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THIS CHARTER ASSIGNMENT, dated December 17,1969 (herein, 
as the same may be supplemented or amended from time to time, 
called this Charter Assignment) by and among SPINDBIFT TBANS-

POBTATION, INC., a corporation organized and existing under the laws 
of the State of New York (herein called the Owner), having an address 
c/o Bluefish & Co., 49 East Fourth Street, Cincinnati, Ohio 45202, 
MIDLAND ENTEBPBISES INC., a corporation organized and existing under 
the laws of the State of Delaware (herein, together with any corporation 
succeeding thereto by consolidation, merger or acquisition of all or sub­
stantially all of its assets, called the Charterer) and T H E NATIONAL 

SHAWMUT BANK OF BOSTON, a national banking association (herein in 
its capacity as Trustee, Mortgagee under the Firs t Preferred Ship 
Mortgage and Indenture hereinafter referred to, together with its 
successors as such Trustee, Mortgagee called the Trustee), having an 
address at 40 Water Street, Boston, Massachusetts 02106, as Trustee, 
Mortgagee under a First Preferred Ship Mortgage and Indenture, 
dated December 17,1969 (herein, as the same may be supplemented or 
amended from time to time, called the Indenture) from the Owner. 

PRELIMINARY STATEMENT 

The Owner has entered into the Indenture with the Trustee and 
will issue its notes under and as permitted by the Indenture (all notes 
of the Owner as from time to time may be outstanding as defined in 
the Indenture are herein collectively called the Notes). The Notes are 
being issued and sold in connection with the financing of the acquisition 
by the Owner of two oil screw vessels, the J . N. Philips, Official Number 
520414 and the A. P . Boxley, Official Number 520785 (herein, together 
with all appurtenances thereto and any vessel or vessels which may bo 
substituted therefor pursuant to the Bareboat Charter hereinafter 
referred to, collectively called the Vessels). The Owner has bareboat 
chartered the Vessels to the Charterer pursuant to a Bareboat Charter, 
dated December 17, 1969 (herein, as the same may be supplemented 
or amended from time to time, called the Charter). The Owner and the 
Charterer are entering into this Charter Assignment in order to induce 
the purchasers of the Notes to purchase the same. This Charter As-



signment shaU equally and ratably secure the Notes, without preference, 
priority or distinction of any thereof over any other by reason of 
difference in time of issuance or otherwise. 

Now THEEBPOBE, the Owner and the^ Charterer hereby agree with 
the Trustee as follows: 

1. ASSIGNMENT OF CHAETBB : 

The Owner, in consideration of the premises and other good and 
valuable consideration, the receipt and sufficiency of which are hereby 
acknowledged, in furtherance of the provisions of the Indenture and as 
security for the payment of the principal of (premium, if any), and 
aU interest and.all other sums payable on the Notes and under the 
Indenture and the performance and observance of the provisions 
thereof, has assigned, transferred and set over and by these presents 
does assign, transfer and set over, to the Trustee, the Charter and aU 
of the Owner's right, title and interest, claim and demand as owner 
under the Charter, together with all rights, powers, privileges, options 
and other payments, tenders and security payable to or receivable 
by the owner under the Charter or pursuant thereto (whether payable in 
case of total (actual or constructive) loss, seizure, forfeiture, requisition 
of title or purchase of any Vessel or otherwise), and the right to make 
all waivers and agreements, to exercise or fail to exercise any right 
to require the Charterer to purchase a Vessel or any portion thereof 
or • other property, as provided in the Charter, and upon any such 
exercise to execute and deliver, in the name and on behalf of the owner 
under the Charter, as agent and attorney in fact of the owner under 
the Charter, with an interest, an appropriate instrument or instru­
ments of transfer covering such Vessel or Vessels or any portion 
thereof or other property, purchased by the Charterer in accordance 
with the Charter, and to perform as such agent and attorney in fact 
all other necessary- or appropriate acts with respect to any such 
purchase, to give and receive duplicate copies of all notices and other 
instruments or communications, to take such, acti on upon the :occurrence 
of an event of default under the Charter, including the commencement. 



conduct and consummation of legal, administrative or other proceed­
ings, as shall be permitted by the Charter or by law ,̂ and to do any 
and all other things whatsoever which the Owner or any owner of the 
Vessels is or may be entitled to do under the Charter. 

2. ASSIGNMENT AS COLLATEBAL SBOUBITY: 

The assignment made hereby is executed as coUateral security, 
and the execution and delivery hereof shall not in any way impair or 
diminish any obligations of the Owner or any owner under the Charter 
nor shall any of such obligations be imposed upon the Trustee. Upon 
the payment of the principal of (premium, if any) and aU interest 
on the Notes and of all other sums payable on the Notes or under the 
Indenture, and the performance and observance of the provisions 
thereof, the assignment made hereby and all rights herein assigned 
to the Trustee shall cease and terminate and all the estate, right, title, 
interest, claim and demand of the Owner or any owner under the 
Charter in and to the above described assigned property shall revert 
to the Owner or such owner, and the Trustee shall at the request of 
the Owner or such owner deliver an instrument cancelling this Charter 
Assignment and reassigning the above-described assigned property. 

3. TBUSTBE DESIGNATED EEOIPIBNT OF NOTICES BY THE OWNBE: 

The Owner hereby designates the Trustee as recipient of and 
hereby directs the Charterer to deliver or remit directly, by prepaid 
United States mail, to the Trustee, at 40 Water Street, Boston, Massa­
chusetts 02106, or at such other address as the Trustee may from 
time to time designate, duplicate copies of all notices and other in­
struments or communications required or permitted to be given or 
made by the Charterer pursuant to the Charter and all charter hire, 
purchase prices, liquidated damages and other payments, tenders and 
security now or hereafter due and payable to or receivable by the 
owner under the Charter. The Owner hereby agrees to send, by prepaid 
United States mail, to the Trustee duplicate copies of all notices and 
other instruments or communications required or permitted to be given 
by the Owner pursuant to the Charter. 
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4. REPBESENTATIONS AND WABBANTIES: 

The Owner and the Charterer represent and warrant that the 
Charter is in full force and effeet and is not in default, and the Owner 
further represents and warrants that it has not executed any assign­
ment of, or in any way affecting, the subject matter of the assignment 
made hereby to the Trustee, other than the assignment to the Trustee 
made by the Indenture. 

5. IBBBVOOABILITY ; SUPPLEMENTAL INSTEUMENTS : 

The Owner agrees that the assignment made hereby and the 
designation and direction to the Charterer hereinabove set forth are 
irrevocable, and that the Owner mil not, while said assignment is 
in effect or thereafter until the Charterer has received from the Trustee 
notice of the termination of said assignment, take any action as owner 
under the Charter or otherwise which is inconsistent with said assign­
ment, or make any other assignment, designation or direction incon­
sistent therewith, and that any assignment, designation or direction 
inconsistent therewith shall be void. The Owner wUl from time to 
time, upon request of the Trustee, execute all instruments of further 
assurance and all such supplemental instruments as the Trustee may 
specify. 

6. AMENDMENT OB TEBMINATIOIT OF CHABTEB: 

The Owner and the Charterer each agrees that it wiU not, except 
as permitted by the Charter and the Indenture, enter into any agree­
ment subordinating, amending, supplementing, hypothecating, waiving, 
discharging or terminating the Charter without the Trustee's written 
consent thereto, and that any attempted subordination, amendment, 
supplement, hypothecation, waiver, discharge or termination without 
such consent shaU be void unless permitted by the Charter and the 
Indenture. In the event that the Charter shaU be amended or supple­
mented as hereia permitted, the Charter as so amended or supple­
mented shall continue to be subject to the provisions of this Charter 
Assignment without the necessity of any further act by any of the 
parties hereto. 



7. CHABTEBBB'S CONSENT AND AGBBEMENT TO PAY TO TBUSTBE : 

(a) The Charterer consents to the provisions of this Charter As­
signment, and agrees it wUl deUver or remit directly to the Trustee, at 
the address provided for in paragraph 3, (i) duplicate copies of aU 
notices and other instruments, reports, financial statements or communi­
cations required or permitted to be given or made by the charterer pur­
suant to the Charter, and (ii) all charter hire, purchase prices, Uqui-
dated damages and other payments, tenders and security now or here­
after due and payable to or receivable by the owner under the Charter, 
without notice or demand, and without any offset, deduction, defense, 
abatement, suspension, deferment, diminution or reduction for any 
reason. If the Charterer shall make any delivery or remittance incon­
sistent with this paragraph 7, such delivery or remittance shall be 
neither vaUd nor effective as a delivery or remittance for purposes 
of the Charter, this Charter Assignment or the Indenture. 

(b) The Trustee acknowledges notice of the provision of section 
12 of the Charter which grants the Charterer the right (to the extent 
the Owner shall be entitled) to take all action and make aU expenditures 
necessary to cure any default under the Indenture or the Notes, and 
the Trustee agrees to accept such cure. 

8. CHABAOTEB OF THE CHABTEBBB'S OBLIGATIONS : 

The liabUities, obligations and undertakings of the Charterer under 
this Charter Assignment are independent of, separate from and in 
addition to those of the Charterer as charterer under the Charter, and 
shall not be diminished or deferred for any reason whatsoever, includ­
ing without limitation, (i) any of the reasons referred to in section 23 
of the Charter, or (ii) the invalidity or unenforceability of the Charter 
or any provision thereof, because of any reason whatsoever, or (iii) 
the invalidity or unenforceability of this Charter Assignment, or any 
provision hereof, because of any reason whatsoever. 

9. PuBCHASE OF A VESSBL : 

(a) If a Vessel or the Owner's interest therein or other property 
is to be purchased by the Charterer pursuant to the Charter, any in-



strument or instruments of transfer executed and delivered by the Trus­
tee as permitted by the Indenture will be accepted by the Charterer tp 
the same extent and with the same effect as if executed and delivered by 
the Owner in accordance with the provisions of the Charter. 

(b) In the event the Charterer shall purchase all Vessels subject 
to the Charter in accordance with the pro\'isions of the Charter, this 
Charter Assignment shall terminate except with respect to any obliga­
tions hereunder, actual or contingent, that may exist at such time. 

10. FINANCIAL STATEMENTS AND BEPOBTS : 

The Charterer will, during the Charter Period, deliver to the 
Trustee: 

(i) within 120 days after the end of each fiscal year,, state­
ments of income and surplus of the Charterer and its Subsidiaries 
consoUdated for such year and balance sheets of the Charterer and 
its Subsidiaries consolidated as at the end of such year, setting 
forth in each c^se in comparative form the corresponding figures 
of the previous annual audit, all in reasonable detail and certified 
by independent public accountants of nationally recognized stand­
ing selected by the Charterer, together with the audit report of such 
accountants for such fiscal year; 

(ii) within 60 days after the end of each of the first three 
quarterly periods in each fiscal year, a statement of income and 
surplus of the Charterer and its Subsidiaries consoUdated for the 
period from the beginning of the then current fiscal year to the 
end of such quarterly period and a balance sheet of the Charterer 
and its Subsidiaries consolidated as at the end of such quarterly 
period, all in reasonable detail and certified by the chief financial 
officer of the Charterer, subject, however, to audit and year-end 
adjustment; and 

(iii) such other financial information as the Trustee or any 
holder of a Note may from time to time reasonably request. 

The term "Subsidiaries" as used in this paragraph 10 shall mean 
such subsidiaries of the Charterer as are eustomarUy included in con­
solidated financial statements of the Charterer prepared in accordance 
with generally accepted accountiag principles consistently applied. The. 



Charterer will deliver such copies of the financial information required 
by this paragraph 10 as may be requested by the Trustee. 

V . . . , . . . . ^ ^ 

1 1 . MlSCELLANBOnS: 

This Charter Assignment shall be binding upon, inure to the benefit 
of and be enforceable by, the respective successors and assigns of the 
parties hereto. The headings to the various paragraphs of this Charter 
Assignment have been inserted for convenient reference only and shall 
not modify, define, limit or expand the express provisions of this 
Charter Assignment. Neither this Charter Assignment nor any pro­
vision hereof may be amended, modified, waived, discharged or termi­
nated orally, but only by an instrument signed by the party against 
whom enforcement of such amendment, modification, waiver, discharge 
or termination is sought. If any provision of this Charter Assignment 
or any application thereof shaU be invaUd or unenforceable, the re­
mainder of this Charter Assignment and any other appUcation of .such 
provision shall not be affected thereby. This Charter Assignment'-may 
be executed in any number of counterparts, each of which shall be an. 
original, and such counterparts shaU together constitute but one and 
the same instrument. Ths Charter Assignment shaU be govemed by 
and construed and enforced in accordance with the laws of the State 
of New York. 

I N WITNESS WHEBEOF, the Owner and the Charterer have each 
caused this Charter Assignment to be duly executed and delivered, in 
their respective names and behalf s and under their respective corporate 
seals, and the Trustee, in token of its acceptance of the provisions 
hereof, has caused this Charter Assignment to be duly executed and 
deUvered, in its name and behalf, and under its corporate seal, all 
as of the day and year first above written. 

SPINDBIFT TK&NSPOBTATION, INO. 
[CORPORATE SEAL] ^ f /) ^ ^ ^ 

Attest: By(2^-i!^^?<>^ 
^ I ̂  / Vice President 

Assistant Secretary 
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[OOBEORATB SEAL] 

Attest: 

8e d^ary 

[OORKIBATE SEAL] 

>->^̂  Attifest: 

Trust Officer 

MIDLAND ENTEBFBISEB INC. 

A •>> &7t^^^ By 
President 

T E E NATIONAL SHAWMUT BANK 

OF BOSTON, as Trustee, Mortgagee 

.<r 

V 



STATE OP NEW YOBK ) 
s ss ' 

COUNTY OF NEW YoEK J *" 

On this ^^Z^ay o t l / j^^AtUi . , 1969, before me personally 
appeared \JoAAX-^-^A-tM\/^ i to me known, ̂ o , being 
by me dulv sw^orn, did depose aim say that he resides at ^i2.La^^^./oiiM 
U(^>L/m^m^^i^^Mk/JM^ he is the Vice President of 
SPINDBIFT TBANSFOBTATION, INC., one of the corporations described in 
and which executed the foregoing instrument; that he knows the seal 
of said corporation; that the seal affixed to said instrument is such 
corporate seal, that it was so affixed by order of the Board of Directors 
of said corporation, and that he signed his name thereto by like order. 

[NOTARIALSEAL] l ^ t C U ^ ^ ( L . ( g ^ v c v . . ^ 

Notary Public 

MARIE E. CROM - • ' - „ , 
Notarv Public, State of New YorH 

No. 60-5861800 
Qualified in Westchester C-J inty 

Cert, filed with New York C"'. <jl;2il« 
Term expires Maicu QO, 13.0 

STATE OF NEW YOBK ) 
SS * 

COUNTY OF NEW YOBK ^ 

On this Z^^day oi /Ji i^^^lMl^—^ 1969, before me personally 
appeared ^^-JSu ^ ^ U t ^ - , to me known, who, being 
by me duly sworn, did depose and say that he resides z.\.^A£A^-CjMi.ext^lU 

Tljai_?.y.jCi.iu:/JiJ^aJti_^^_hj^_sisCaifc^that he is the Vice President of 
MmLAND ENTEBPBISES INC., one of the corporations described in and 
which executed the foregoing instrument; that he knows the seal of said 
corporation; that the seal affixed to said instrument is such corporate 
seal, that it was so affixed by order of the Board of Directors of said 
corporation, and that he signed his name thereto by like order. 

[NOTARIAL SEAL] % U u . . ^ G-• &^,.sJUL 

Notary Public 

MARIE E. CRONELL 
Notary Public, Slate- of New York 

No. 60-5861800 
Qualified in Westchester Covnty 

Cert, filed with New York Co. Claifc 
Term expires Marc'i £0, W!<i 
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STATE OP NEW YOBK ) 
> SS * 

COUNTY OF NEW YOBK ) " 

On this Jj2rd&j of - Q . L O m L £ U . . , 1969, before me personaUy 
appeared —'i]-L7ji-U/^lM^y- , to me known, who, being 
by.me duly swprn^ did depose and say that he resides at - ^ U T - J ^ I ± 

m4^Sk'-^^i^mJ^ , that he is'̂ -fire 
.y:__J?^^^ : ofvTHB NATIONAL SHAWMUT BANK OF BOSTON, 

one of the corporations described in and which executed the foregoing 
instrument; that he knows the seal of said corporation; that the seal 
affixed to said instrument is such corporate seal, that it was so affixed 
by order of the Board of Directors of said corporation, and that he 
signed his name thereto by like order. 

[NOTARIALSEAL] ^ O ^ . ^ C l . ( ^ M r ^ - ^ X ^ 
t,,^ 

5^% Notary Public 

MARIE E. CRONEU. 

Qualified^'i^ Westcl«.s^r Coun,7^ 
Cert. fUed with Now ^ : :^ l - ^c,-:o 

Tsrra exr i" "• *' " 

"-. -- ̂  <. 


