Laken, Treasury Manager:

16.2.2 in the case of the Head Charterer, ofo Teekay Shipping (Canada) Lid, Suite
2000, Bentall 5, 550 Burrard Street, Vancouver B.C., Canada V& 2K2 {fax
ne +1 604 581 3011 marked for the attention of Renee Eng, Treasury
Manager: and

16,23 in the case of the Mortgagee, 200 Park Avenue, 31st Floor, New York, New
York 10166-0396, Unlted States of America (fax no: +1 212 681 3800}
marked for the attentlon of Credit, Samantha Stone and emall
samantha.stone@dnb.no;

or any substitute address, fax number, department or officer as any parly may notify
to the ather by not less than five (5) Business Days' notice,

Any communication or docurnent made or delivered by one party to this Deed o
another under or in connectlon this Deed will only be effective:

16.3.1 If by way of fax, when recelved In legible form; or
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16.5
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16.3.2 if by way of letter, when it has been left at the relevant address or flve (5)
Business Days after being deposited in the post postage prepaid in an
ervelope addressed to it 8t that address; or

16.3.3  If by way of electronic mall, in accordance with Clsuse 15.5;

and, If a particular department or officer Is specified as part of its address details
provided under Clause 16.2, If addressed to that department or officer,

Any comrmunication or document to be made or delivered to the Mortgaogee will be
effective anly when actually recalvad by the Mortgagee,

Any notice glven under or in connection with this Agresmant must be in Enalish, Al
other documents provided under or in connection with this Agreement must be:

16.4.1  In English: or

16.4.2 If not in English, and if so required by the Mortgagee, accompanied by a
certified FEnglish transiation and, in this cese, the Engllsh transiation will
prevall unless the document is & constitutional, statutory or other official
docurment.

16.5.1  Any communication to be made th connection with this Dead may be made
by electronic mail or other electronic means, if the Owner, the Head
Charterer and the Mortgagee:

{a) agrae that, unless and untl notified to the contrary, this is to be an
acepted form of communication;

2] notify each other in writing of their elechronle mall address and/or
any other information required to enable the sending and receipt of
Information by thal means; and

{} notify each other of any change to their address or any other such
information supplied by them.

1652 Any elecronic communication made between the Owner, the Head
Charterer and the Mortgagee will be effective only when actually received in
readable form and acknowledged by the reciplent (it being understood that
any systerm genarated responses do not constitute an acknowladgement)
and in the case of any electronic communication made by the Owner and
the Head Charterer to Morigagee only if it is addressed in such a manner as
the Mortgages shall specify for this purpose,

Counterparts

This Dead may be exsculed In any number of counterparts, and this has the same
effect as if the signatures on the counterparts were on a single copy of this Deed.
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8.1

18,2

18.3

184

18.5

Law and Jurlsdiction

This Deed and any non-contractual obligations atising 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
Wrevocably agree that the courts of England are to have exclusive jurisdiction 1o
settle any dispute {a) arising from or in connection with this Desd or (b} relating to
any non-contractual obligations arising from or in connection with this Deed and that
any proceedings may be brought in those courts,

Mothing contained in this Clause shall imit the right of the Mortgages to commence
any proceedings against the Owner and/or the Head Charterer in any other court of
competent Jurisdiction nor shall the commencement of any proceedings agalnst the
Owner andfor the Head Chartersr In one or more jurisdictions precliude the
commencerment of any proceedings in any other jurlsdiction, whather concurrently or
not,

The Owner and the Head Charterer Irrevocably waive any objection which either of
them may now or In the future have to the laying of the venue of any procesdings In
any court referred to in this Clause and any claim that those proceedings have besn
brought in an inconvenient or inappropriate forum, and irrevorably agres that a
judgment in any proceedings 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 refavant law, the
Owriar:

18.5.1 Jirrevocably appoints WFW Legal Services of 15 Appold 5L, London, EC24
2HB (ref GMIPZ, 25247.50165), England as its agent for service of process
In relation to any proceedings before the English courts; and

18.5.2  agrees that failure by a process agent o notify the Owner of the provess will
not nvalidate the proceedings concerned,

In witness of which this Deed has been duly executed and delivered the day and yese first
before writben,
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Signed and delivered as o Deead
as duly authorised

for and on behalf of

Clipper LL.G.

in the presence of:

Y Lgf Y oci sl
slgnature

Sig nature

of witness redocted
name Jimmy Biesiada
peint fame nf witnaes
addrass aclolress
redactect

Signed and delivered as 2 Deed
a5 duly authorised

for and on behalf of

Feekay Shipping (UK) Ltd,

in the presence of:

signature 5& noctne

of witness recioct et

name ”

address acddress
wolactod

LOMEIVEI P24 5968

reciaotiec
slgnaturs
Natalie Grundy
Attorney-in-Fact
grint name

S NQANE.
9 e dacted

Patrick Smith
Altorney-in-Fact

BN e
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Signed and deljivered as a2 Daad
as duly authorised
for and on behalf of
DHE Bank ASA, New York Branch
in the presence of:

%k@ﬁ:} T K sy B

ﬁ&@ﬁm}:\_ Ny ED
REeCOCreC)

signature #

Michaei Burgess
Altorney-in-fact

signature ¢ RO E
of witness
name Jimmy Biesiada
{"v& Q({fiﬁi\;ﬁ
address L - »:i» - g
cerme e
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Appendx A
Owner's Notice of Assignment

(For attachment by way of endorsement to ail policles, contracts and cover notes)

We, Clipper L.L.C. of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro,
Marshall Island MHI6360, the owner of the FSO "SUKSAN SALAMANDER” (the "Vessel") give
notice  that, by an asslgnment in writing dated 2019, we
asslgned to DNB Bank ASA, New York Branch acting through its office at 200 Park Avenue, New
York, NY10166-0396, United States of America (as security trustes for itself and others) all our
right, title and interest in and to sll insurances effected or to be effected in respect of the
vessel, including the insurances constituted by the policy on which this notice Is endorsed, and
including all money pavable and o become payable thersunder or in cornection therewith
{including return of premiums).

Blaned;

Far and on behaif of
Clipper L.L.4C.

Dated: 20149
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Appendix B
Owner's Letter of Authority

Tey [Managers of protection and indemnity or war risks association or club]

We, Clipper L.L.C. of Trust Company Complex, Ageltake Road, Ajelake Isiand, Majuro,
Marshall Island MHD6850, the owner of the FSO "SUKSAN SALAMANDER" {the "Vessel
Irrevocably authorise you to disciose to DNB Bank ASA, New York Branch (the "Mortgagee") or
its agents all informatlon and documents relating to the entry of the Vessel in [name of
association or club] as the Mortgagee or its agents may from time to tme require,

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

Slaned:

For and on behalf of
Clipper LL.C,

Dated: 2018
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Appendix C
Owner's Loss Pavable Clause

It Is noted that, by an assignment in writing collateral to & first priority statitory mortgage and
desd of covenants both dated 2019 (together the "Mortgage”), Clipper
LLC. of Trust Company Compelx, Ajeltake Road, Aleltake Island, Majuro, Marshall Islands
MHSG960 {the "Ownar"), owner of the vessel "SUKSAN SALAMANDERY {the "Vessel"),
assigned absclutely to DNB Bank ASA, New York Branch acting through its office at 200 Park
Avenue, New York, NYIOL88-03060 {as securlty trustee for ltself and others) {tha
"Mortgagea”) this policy and all benefits of this policy, Including all clalms of any nature
{including return of premiums} under this policy.

Claims payable 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 clalrms which {in the opinlon of
the Morigagee) are analogous thersto shall be payable to the Mortgages up to the Morlgagee's
mortgage Interest,

Sulzject thereto, all other claims, unless and until underwriters have received notice from the
Mortgagee of a3 default under the Morigage, In which avent 2l daimis under this policy shall be
pavable directly to the Morigagee up to the Mortgagee's mortgage interest, shall be pavable as
follows:

{i} a clalm In respect of any one casualty where the sggregate claim against all insurers
doss not excesd five milllon United States Dollars {US$5,000,000) or the
equivalent in any other currency, prior to adiustment 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 Involved or as a relmbursement if the Owner hag fully
repaired the damage and paid all of the salvage or other charges;

{3 a claim In respect of any one casualty where the agoregate clalm against all Insurers
excesds five million United States Dollars (US$5,000,000) or the srulvalent in
any other currency prior to adjustment for any franchise or deductible under the
terms of the policy, shall, subject to the prior written consent of the Mortgagee, be
paid to the Owner as and when the Vessel is restored to her former state and
congition and the Hability in respect of which the insurance loss is payable is
dischargad, and provided that the insurers may with such consent make payment on
account of repairs in the course of belng effected, but, In the absence of such prior
written consent shall be payable directly to the Mortgagee up to the Mortgagee's
mortgage interest.
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Appendix D
Head Charterer's Notice of Assignment

{For attachment by way of endorsement to all policles, contracts and cover notes)

We, Teekay Shipplng (UK} Ltd of 2" Floor, 86 Jarmyn Street, London SW1Y 61D, England,
the bareboat charterer of the m.v. "SUKSAN SALAMANDER" (the "Vessel") give notice that,
by an assignment in writing dated 20149, we assigned to DN Bank ASA,
New York Branch acting through its office at 200 Park Avenue, New York, NY10166-03960,
United States of America, all our right, title and interest In and to all insurances effected or to
be effected in respect of the Vessel, including the insurances constituted by the policy on
which this notice is endorsed, and including &l money payable and to become pavable
theraunder or in connection therewith (including raturn of premiums),

Sloned:

For and on bhehalf of
Teckay Shipping (UK) Lrd

Dated: 2019
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Appendin E
Mead Charterer's Letier of Authority

T [Managers of protection and [ndemnity or war risks association or olub)

We, Teekay Shipping (UK) Ltd of 2™ Floor, 86 Jermyn Street, London SW1Y 610, England,
the bareboat charterer of tha mwv. "SUKSAN SALAMANDER" (the "Vessel') irrevocably
authorise you to disclose to DNB Bank ASA, New York Branch {the "Assignes”) or its agents all
mformation and documents relating to the entry of the Vessel in [name of association or club]
as the Assignes 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 Assignae,

Slaned:

For and on behaif of
Teekay Shipping (UK) Lid

Dated: 2018
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Appendix F

Loss Pavable Clause

It is noted that, by an assignment in writing collateral to a frst priority statutory mortgage and
desd of covenants both dated 2019 (together the "Mortgage"), Clipper
LL.Co of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Island
MHOE960 (the "Owner"), owner of the vessel FSO "SUKSAN SALAMANDER" (the "Vessel™),
assigned absolutely to DNB Bank ASA, New York Branch aching through its office al 200 Park
Avenue, New York, NY10166-0396 {as security trustee for itself and others) (the "Mortgagee”)
this policy and all banefits of this policy, including all caims of any nature {ncluding return of
pramiums) under this policy,

It & miso noted that, by an assignment in writing also dated 2019, Teakay
Shipping (UIK) Ltd of 2™ Floor, 86 Jermyn Street, London SWI1Y 61D, England (the “Head
Charterer”), the bareboat charterer of the Vassel pursuant to & bareboat charterparty dated
1 August 2013 , assigned absolutely to the Mortgages (as security agent for itself and others)
all its Interest in this policy and all benefits of this palicy, including all claims of any nature
{including return of premiums) under this policy.

Claims pavable under this policy in respect of a total or constructive total or an arranged or
agreed or compromised total loss or unrepalred damage and sl claims which {in the opinion of
the Mortgagee) are analogous thereto shall be payable to the Mortgagee up to the Mortgagee's
mortgage interest,

Subject thereto, all other claims, unless and untll underwriters have racelved notlice from the
Mortgagee of a default under the Mortgage, in which event ali claims under this policy shall be
payable directly to the Mortgagee up to the Mortgagese's mortgage interest, shall be pavahle as
follows:

§it) a claim I respect of any one casualty where the aggregate clalm against all Insurers
does not exceed five million United States Dollars (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 Head Charterer for the
repalr, salvage or other charges involved or as a relmbursement if the Head
Charterer has fully repaired the damage and paid all of the salvage or other charges;

{iv} a claim in respect of any vne casualty where the aggregate clalm against all insurers
exceads five million United States Dollars (US4$5,000,000) or the epgulvalent in
any other currency prior to adiustment for any franchise or deductible under the
terms of the policy, shall, subject to the prior written consent of the Mortgages, be
pald to the Head Charterer 33 and when the Vessel is restorad to 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 consen? 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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Appendin G
Motice of Azsignment

To: Medeo Thailand (Bualuang) Limited {anticipated to be renamed Medco Energl
Thailand {Bualuang) Limited and formerly known as Ophir Thailand {Buatuang)
Limited and prior to that as Salamander Energy (Bualuang) Limited)

Copy to: Salamander Energy Group Limited

We, Teelkay Shipping (UK} Ltd of 2™ Floor, 86 Jermyn Street, London SW1Y 10D, bareboat
charterer of the vessel "SUKSAN SALAMANDER" (tHe "Vessel") give notice that, by an
asgignment In writing dated 2009 collateral to a first priority
statutory mortgage over the Vessel of the sarme date, we assigned absolutely to DNB Bank ASA,
New York Branch acting through its office at 200 Park Averue, New York, NY10166-03960,
United States of America {5 security trustes for ltself and others) (the "Mortgagee™) (1Y all
hires, Trelghts, pool income and other sums payable to us or for our account in respect of the
Vessel including (without limitation) all remunerstion for selvage and towage services,
demurrage and detention moneys, contributions in general average, compensation in respact of
any requisition for hire, and damages and other payments {whether awarded Iy any court or
arbitral tribunal or by agreement or otherwise) for breach, termination or varistion of any
contract for the operation, employment or use of the Vessel and (i) {to the extent not included
in (i} above) all our rights in respect of the Vessel under the time charter dated 3 May 2013
made between, among others, us and you (as smended, supplemented, novated or replaced
from time to time the "Sub~Charter") ({i} and (i) collectively the "Earnings™).

Please note that:

{1y the Sub-Charter may not be materially amended or varied in any material respect,
nor may we walve any breach or excuse performance of any of your pbllgations
under or pursuent to the Sub-Charter, without the prior written consent of the
Mortgagse;

(i until such time as the Mortgagee gives you written notice to the contrary, followlng
which notlce you are Irrevocably authorised and instructed to pay all such sums to
the Mortgagee or as it may direct, you should pay all sums which may hecomes due
to us in respect of the Earnings to our account number [ 1 with the
Mortgages; and

(e notwithstanding the gbove, we continue to be responsible to you for the performance
of our obilgations under or pursuant to the Sub-Charter,

The authority and Instructions cortained in this notice may not be varied or revoked without the
prioy written consent of the Morigagee.

Signed:

For and on behalf of
Teskay Shipping {UK) Lid
Dated: 20
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T Teskay Shipping (UK} Ltd
and
DNEB Bank ASA, New York Branch

Copy to: Salamander Enargy Group Limited

We acknowledge receipt of the notice set out above, consent to the assignment referred to in
that notice and agres to comply in all respects with the instructions contained In that notice,

We confirm that to the best of our knowledge the Sub-Charter is in full force and effect and thar
netther of the parties is in default under its terms,

We also confirm thet we have recelved no notice of any previous assignment of, or other third
party right affecting, sll or any part of the Barmings.

Sloned:

For and on behalf of
Medeo Thalland {Bualvang) Limited

Dated: 20
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Appendix H
Motice of Assignment to Charter Guarantor

To: SBalamander Energy Group Limited

We, Teekay Shipping (UK) Ltd of 2™ Floor, 86 Jermyn Street, London SW1Y 6JD, England,
the bareboat charterer of the FEO "SUKSAN SALAMANDER" {the "Vessel”) GIVE NOTICE
that, by an asslgnment In writing dated 2018 (the
"Assignment”), collateral to a first priority statutory mortgase over the Yessel of the same
date, we assigned absolutely to DNB Bank ASA, New York Branch {as security trustes for itself
and others) {the "Assignee"}) all our right, title and interest in and to, and all benefits
accruing o us under or pursuant to, the gusrantes (ssued by yvou In our favour dated
{ 1 {as amended, supplemented, novated or replaced from time to tme the
“Charter Guarantes”) in respect of the obligations of Madco Thailand (Bualuang) Limited
under a bareboat charterparty in respect of the Vessel dated 1 August 2012 and made
between ourselves, as bareboat charterer, and Medco Thalland (Bualuang) Limited, as sub-
charterer {the "Sub-Charter"),

Please note thatl:

{1} nothing in this notice nor In the Assignment should be Interpreted as imposing ary
obfigation on the Assignee to you in respect of or relating to the Charter Guarantee;

{5 the Charter Guarantee may not be materially altered or supplernented, nor may we
walve parformance of any of your material obligations under or pursuant to the
Charter Guarantes, without In each case the prior written consent of the Assignee;

{ili) we may not make any demand for payment undsr the Charter Guarsntes without the
prior written consent of the Assignes; and

{iv) until such time as the Assignee gives you written notice to the contrary, following
which notice you are irrevocably suthorised and Instructed to pay all such sums to
the Assignee, you shall pay all sums which you may become due to pay to us under
or pursuant to the Charter Guarantes to us.

The authority and instructions contained in this notice may not be varied or revoked without
the prior written consent of the Assignes,

Kindly acknowledge receipt of this notice by completing the acknowledgemeant 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 Assignes.

Signed;

For and on behalf of

Toakay Shipping (UK} Lidg

Dated: 20
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Taekay Shipping (UK Lid
and
DNB Bank ASA, New York Branch

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

We confirm that we have received no notlee of any previous asslgnment of, or other third
party right or interest affecting, the Charter Guarantee,

Sianed:

Far and on behalf of
Salamander Enargy Sroup Limited

Dated: 20
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