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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7978736

Charge code: 0797 8736 0018

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th February 2019 and created by REVER OFFSHORE

NORTH STAR LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 7th March 2019 .

Given at Companies House, Cardiff on 8th March 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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‘Teed of Assignmient ahd Subordination

Dated

g}f: :

®

(23

{3}

IE

% e
£

1 feleniony 2019

Rever Offshoré North Star Limited (formerly known as Bibby North Star Umited)
{company number 07978736}, a company Incorporated according to the Jaws of
England and Wales whose registered office 15 8t 1 Park Row, Leeds, LB1 5AB, United

Kihgdom (the "Owrner’ )]

Rever Offshore Vessel Management Limited (Company number 11840652, &
cormipany incarporated according to the laws of England and Wales whose registered
office fs at L Park Row, Leeds, 181 S5AB, United Ringdom (the “Bareboat
Charterer); and

Fara HoldCo Limited, & company incorporated i Jersey with Fedisteation nuiber
125458 whose registered office is ab Aztet Group Houss, I1-195 Seaton Place, St

‘Hetiar, JE4 00N Jersey {the "Assigres”),

Whereas:

(A

(8

(<)

()

(E)

The Assignee has lent to the Owner and others {fogether the "Borrowers”] an
amount not-excéeding sixty Hve million pounds stefling (8685, 000,0007 {the “Loan™}
iy the terms angd .ﬁ;m%}j%%z:ﬁ: to the conditiong set ot in g losn dgresment dated
16 'March 2018 (b¢ amended and restated by an amendment and restatement
agreement dated 13 August 2018) rrade between the Borrowers {(as borrowers) and
the Assignee (as lsnder) (ihe "Loan Agreement’), #s it may be flrther
supplérngnted, amended, novated or replaced from timé to time.

Pursuant to the Loan Agreement, and as a condition precedent to the obligation of
the Assighes to miake, oF to continde (o make, the Loan avallable o the Borrowars,

thie Dwner has, amongst other things, éxecuted and delivered in favour of the
Assignee a first priority statutory mortgage of the Owner's United Kingdormn flag:

wpssel "REVER POLARISY {the "Vessel") tonether with a collatéral deed of covénants

gach dated 20 March 20708 {together the "Mortgage’) and this Deed of Assigrment

and Subordination, sach as security for the payment of the Indebtedness.

The Owiier s the lepal and beneficial owner of the Vesse! and the Owher'y Assigned
Property.

Thie Owrer has let and the Bareboat Charterer has taken thie Vessel on bareboat
charter urider a bareboat charterparty dated 2 I f»ﬁv%%"%}&w 2018 {the "Charter”):
Under the terms of the Mortgage the consént of the Assignee & reguired for the
sritry by the Ownier of the Charter and the Assignes is prepared o give that congant
ot condition that the Owner and the 8sreboat Charterer enter into this Deed of

Asstgnment and Subordifiation as further security for the Indebtedness,

LOSHLIVE BT P 3



This Deed witnesses as follows:

1 Definitions and Interpretation
1.1 In this Deed:

"Assigned Property" means the Owner's Assigned Property and the Bareboat
Charterer's Assigned Property.

"Bareboat Charterer's Assigned Property" means the Bareboat Charterer's
Insurances, the Bareboat Charterer's Earnings, the Bareboat Charterar's Requisition
Compensation, the Bareboat Charterer's Charter Rights and any Bareboat Charterer's
Charter Guarantee,

"Bareboat Charterer's Charter Guarantee" means any guarantee, bond, letter of
credit or other Instrument (whether or not already issued) supporting a Future Sub-
Charter.

“Bareboat Charterer's Charter Rights" means the benefit of any Future Sub-
Charter and any and all Earnings due andfor to become due to the Bareboat
Charterer under or pursuant to the Future Sub-Charter.

"Bareboat Charterer's Earnings’ means all the Bareboat Charterer's right, title
and Interest in and to the Earnings.

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

"Bareboat Charterer's Requisition Compensation" means all the Bareboat
Charterer’s right, title and interest In and to the Requisition Compensation.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for general business in London and Jersey,

"Charter Period” means that part of the Facility Period during which the Vessel Is in
the service of the Bareboat Charterer pursuant to the Charter (whether or not off
hire).

“Dollars”, "$" and "USD" denote the lawful currency of the United States of
America.

"Earnings" means all hires, frelghts, pool income and other sums payable to or for
the account of the Owner andfor the Bareboat Charterer In respect of the Vessel
including (without limitation) all remuneration for salvage and towage services,
demurrage and detention moneys, contributlons in general average, compensation in
respect of any requisition for hire, and damages and other payments (whether
awarded by any court or arbitral tribunal or by agreement or otherwlse) for breach,
termination or variation of any contract for the operation, employment or use of the
Vessel,

"Encumbrance” means a mortgage, charge, assignment, pledge, lien or other
security interest securing any obligation of any person or any other agreement or
arrangement having a similar effect
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the Security Parties have ceased to be under any further actual or contingent liability
under or in connection with any of the Finance Documents.

"Future Sub-Charter” means any sub-contract for the operation, employment or
use of the Vessel (whether or not already in existence) which is entered into by the
Bareboat Charterar (as disponent owner of the Vessel),

"Future Sub-Charterer" means any person who enters into a Future Sub-Charter
{(as operator, employer or user of the Vessel) with the Bareboat Charterer.

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

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

"Owner's Charter Rights" means the benefits of the Charter and any and all
Earnings due and/or to become due to the Owner under or pursuant to the Charter.

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

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

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

"Requisition Compensation" means all compensation or other money which may
from time to time be payable to the Owner and/or the Bareboat Charterer as a result
of the Vessel being requisitioned for title or in any other way compulsorlly acguired
{other than by way of requisition for hire).

1.2 Unless otherwise specified in this Deed, or unless the context otherwise requires, all
words and expressions defined or explained in the Loan Agreement shall have the
same meanings when used in this Deed,

1.3 In this Deed:
1.3.1  words denoting the plural number include the singular and vice versa;

1.3.2  words denoting persons include corporations, partnerships, associations of
persons (whether incorporated or not) or governmental or quasi-
governmental bodies or authorities and vice versa;

1.3.3 references to Clauses are references to clauses of this Deed;

1.3.4 references to this Deed include the recitals to this Deed;
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3.1

3.2

3.3

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

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 amended, supplemented, novated or replaced from
time to time;

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

1.3.8  references to the Assignee include its successors, transferees and assignees,
Covenant to Pay and Perform

The Owner agrees to pay to the Assignee all moneys comprised in the Indebtedness
and to perform all its other obligations arising out of the Finance Documents as and

‘when the same shall be due for payment. or performance.

Owner's Assignment

In order to secure the payment of the Indebtedness and the performance by the
Owner of all its other obligations under or arising out of the Finance Documents the
Owner with full title guarantee (a) assigns absolutely and unconditionally to the
Assignee all the Owner's right, title and Interest in and to the Owner's Assigned
Property existing at the date of this Deed and (b) agrees to assign absolutely and
uncanditionally to the Assignee all the Owner's right, title and interest in and to the
Owner's Assigned Property coming into existence in the future.

The Owner warrants that it has not disposed of, not created or permitted any
Encumbrance or other third party right to arise on or over, any of the Owner's
Assigned Property.

The Owner undertakes:

3.3.1 immediately following the execution of this Deed and at any other time
required by the Assignee during the Facility Period, to give written notice
(materially in the form set out in Appendix A or in such other form as the
Assignee may require) to the underwriters (or, In the case of entries in
protection and indemnity or war risks associations or clubs, to the managers
of those associations or clubs) of the assignment of the Owner's Insurances
contained in this Deed; and

3.3.2 immediately following the execution of this Deed and at any other time
required by the Assignee during the Facllity Period, to give to the Assignee a
written authority (materially in the form set out in Appendix B or in such
other form as the Assignee may require) addressed to the managers of each
protection and indemnity or war risks association or club in which the Vessel
is entered irrevocably authorising those managers to give to the Assignee or
its agents such information and documents relating to the entry of the
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4.1

4.2

4.3

Vessel in the association or club as the Assignee may from time to time
require; and

3.3.3  subject to Clause 4.3.3, to procure that a |loss payable clause materially in
the form set out in Appendix C (or in such other form as the Assignee may
approve) or, in the case of entries in a protection and indemnity association,
a note of the Assignee's interest in such form as the Assignee may approve,
shall be endorsed on or attached to the policies, cover notes or certificates
of entry refating to the Insurances and that letters of undertaking in such
form as the Assignee may approve shall be issued to the Assignee by the
brokers through whom the Insurances are placed (or, in the case of entries
in protection and indemnity or war risks associations, by their managers);
and

3.3.4 from time to time Immediately on the written request of the Assignee to
give such further written notice in such form as the Assignee shali require of
the assignment of the Owner's Earnings and/or the Owner's Charter Rights
and/or the Owner's Requisition Compensation contained in this Deed.

Bareboat Charterer's Assignment .

In order to secure the payment of the Indebtedness and the performance by the
Owner of all Its other obligations under or arising out of the Finance Documents the
Bareboat Charter with full title guarantee (@) assigns absolutely and unconditionally
to the Assignee all the Bareboat Charter's right, title and interest In and to the
Bareboat Charterer's Assigned Property existing at the date of this Deed and (b)
agrees to assign absolutely and unconditionally to the Assignee all the Bareboat
Charter's right, title and interest in and to the Bareboat Charter's Assigned Property
coming into existence in the future.

The Bareboat Charterer warrants that it has not disposed of, nor created or
permitted any Encumbrance or other third party right to arise on or over, any of the
Bareboat Charter's Assigned Property,

The Bareboat Charterer undertakes:

4.3.1 Immediately following the execution of this Deed and at any other time
required by the Assignee during the Facility Period, to give written notice
{materially in the form set out in Appendix D or in such other form as the
Assignee may require) to the underwriters (or, in the case of entries in
protection and indemnity or war risks assoclations or clubs, to the managers
of those associations or clubs) of the assignment of the Bareboat Charterer's
Insurances contained in this Deed; and

'4,3,2 immediately following the execution of this Deed and at any other time

required by the Assignee during the Facility Period, to give to the Assignee a
written autheority (materially in the form set out in Appendix E or in such
other form as the Assignee may require) addressed to the managers of each
protection and indemnity or war risks association or club in which the Vessel
is entered ifrevocably authorising those managers to give to the Assignee or
its agents such information and documents relating to the entry of the
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5.1

5.2

4.3.3

4.34

4.3.5

4,3.6

Vessel in the assoclation or club as the Assignee may from time to time
require; and

at all times during the Charter Period to procure that, in lieu of the loss
payable clause referred to in Clause 3.3.3, a loss payable clause materially
in the form set out in Appendix F (or in such other form as the Assignee
may approve) or, in the case of entries In a protection and indemnity
association, a note of the Assignee's interest in such form as the Assignee
may approve, shall be endorsed on or attached to the policies,. cover notes
or certificates of entry relating to the Insurances and that letters of
undertaking In such form as the Assignee may approve shall be issued to
the Assignee by the brokers through whom the Insurances are placed (ar, in
the case of entries in protection and indemnity or war risks assoclations, by
their managers); and

on each occasion that a Future Sub-Charter is entered into, immediately (a)
to give written nctice to the Assignee of that Future Sub-Charter, (b) to give
a written notice (materially in the form set out in Appendix G) to the
relevant Future Sub-Charterer of the assignment of the Bareboat Charterer's
Charter Rights contained in this Deed and (¢) to procure the
acknowledgement of that notice by that Future Sub-Charterer in the form
attached to that notice; and

immediately following the execution of this Deed (in respect of any Bareboat
Charterer's Charter Guarantee issued prior to the date of this Deed) or
immediately following the issuance of any Bareboat Charterer's Charter
Guarantee (in respect of any future Bareboat Charterer's Charter
Guarantee), to give wrltten notice (materizaily in the form of Appendix H or
in such other form as the Assignee may require) to the issuer of the
Bareboat Charterer's Charter Guarantee of the assignment of the Bareboat
Charterer's Charter Guarantee contained in this Deed and to procure the
acknowledgement of that notice by the issuer of the Bareboat Charterer's
Charter Guarantee in the manner provided In the notice; and

from time to time immediately on the written request of the Assignee to
give such further written notice in such form as the Assignee shall require of
the assignment of the Bareboat Charterer's Earnings and/or Bareboat
Charterer's Charter Rights and/or the Bareboat Charterer's Reguisition
Compensation contained in this Deed.

Subordination

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

The Bareboat Charterer acknowledges that each of the Assignee's rights and powers
arising out of or pursuant to the Mortgage shall in all respects and at all times have
precedence and priority over the rights and powers of the Bareboat Charterer arising
out of or pursuant to the Charter,

LONLIVEN34443070.2
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5.3

5.4

5.5

5.6

6.1

6.2

6.3

The Bareboat Charterer undertakes for the duration of the Charter Petiod to perform
all of the Owner's obligations contained in clause 5 {Insurance) and clause 6
(Operation and Maintenance) in the deed of covenants forming part of the Mortgage
jolntly and severally with the Owner and for this purpose the Bareboat Charterer
agrees that references in those clauses to "Earnings" and "Insurances" shall be
deemed to include the Bareboat Charterer's Earnings and the Bareboat Charterer's
Insurances respectively.

The Bareboat Charterer agrees that, for the duration of the Charter Period, the rights
and powers of the Assignee in relation to the Insurances and the Earnings shall
(mutatis mutandis) be the same as the rights and powers of the Assignee under or
pursuant to the Mortgage in relation to the Insurances and the Earnings as
respectively defined in the deed of covenants forming part of the Mortgage.

The Bareboat Charterer agrees that, should an Event of Default occur and the
Assignee wish to take and enter into possession of the Vessel pursuant to its rights
under the Mortgage, the Bareboat Charterer will immediately on the demand of the
Assignee surrender possession of the Vessel to or to the order of the Assignee free of

- the Charter.

The Bareboat Charterer agrees that, should an Event of Default occur and the
Assignee wish to sell the Vessel pursuant to 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 or the balance (if any) of the proceeds of sale in the hands of the
Assignee after payment of the Indebtedness unless the Assignee is obliged by law to
apply such balance in favour of parties other than the Bareboat Charterer.

Ancillary Provisions

The Owner and the Bareboat Charterer each undertake to reimburse the Assignee on
demand for all sums which the Assignee may from time to time pay or become liable
for in or about the protecticn, maintenance or enforcement of the rights created in
favour of the Assignee by this Deed or in or about the exercise by the Assignee of
any of the powers vested in it under or pursuant to this Deed, together in each case
with interest from the date when those sums were paid by the Assignee until the
date of actual recelpt, before or after any relevant judgment, and to keep the
Assignee fully and effectually indemnified from and against all acticns, losses, claims,
proceedings, costs, demands and liabilities which the Assignee may suffer or incur
under or In connection with the Assigned Property.

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

The Owner and the Bareboat Charterer shall each remain liable to perform all the
obligations - assumed by It in relation to the Assigned Property and the Assignee shall
be under no obligation of any kind in respect of the Assigned Property nor under any
liability In the event of any failure by the Owner or the and the Bareboat Charterer to
perform, or breach by the Owner of, any of those obligations.
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6.4

6.5

6.6

6.7

6.8

7.1

7.2

8.1

8.2

8.3

The restrictions contained in Section 93 and Section 103 of the Law of Property Act
1925 shall not apply to this Deed or to the exercise by the Assignee of its right to
consolidate all or any of the security created by or pursuant to this Deed with any
other security now or in the future or to its power of sale.

The Owner and the Bareboat Charterer each undertake to hold the original copies of
any and. all documents in connection with any of the Assigned Property to the order
of the Assignee.

The Owner and the Bareboat Charterer undertake to hold the original coples of any
and all documents in connection with any of the Assigned Property to the order of the
Mortgagee.

The Owner and the Bareboat Charterer each undertake to perform the Charter in
accordance with its terms, and not without the prior written consent of the
Mortgagee to terminate or purport to terminate the Charter (irrespective of the terms
of the Charter), the Owner and the Bareboat Charterer acknowledging by thelr
execution of this Deed that, If any such consent is given by the Assignee, the
Assignee shall be under no liability In the event that any termination of the Charter is
subsequently adjudged to constitute a repudiation of the Charter,

The Owner and the Bareboat Charterer each undertake not without the prior written
consent of the Assignee to agree to any amendment to or variation of the Charter,
nor to excuse the Owner from performance of any of its obligations pursuant to the
Charter.

Notice of Owner's Assignment and Mortgage

For the purposes of the Charter, execution of this Deed by the Qwner and the
Bareboat Charterer shall constitute notice by the Owner to the Bareboat Charterer of
assignment by the Owner of the Owner's Earnings and the Owner's Charter Rights
and shall also constitute acknowledgement of that notice by the Bareboat Charterer
in the form set out in that appendix.

For the purposes of the Charter, the execution of this Deed by the Owner and the
Bareboat Charterer shall constitute notice by the Owner to the Bareboat Charterer of
the name and details of the Assignee and shall also constitute acknowledgement of
that notice by the Bareboat Charterer.

Receiver

On and at any time after the occurrence of an Event of Default the Assignee may
(but shall not be obliged to) appolnt any person to be receiver and/or manager of the
Vessel and/or any of the Assigned Property.

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

The Assignee shall have the power to authorise any joint receiver andfor manager to
exercise any or all of his powers independently of any other joint receiver and/or
manager.
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8.4

8.5

8.6

8.7

8.8

8.9

9.1

9.2

10
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‘The Assignee may at any time and from time to time remove any receiver and/or

manager from office and anpoint a replacement.

The Assignee shall have the power from time te time to fix the remuneration of any
raceiver and/or manader on the basis of ¢harging from time totime adopted by him

amount or rate specified by law.

Any receiver and/or manager appointed pursuant to this Clause shall be the agent of
the Ownerand the Owrigr shall be solely responsible for his acis and defaults and for
the payment of his rémuneration,

Any receiver and/or manager appoirted pursusnt 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 contairied in Section 103 of the Law of Praparty
Act 1925 or any other statutory or other restriction which the Assignee miay consider
analogous under the laws of ‘any other jurisdiction.

Without limitations, any receiver and/or manager shall have power on behalf of the
Owner {and at the Owner's expense) to do-or omit to do anything which the Owner
could do-or omit to do in relation to the Vesse! or any of the Assigned Property and
may exercise all orany of the rights, powers, discrations and remedies conferred on
the Assignee by the Findnce Doturtients or at law.

No recelvar and/or managér shall be liable to account or be liable for any loss on

‘realisation of, or any default of any nature in connection with, the Vessel or any of

the Assigned Property of the exercise of any of the rights, powers, discretions and
rermedies vested in the réceiver and/or manager by virtue of the Finance Docurfisnts
or &t law.

Application of Moneys

Thé benefits and proceeds of any of the Insurances shall be distributed in accordance
with the terms of any relévant logs payable dlause referred to In Clause 3.3.3 and
Clause 4.3.3.

Subject to Clause 9.1, the benefits and proceeds of any of the Assigned Property
shall, unless otheérwise agreed by the Assignee or otherwise exprassly provided in the

Loan Agreemient; be applied by the Assignee in or towards satisfaction of, or
retention on account: for, the Indebtedness in such manner as the Assignee may in

it discretion determineg,

Power of Aftorney

So-far as rriay bé necessary fo dive dffect fo this Deed the Swner and thé Bareboat

Charterer-gach hereby irrevocably appoint the Assigriee its attorney {with unlimited

power of substitution and delegation) for the purpose of doing in the name of the
Owner and/or the Bareboat Charterer all atts which the Owner and/or the Baz*é&mat'__

Charterer could do inrelation to the Assigned Property.



11

12

13

131

13.2

Partial Invalidity

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

Further Assurance

The Owner and the Bareboat Charterer agree that from time to time on the written
request of the Assignee it will immediately execute and deliver to the Assignee all
further documents which the Assignee may require for the purpose of obtaining the
full benefits of this Deed.

Waiver of Rights as Surety

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

13.1.1 any forbearance (whether as to payment or otherwise) or any time or other
indulgence granted to any of the other Security Parties under or in
connection with any of the Finance Documents;

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

13.1.3 any failure of any of the Finance Documents to be legal, valid, 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;

13.1.5 the release (whether in whole or in part) of, or the entering into of any
compromise or composition with, any of the other Security Parties; or

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

Until the Indebtedness has been unconditionally and irrevocably paid and discharged
in full, neither the Owner nor the Bareboat Charterer shall by virtue of any payment
made under this Deed on account of the Indebtedness or by virtue of any
enforcement by the Assignee of its rights under, or the security constituted by, this
Deed or by virtue of any relationship between or transaction involving, the Owner,
the Bareboat Charterer and any of the other Security Parties:

13.2.1 exerclse any rights of subrogation in relation to any rights, security or
moneys held or received or receivable by the Assignee or any other person;
or

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

LONLIVE\34443070.2 Page 11
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14.1

14.2

14.3

14.4

14.5

14.6

14.7

14.8

15

15.1

15.2

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

13.2.4 recelve, claim or have the benefit of any payment, distribution, security or
indemnity from any of the other Security Parties; or

13.2.5 unless so directed by the Assignee (when the Owner and the Bareboat
Charterar will prove in accordance with such directions), claim as a creditor
of any of the other Security Parties in competition with the Assignee

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

Miscellaneous

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

- prevail. -

All the covenants and agreements of the Owner In this Deed shall bind the Owner
and its successors and permitted assignees and shall inure to the benefit of the
Assignee and its successors, transferees and assignees.

All the covenants and agreements of the Bareboat Charterer in this Deed shall bind
the Bareboat Charterer and its successors and permitted assignees and shall inure to
the benefit of the Assignee and its successors, transferees and assignees.

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

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

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

No variation or amendment of this Deed shall be valld unless in writing and signed on
behalf of the Owner, the Bareboat Charterer and the Assignee.

A person who is not a party to this Deed has no right under the Contracts (Rights of
Third Parties) Act 1999 to enforce or to enjoy the benefit of any term of this Deed.

Asslgnment and Transfer

The Assignee may assign any of its rights or transfer any pf its rights or obligations
under this Deed in accordance with and subject to the Loan Agreement.

The Owner and the Bareboat Charterer may not assign any of their rights or transfer
any of their rights or obligations under this Deed.

LONLIVE\34443070.2 Page 12
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17

17.1

17.2

17.3

17.4

Re~Assignment

Following the expiry of the Facility Period the Assignee will, at the cost of and on the
request of the Owner and the Bareboat Charterer, execute and deliver a re-
assignment to the Owner and the Bareboat Charterer of the Assigned Property, to
the extent then still subsisting and capable of re-assignment.

Notices

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 3.3.3) electronic mail,

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

17.2.1 In the case of the Owner, 1 Park Row, Leads, LS1 5AB United Kingdom (fax
- no: +44 (0} 1224 857755) marked for the dttention of CFO/ Legal ‘Counsel;

17.2,2 in the case of the Bareboat Charterer, 1 Park Row, Leeds, LS1 5AB United
Kingdom (fax no: +44 (0) 1224 857755) marked for the attention of CFO/
Legal Counsel; and

17.2.3 in the case of the Assignee, Aztec Group House, 11-15 Seaton Place, St
Helier, JE4 0QH Jersey (fax no: +44 (0) 1534 833033) marked for the
attention of The Board, FaralSY@aztecgroup.co.uk;

or any substitute address, fax number, department or officer as any party may notify
to the other by not less than five (5) Business Days' natice.

Any communication or document made or delivered by one party to this Deed to

another under or in connection this Deed will only be effective:

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

17.3.2 if by way of letter, when It has been left at the relevant address or five (5)
Business Days after being deposited in the post postage prepaid in an
envelope addressed to it at that address; or

17.3.3 if by way of electronic mail, in accordance with Clause 3.3.3;

and, if a particular department or officer is specified as part of its address details
provided under Clause 4.3.3, if addressed to that department or officer.

Any communication or document to be made or delivered to the Assignee will be
effective only when actually received by the Assignee,

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

17.4.1 in English; or
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18

19

19.1

15.2

19.3

17.4.2 if not in English, and if so required by the Assignee, accompanied by a
certified English translation and, In this case, the English translation will
prevail unless the document is a constitutional, statutory or other official
document.

Electronic Communication

17.5.1 Any communication to be made in connection with this Deed may be made
by electronic mall or other electronic means, if the Owner, the Bareboat
Charterer and the Assignee:

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

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

(c) notify each other of any change to their address or any other such
information supplied by them. - -

17.5.2 Any electronic communication made between the Owner, the Bareboat
Charterer and the Assignee will be effective only when actually received in
readable form and acknowledged by the recipient (it being understood that
any system generated responses do not constitute an acknowledgement)
and in the case of any electronic communication made by the Owner, the
Bareboat Charterer to Assignee only if it is addressed in such a manner as
the Assignee shall specify for this purpose.

Counterparts

This Deed may be executed 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.

Law and Jurisdiction

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

For the exclusive benefit of the Assignee, the Owner the Bareboat Charterer
frrevacably agree that the courts of England are to have exclusive jurisdiction to
settle any dispute {a) arising from or in connection with this Deed 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.

Nothing contained in this Clause shall limit the right of the Assighee to commence
any proceedings against the Owner and/or the Bareboat Charterer in any other court
of competent jurisdicfion nor shall the commencement of any proceedings against
the Owner and/or the Bareboat Charterer in one or more jurisdictions preclude the
commencement of any proceedings in any other jurisdiction, whether concurrently or
not.
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Appendix A
Owner's Notice of Assignment

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

We, Rever Offshore North Star Limited of 1 Park Row, Leeds, LS1 5AB United Kingdom, the
owner of the m.v. “REVER POLARIS" (the "Vessel") give notice that, by an assignment in
writing dated 2019, we assigned to Fara HoldCo Limited acting through its
office at Aztec Group House, 11-15 Seaton Place, St Helier, JE4 0QH Jersey 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 inciuding all

money payable and to become payable thereunder or in connection therewith {including return
of premiums).

Signed:

For and on behalf of
Rever Offshore North Star Limited

Dated: 2019

LONLIVE\34443070.2 Page 17



Appendix B
Owner's Letter of Authority

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

We, Rever Offshore North Star Limited of 1 Park Row, Leeds, LS1 5AB United Kingdom, the
owner of the m.v. "REVER POLARIS" (the “"Vessel") irrevocably authorise you to disclose to
Fara HoldCo Limited (the "Assignee") or its agents all information and documents relating to
the entry of the Vessel in [name of association or club] as the Assignee 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 Assignee,

Signed:

For and on behalf of
Rever Cffshore North Star Limited

Dated: 2019
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Appendix C
Owner's Loss Payable Clause

It is noted that, by an assignment dated 2019 in writing collateral to a
first priority statutory mortgage and deed of covenants both dated 20 March 2018 (together
the "Mortgage"), Rever Offshore North Star Limited of 1 Park Row, Leeds, LS1 5AB United
Kingdom (the "Owner®), owner of the vessel "REVER POLARIS" (the "Vessel"), assigned
absolutely to Fara HoldCo Limited acting through its office at Aztec Group House, 11-15 Seaton
Place, St Helier, JE4 0QH Jersey (the "Mortgagee") this policy and all benefits of this policy,
including all claims 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 claims which (in the opinlon of
the Mortgagee) are analogous thereto shall be payable to the Mortgagee up to the Mortgagee's
mortgage interest.

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

(i) a claim in respect of any one casualty where the aggregate claim against all insurers
does not exceed one million United States Dollars (USD1,000,000) or the
equivalent in any other currency, prior to adjustment for any franchise or deductible
under the terms of the policy, shall be paid directly to the Owner for the repair,
salvage or other charges involved or as a reimbursement if the Owner has fully
repaired the damage and paid all of the salvage or other charges;

(i) a claim in respect of any one casualty where the aggregate claim against all insurers
exceeds one million United States Dollars (USD1,000,000) or the equivalent 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
condition and the liability in respect of which the insurance loss is payable is
discharged, and provided that the insurers may with such consent make payment on
account of repairs in the course of being effected, but, in the absence of such prior
written consent shall be payable directly to the Mortgagee up to the Mortgagee's
mortgage interest.
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Appendix D
Bareboat Charterer's Notice of Assignment

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

We, Rever Offshore Vessel Management Limited of 1 Park Row, leeds, LS1 5AB United
Kingdom, the bareboat charterer of the m.v. "REVER POLARIS" (the "Vessel") give notice
that, by an assignment in writing dated 2019, we assigned to Fara
HoldCo Limited acting through its office at Aztec Group House, 11-15 Seaton Place, St Helier,
JE4 DQH Jersey all our right, title and interest in and to all insurances effected or to be effected
In respact of the Vessel, including the insurances constituted by the policy on which this notice
Is endorsed, and including all money payable and to become payable thereunder or in
connection therewith (including return of premiums).

Signed:

.For and on behalf of }
Rever Offshore Vessel Management Limited

Dated: 2019
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Appendix E
Bareboat Charterer's Letter of Authority

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

We, Rever Offshore Vessel Management Limited of 1 Park Row, Leeds, LS1 SAB United
Kingdom, the bareboat charterer of the m.v. "REVER POLARIS" (the "Vessel") irrevocably
authorise you to disclose to Fara HoldCo Limited (the "Assignee") or its agents all information
and documents relating to the entry of the Vessel in [name of association or club] as the
Assignee 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 Assignee.

Signed:

. For and on behalf of _ )
Rever Offshore Vessel Management Limited

Dated: 2019
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Appendix G
Notice of Assignment

To:  [Name of Future Sub-Charterer]

We, Rever Offshore Vessel Management Limited of 1 Park Row, Leeds, 151 SAB United
Kingdorn, bareboat charterer of the vesse! "REVER POLARIS" (the "Vassel") give niotice that,

by an assighment in writing dated 2019 collateral to a first pf’santy
statutory- mortgage over the Vessel dated 20 March 2018, we assigned absolutely to Fara
HoldCo Limited acting thirough its:office at Aztec Group House, 11-15 Seaton Place, St Helier,
JE4 OQH Jersey (the "Mortgagee™) (i) all hires, freights, pool income and other sums payable.
o us or for our account in respect of the Vessel inciuding (without fmitation) all remuneration
for salvage and towage services, demurrage and detention moneys, contributions in general
average, compensation In respect of any requisition for hire, and damages and other payments
{(whether @warded by any court or arbitral tribunal or by agresment or otherwise) for breach,
termination or variation of any contract for the operation, employment or use of the Vessel
(collectively the "Earnings®} and (ii) the benefit of the [time]|bareboat] ¢harter in respect of
t?ﬁe"véﬁﬁéi dated { 1 made between us {ag ownery bhd you {as ﬁhaft&rer} fas amended,

supplemented, novated of replaced from time to time the "Charter”) and any and all Earnings
due and/or to become dite to us under or pursuant to the Charter.

Pleaise note that we have agreed with the Mortgagee as follows:

0 the Charter may not be amended or varied by us In any respect, nor may we waive
any breach or excuse performance of any of your obligatiohs under or pursuant to.
the Charter, without the prior writter consent of the -'M:)rt_'gagae i

{it) no right or purported right to termiinate the Charter of withdraw the Vessel from
service under the Charter may be exercised by us without the prior written consent
of the Mortgagee and subject to such terms and conditions as the Mortgagee may
reguire;

{Hy until such time. as the Mortgagee gives you written notice to the contrary, following
which notice your are frrevocably autharised and instructed to pay all such sums to
the Maﬁgag‘ee oias it may direct, you should pay all sums which may become due
tous i rea;zect of the Earnings to our account number [ T with [the Mortgagee];
and

{iv). notwithstanding the above, we continue'to be responsible to vou for the performance
of our obligations undér or pursuatt to the Charter,

The authority and instructions contained in this riotice may not be varied or revoked without the
prior written consent of the Mortgages.

Signed:,

Forand onhehialf of
Rever-Offshore Vessel Management Lirited
Dated. 20
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To: Rever Offshore Vessel Management Limited
and

Fara HoldCo Limited

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

We confirm that to the best of our knowledge the Charter is in full force and effect and that
neither of the parties is in default under its terms.

We also confirm that we have received no notice of any previous assignment of, or other third
party right affecting, all or any part of the Earnings [and we undertake that, if required to do so
in writing by the Mortgagee, we will immediately [surrender use][deliver up possession] of the
Vessel to or to the order of the Mortgagee (or, if the Vessel Is not then in port and free of cargo,
@s soon as she has completed the voyage on which she is then engaged and discharged any
cargo then on board) free of the Charter but without prejudice to any rights which we may have
against Rever Offshore Vessel Management Limited under or pursuant to the Charter].!

Signed:

For and on behalf of
[Name of Future Sub-Charterer]

Dated 20

Address:

“Wording in square brackets to be included for in-house charterers only
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Appendix H
Notice of Assignment to Sub~Charter Guarantor

To: (Name and address of Bareboat Charterer's Charter Guarantor]

We, Rever Offshore Vessel Management Limited of 1 Park Row, Leeds, LS1 5AB United
Kingdom, bareboat chartérer of the vesse] "REVER POLARIS" (the "Vessel") give notice that,
by an assignment in writing dated 2019 collateral to a first priority
statutory mortgage over the Vessel dated 20 March 2018, we assigned absolutely to Fara
HoldCo Limited acting through its office at Aztec Group House, 11-15 Seaton Place, St Helier,
JE4 OQH Jersey (the "Mortgagee") the benefit of the charter guarantee in respect of the Vessel
dated [ ] made between us (as bareboat charterer) and you (as guarantor) (as amended,
supplemented, novated or replaced from time to time the "Charter Guarantee").

Please note that we have agreed with the Mortgagee as follows:

()] the Charter Guarantee may not be amended or varied by us in any respect, nor may
‘we waive any breach or excuse performance of any of your obligations under or
pursuant to the Charter Guarantee, without the prior written consent of the
Mortgagee; and

(ii) until such time as the Mortgagee gives you written notice to the contrary, following
which notice you are irrevocably authorised and instructed to pay all such sums to
the Mortgagee or as it may direct, you should pay all sums which may become due
to us in respect of the Charter Guarantee to our account number [ 1 with [the
Mortgagee]

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

Signed:

For and on behalf of
Rever Offshore Vessel Management Limited

Dated 20

LONLIVE\24443070.2 Page 25



To: Rever Offshore Vessel Management Limited
and

Fara HoldCo Limited

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

We confirm that to the best of our knowledge the Charter Guarantee is in full force and effect
and that neither of the parties is In default under its terms.

We aiso confirm that we have recelved no notice of any previous assignment of, or other third
party right affecting, the Charter Guarantee.

Signed:

For and on behalf of
[Narne of Sub-Charter Guarantor]

Dated 20
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