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Registration of a Charge

Company name: ANGLIA MARITIME LIMITED
Company number: 05021339
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Received for Electronic Filing: 29/04/2016

Details of Charge

Date of creation:  26/04/2016
Charge code: 0502 1339 0012
Persons entitled: DVB BANK SE, LONDON BRANCH
Brief description:
Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5021339

Charge code: 0502 1339 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th April 2016 and created by ANGLIA MARITIME LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 29th April 2016 .

Given at Companies House, Cardiff on 3rd May 2016

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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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



Private & Confidential EXECUTION VERSION

Dated 2% f\'(:)( 3 A 2016

ANGLIA MARITIME LIMITED (1)
as Lessee
and
DVE BANK SE, LONDON BRANGH {2)

as Assignee

SUPPLENENTAL 1 ESSEE'S
ASSIGNMENT
refating to m.v. "CLEMENTINE"

A
NORTON ROSE FULBRIGHT

| certify that, save for material
BDAZ5476041v3 redacted pursuant to s.859G

of the Companies Act 20086,

this copy instrument is a correct copy

of the original instrument.

Sign & Dated NQW@@gmw’“&” Lee
28/4[1(
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THIS SUPPLEMENTAL LESSEE'S ASSIGNMENT s madeon 7, A 4:');& \ 2018

BETWEEN:

M

@

ANGLIA MARITIME LIMITED, company number 05021339, whose registered office iz at 5" Floor,
Wiflbank Tower, 21-24 Miilbank, Londan, England, SW1F 4QP (the Lesser); and

DVB BANK SE, LONDON BRANCH, acting through its offices at Park House, 16-18 Finshury Gircus,
London EC2M 7EB (the Asslgnes).

WHEREAS:

A

(B}

©)

)

The partles entered into & Lossee’s Assighment daled {3 July 2009 (the Original Assignment} in
corinection with 2 loan agreement dated 10 July 2009 as amended and restated by & first
supplemental agreement daled 29 May 2093, as supplemented and amended by a second
supplemental agreement dated 12 November 2015, as amended and restaled by a  third
supplemental agreement dated on or about the date hereof {the Third Supplemental Agreement}
and as further supplemented, amended andfor restated from fime to time {fhe Loan Agreement) and
made between (a} the Lessee and Clementine Shipping Limited as joint and several hotrawers
(together the Borrowers), (b) the Assignee as agent and arranger, (c) the banks and fnancial
institutions listed In Schedule 1 therste {the Tranche A Lenders), {d) DVB Transport Finance Limited
fformerly known as lnternafional Transpori Finance Limited) {the Tranche © Lender) and (&) BVB
Rank SE, Lendon Branch {as the Tranche D Lender, together with the Tranche A Lenders and
Tranche € Lender, the Lenders} pursuant to which the Lenders agreed cr shall agree {inter afia) io

advance by way of loan io the Borrowers, upon the terms and conditions therein contained, a sum of
op o N

Cerlain changes fo the documents referred to in the recitals to the Original Assignment have been or
are ta be made to reflect, inter alia the amendments to the Loan Agresment pursuant fo the Third
Supplementat Agreement.

As a condition precedent 1o the Assignee and the Lenders enfering into the Third Supplemental
Agreement in respeat of the Loan Agreement and the Assignee entering into the other New Securify
Documents pursuant to the Third Supplemesntal Agresment (as defined in Recital (A) above) to effect
and facilitate, inter alia, the changes referred to In Recital {B) above and eertain other amendments
requaested by the Securlly Parlies, the Lesses has agreed to execute this Supplemental Assigament in
favour of the Assignae as security for the-Oulstanding Indebtedness.

This Supplemental Assignment is supplementa] to the Original Assignment and {o the security created
thereby.

NOWIT IS HEREBY AGREED AND THIS DEED WITNESSETH as follows:

1
1.4

1.2

Definitions and Interpretation
Defined terims

Save as otherwise expressly provided herein, words and exprossions used in this Supplementat
Agsignment {including the Recitals} shall have the meanings respaclively aitributed thereto in the
Criginal Assignment, the Lean Agreement or the Third Supplemental Agreement {whether expressly
of by incorporation by reference.to another dacument).

Interpretation

Clauses 1.3 and 1.4 of the Original Assignment shall apply {o this Supplementdl Assignment as If sat
oul in fult herein with any necessary conseguential amendments,

BD-H#2547004143 4
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2.2

33

Amendments to original assignment

With effect frem the date of this Supplemental Agsignment, the Origlival Assigniment shall ba and Is
hareby amended aa follows;

alf references to any of the Secusity Dotuments (either by use of thal defined term or by reference 1o
the relevant documents as defined Individually} shalt be construed as references to such documents
as amended, supplemenied and (where relevant) restated pursuant to the Third Supplemental
Agraement or replaced andfor supplemented by the New Security Documents entered Inlo or to be
entered into on ar about the date-of this Supplemental Assignment;

all references to the Quistanding Indebledness shafl be construsd in & manner consistent with the
amendments referred to In this clause 2 and in particular, refergnces 1o “the Loan Agreement” and to
“the olher Sacurlly Documents” In the definition of Oulstanding Indebtedness shall be construed as.
references to the Loan Agreement and {o the other Securily Documents as supplementad, amended
and/or restated in accordance with the provisions of the Third Supplemental Agreement and this
Supplemental Assignment;.

sll references fo the Assignee as “first priorty mortgages” in the Orlgingd Assigrnment shalt be
construed as references {o the Assignes as *first and second priority mortgagee”;

all references ta "this Assighment” in the Criginal Assignment shall be construad as references to the
Original Assignment as supplemernted and amended by this Suppleinental Assignment {and so that
expressions such as “hereby” shall be construed accordingly);

alt references to “the Clamentine Lessee Earnings Account” shalf be conslrued as referenses to “the
Eaznings Account” as such term is defined in the Loan Agresment;

the address of the Assignee in Recital (2) of the Originat Assignment shall be amendead o refer fo
“Park Hause, 16-18 Fingbury Cireus, London EC2M 7ER"; and

the notice-delails sat out in clause 11.1 of the Original Assignment shalt be amended to refer to the
nolice detalle sef oui in clause 14 of this Supplemental Assignment; and

{he Schedules to the Original Assignment shall be amended as set cut in clause 5 of this
Supplemental Agreement.

Save as expressly supplemented andfor amended by this -Supplemental Assignment, (and save for
such furiher consequential amendments as shall be necessary to give effect to the provislons of {his
Supplemantal Assignment) the Original Assignment shall conlinue in full foree and effect.and, save as
replaced pursuant to this Supplemental Assignment, all nolices of assignment and acknowlsdgements
theraof sxecuted and delivered pursuant to the Original Assignment shall continue in fidl force and
effect.

Assignment, Mortgage and Charge

The Lessee hereby confirms that the assignments, morigages and charges contalnad in ¢lause 2 of
the Original Assighmen! continue to operate as securily for the Cutstanding indebtedness {(as
aonsirued in accordance with elause 2).

By way of further assurance and as a coniinuing security for the payment and discharge of the
Qutstanding Indebtedness, the fesses, with full fitle guarantes, heraby assigns to the Assignes
absclutely and agress to assign to the Assignes absclitely the Assigned Property (as sueh term is
defied in the Original Assignment).

Save with respect to the smendments contalned in this Supplemental Asslgnment, the Qriginal
Assignment shall.continue in full force and effect.

BD#25476041-v3 2




Representations and Warranties of the Lessse

The Lassae hereby re-states the representations and warrantiss made by # in clause 4 of the Original
Assignment with reference to the facts and circurnstances exisiing at the date of this Supplemental
Assignment and, for the avoidance of doubi, with défined terms used in such representations and
warranties being construed In accordance with clause 2.

Loss Payable Clauses and Notige of Assignment of Insurances

By way of supplement, and without prefudice to the covenants and underlakings of the Lessee
contained in cfause 3 of the Original Assignment (as supplemented and amendsd by this
Supplamental Assignment), the parties hereby agree that:

the nofice of assignment in respect af the Insurances contained in Schedule 1 of the Original

Assignment shall be replaced with the notice of assignment in respact of the- Insurances contalned in
Schedule 1of this-Supplemental Assignment;

the foss payable clauses conlained in Schedule 2 af the Original Assignment shall be replaced) with
ihe loss payahble clatises contained in Schedife 2 of this Supplemenial Assignment;

on the date hereof, the Lessee covenants with and undertakes to the Assignee that it shall execute
and deliver the ndlice of assignment in rezpect of tha Insurances to the Lessee's insurance brokers in
the form set eut in Schedule 1 of this Supplemental Assignment and the Lessee shall cause the
Lessee’s insurance broksrs to give notice to alt insurers, underwriters, clubs and associations
providing Insurance in connection with the Ship and the Lesses shall procure that the interests of the
Assignee In, to and under the Insurances are endorsed on all the policies and entries comprising the
Insurances; and

the Lessee shall ensure that the [nsurances contaih the updated loss payabile clausés set out in this
Supplemental Assignment oF the Supplemental Clamenting Owner's Asslgnment (as each such term

is defined in the Loan Agreameni) as required pursuant to the lerms of clauses 3.1.8-and 3.1.10of the
COrlginal Assignment.

Power of Attorney

The power of altorney granted by the Lesses in clause 7 of the Original Assignment shall confinue in
full force and effect as security for the Outstanding Indebtedness (as constued In ascordance with
clause 2).

Further assurance

The Lesses heroby agrees, covenants and undertakes that, at any time and from time to time upor
the written roguest of the Asslgnee, the Lessee shall prompily and duly execute and deliver any and
all such further instruments. and documents as the Assignee may, acling reasonably, deem nacessary

for the purposes of obtaihing the full benefits of this Supplamental Assignmeant and the rights and
powers hergin granted.

Partial invalidity or unenforceability

Eagch of the proviglons of this Supplemental Asslgnment is several and distinct from the efhers and
any provision herein which at any lime is or hecomes prohibited by or unfawidl, invald or
unenfarceable under any applicable law shall, o the extent required by such law, be Ineffective
without modifying the remaining provisions of this Supplemental Asslgnment and nefther the validity,
legality or snforceability of the remaining provisions of this Supplemental Assignment nor the validity,
enforceability or legalily of those provisions in any other jurisdiction shall be in any way affected or
impaired thereby. Where however the provisions of any such applicable law may be walved, they are
hereby walved by the parlies hereto to the full exient permitied by such law {o the end that this
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10.1

10,11

10.1.2

10.1.3

Supplemental Assignment shall be a valid and binding agreement enforceable In accordance with iis
or their respective terms.

Waiver

Time is the sssence of this Supplemental Assignment, but no failure or delay on the part of the
Assignee In exeroising any rights, remedies, powers or privileges vested in if hereunder and no course
of dealing between the Lessea and the Assignee shall operate as & waiver thereof, nor shall any
single or partial exercise of any right, remedy, power or privilege hereunder nor the disconfinuance,
abandonment or advarse determination of any proceadings taken by the Assignee Yo enforce any
fight, remedy or power praclude any olher or further exergise thereof or proceadings to enforce the
same or the exercise of any other right, remedy, pewer or privilege, The rights and remedias expressly
provided herein are cumulalive and not exclusive of any rights or remedies which any ar all &f the
parties hereto would ctherwise have. No notice to or demand on the Lessae in any case shall entitie
the Lessee to any other or further notice or demand in similar or other circumsiances or constitute a
waiver of the rights of the Assignee to any othsr or further acticn in any cireumstances without noltea
of demand.

Notices

Every notice, request, demand or other communication under this Supplemenial Assighment or the
Original Assignment shall:

be i wiiting dellvered personally or by international cowrfer service er facsimile transmission or other
means of ielacommunication (other than telex) In permanent wrillen farm,

be desmed to have been recaived, in lhe case of a lelter, whan delivered personally or three (3) days
after it has been handed to an international courier service for delivery and, in the case of a facsimile
transmissfon or other means of telecommunication {other than telex) I permanent written form, at the
time of despaich {provided that if the date of despalch is a Salurday, Sunday or public holiday in the
country of the addresses or if the time of despatch is after the close of business in the couniry of the
aduressaa it shall be deemed-to have bean received al the apening of business on the next day which
is not a Saturday, Sunday or public holiday); and

he sent;
(a) tolne Lesseeal:

Anglia Maritime Limited
5" Floor, Millbank Tower

21.24 Miflbank

London

SW1P 4GP

Facaimile No: +44 207 487 9711
Alleniion: Mr Alan Bekhor

(5 iothe Assignee at

Park House, 16-18 Finsbury Clrous

London

EC2ZM 7EE

Facsimile No: +44 207 2564 352
Attention: Loan Administration, SMRT

with a copy to:

BD#25476041:v3 4




10.1.4

H

11.1

12

i2.4

12.2

12.3

13

14

15

15.1

9.2

raspar Metbam
Email; Kaspar.Meiboni@ddvbliank com, Fax No: +47 56 30 9450

of to such olher address andfor numbers as is notified by one party to the other parfies under this
Assignment.

Each communicalion mrade or delivered by one parly to another pursuant to this Assignment shall be
in English language.

Successors and Assignment

All of the obligaticns of the Lagsee herein shall bind the Lasses and ifs successors and permitted
assignees and shall inure to the benefit of the Assignee and ifs successors and assignees whether so
expressed-or not and references in this Assignment to any of them shall be construed accordingly.

Each party herelo may only assign or ctherwise dispose of any of its righis or obligations under this
Assigrment to a person to whom it is entitled to assign of otherwise dispose of its rights or transfer ar
otherwise dispose of its obligations under the Loan Agresment.

Miscellaneous

This Supplemeanial Asslgnment may be exeetled in any number of eounterparis. and by different
parfies hereto on separate counterparts each of which when executed and delivered shall constitute
an origiral but all eounterparts shall together constilute but one and the same instrument.

All amendments o this Supplemental Assignment shall he made In wiiting and Initialled by ali the
pariles hersto,

Any trust constiluted pursuant to or evidenced by any provision of this Supplemental Assignrent shall
temain in full force and effect until the earlier of {a) the explration over a period of elghly {80} years
from the date of this Supplemental Assignment or (b)the payment, repayment, pedormanegs,
satisfaction ahd discharge in full of the Ouistanding Indebtedness, and each of the partles hereio
agrees that the perpetuity period applicable 1o this Supplemental Assignment shall for the purpose of
the Perpetulties and Accumulation Act 1884, be a periad of elghly (80} years from the date of this

‘Supplemental Assignment.

Applicable law
This Supplementat Assignment is governed by and shall be construed In accordance with English law,
Nature of document

This Supplemental Assignment is intended {o fake effect as a deed, notwithstanding that the Assignee
may have executed it under hand only.

Contracts (Rights Of Third Parties) Act 1999

Na tarm of ihis Supplemental Assignmient is enforceable under the Contracts (Rights of Thisd Parties)
Act 1999-by-a persen-who is ot g party o it

Notwithstanding any term of this Supplemental Assigntient, the cohsenl of any third parly is not
required for any varlation {ncluding any release or compromise of any labilily hereunder) or
termination or discharge of this Assignment.

IN WITNESS whereof the Lessee has caused this Supplemental Assighment 16 be exacuted and delivarad
as its deed, and this Assighment has been signed by the Assignee the day and year first before wiitlen.

BIME254T6041v3 5




Schedule 4
Notices of Assighment {o Insurers

Anglia Maritime Limited {the Lessee) HEREBY GIVES NOTICE that by & (essee's assignment dated 13 July
2008 {as supplemenied and amended by a supplemenial lessee's assignment dated [+]2016) (the
Clementine Lessee's Assignment} and made betwesn the Lesses and DVB Bank SE, London Branch of
Park House, 16-18 Finsbury Gireus, London EC2M {the Assignee), the Lessee assigned absolutely by way
of first priority security fo the Assignee afl its right, Hitle, interest and bengfit in and to all inswrances and
entries {the Insurances) in respect of the bulk carier named . "CLEMENTINE", registerad under Brilish
flag including the nsurances constituted by the Pelicy or Entry whereon this Notice is endorsed.

Dated:. [+] 2016

YTISTIRILLIe

Forand on behalfof
ANGLIA MARITIME LIMITED &s Lessee

BD#28476041-v3 &
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Schedule 2
Loss Payable Clauses

Hull and Machinery {Marine and War Risks)

Bn\f a lease-dated 20 March 2007 {the Leass) originally mada between Ocaan Clementing Limited of
5" Floor, Millbank Tower, 21-24 Millbank, Londan, England, SW1P 4QP (Ocean Clementine) as
lessor and Anglia Marifime Linited whose registered office is at 5% Floor, Millbank Tower, 21-24
Millbank, Londeon, England, SWiP 40P (the Lessed) and as novated te Clementine Shipping Limited
whose registered office Is 8™ Floor, Millbank Tower, 24-24 Millbank, London, England, SW1P 40P
{the Owner) as lessor pursuan! to a sale agreement dated 13 July 2009 belween, Inter afia, Ocedn

Clementine, the Leszee and the Owner, the Qwner has leased the vessel m.v. "CLEMENTINE
{the Ship) to the Lessse,

Pursuant to a lessee assignment dated 13 July 2009 {as supplemenied and amended by a
supplemental deed of general assignment dated [+) 2016) {lhe Clementine Lessee’s Assignment),
the Lessee has assigned to OVB Bank SE, Laridon Branch of 80 Cheapside, London EC2Y 6EE (the
Bank) all the Lessee's rights, title and interest in and to all policies and conlracts of insurance from
time fo fime taken out or enlered into by o1 for the benefit of the Lesses in respact of the Ship.

By a deed of general assignment and covenant dated 13 July 2008 (as supplemented and amended
by a supplemerital deed of general assignment and covenant dated {»] 2H8) (the Clementine
Swner's Assignment), the Owner has assigned to the Bank all the Gwner's. rights, title and interest in
and to all policies and conlracts of insuranse from time to fime taken out or entered inte by or for the
berefit of the Owner in respect of the Ship.

Accordingly:

(a2 all claims hsereunder in respect of an aclual or constructive or compromised or arranged total
loss, and all claims in respect of a major casualty (hat is to say any casualty the claim in
raspect of which excesds US$250,000 {or the equivalent in any other currency) incluslve of any
dedustible) shall ke paid in full

(1} prior o nolification by the Bank of the discharge of the obligations secured by the
Clementine Lessed’s Assignment and the Clementine Owner's Assignment, to the
actount of the Bank to be designated in wiiting by the Bank (the Procesds Account);

{2) following notifications by the Bank of the discharge of the obligations secured by the
Clementine Lessee's Assionment and the Clementine Owner's Assignment, {o ihe
account of the Owner (o be designated in writing by the Owner {the Ownsr Proceeds
Account);

{5  all other ¢claims hereunder in excess of any deductible shall be paid in full to the Lesses orle s
order, unlfess and until;

(1Y (prior 1o the discharge of ohligations secured by the Clementing Lessee’s Assignment
and the Clementine Owner's Assignment} the Bank shall have notified insurers hereunder
o the contrary, whereupon all such claims shall be paid to the Proceeds Acsount;

(2) (following the discharge of ihe obligations secursd by the Clementine Lessee’s
Assignment and the Clementine Owner's Assightment} the Owner shall have nolified the

insurers hereunder fo fhe conlrary wheraupon all such claims shall be paid to the Cwner
Proceeds Account,

BOH26476041-v3 7
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Protection and indemnity

Paymant of any fecovery which Clsmentine Shipping Limited of 8™ Flaor, Milbank Tower, 21-24
Millbank, London, England, SWHP 4QP (the Owner), DVB Bank SE, London Branch of Park Houss,
16-18 Finsbury Circus, Londen EC2M TEB (the Bank) or Anglia Maritime Limited whose registered
office is at 8" Floor, Millbank Tower, 2124 Millbank, London, England, SW1P 4QP {the Lessee) are
entilled to make out of the funds of the Association In respect of any fiability, costs or expenses
incurred by the Owner, the Bank or the Lessee- shall be paid fo the person fo whaorn the llability {(or
alleged tiability) covered by 1he eniry was incurred: or to the extent that the Hability {or allaged liability}
to such persen has previeusly been discharged by the Owner, the Bank or the Lesses, siish moneys
shall be paid to the Owner or its order or, as the case may be, the Bank or its order or, as the case
may be, the Lessee or its order In reimbursement of the money so expandsd by #t In satlsfaction of
such fiability or slleged Hablity, unless and unfll the Association rectives notice to the contrary from
the Bank in which svent all recoveries {other than any recoveries In respect of any Hability of the
Investor to any person which shail be paid to the Investor or ils order {(as appropriata), shall thersafter
he paid;

(1Y prior io the Association receiving notice from the Bank to the effect that such recoverles shall be
pald to the Owner, to the account of the Bank to be designated in writing by the Bank; and

{2y  aflar the Association receives notice fram the Bank to he effect {hat such recoveries shalt be
paid to the Owner, to the accaunt of the Owner to be designated in writing by the Cwner,

providetd thal, in each case, no liabifly whatsoever shall atiach to the Assaciation, its Managers or

thelr agents for failure to comply with the latler cbligations uniil the expiry of two (2) clear business
days from the receipt of such notics,
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The Lessee

EXEGUTED as a DEED by
ANGLIAMARITIVE LIMITED
acting by: A A~ B O

in the presence oft

The Assignee

EXECUTED as a DEED

for and on behalf of

DVB BANK SE, LONDON BRANGH

under a power of altorney daled 19 Aprit 2018
ir the presence of:

Witness
Name:
Address:
Ocoupatian:

BDAE476047-¥3
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Pirector

Altorney-in-fact




The Lessee

EXECUTED as a DEED by
ANGLIA MARITIME LIMITED
acting by:

in the presence of:

)
).
)
)

Director

Witness
Name:
Address:
Occupation:

The Assighee

EXECUTED as a DEED
for and on behaif of
DVB BANK SE, LONDON BRANCH

i et e

under a power of atlorney dated 19 April 2116 VAN CAAOCAS ) iﬁ.éf‘/’l ﬁ&pﬁga@(/{f{?j\

nee of:

) Attarney-in-fact
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