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Registration of a Charge

Company Name: NORTHERN MARINE MANAGEMENT LIMITED
Company Number: SC082005

Received for filing in Electronic Format on the: 09/02/2024 XCWHX868

Details of Charge

Date of creation: 08/02/2024
Charge code: SCO08 2005 0016
Persons entitled:  XIANG H123 INTERNATIONAL SHIP LEASE CO., LIMITED

Brief description:  SHIP SUBJECT TO A CHARGE: M.V. “AVANCE POLARIS” REGISTERED
UNDER THE REPUBLIC OF THE MARSHALL ISLANDS WITH OFFICIAL
NUMBER 9599 AND IMO NUMBER 9901984

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 THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: CHRISTOFOROS GEORGIOS BISMPIKOS OF WATSON FARLEY &
WILLIAMS LLP

Electronically filed document for Company Number: SC082005 Page: 1



'

Y

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 82005

Charge code: SC08 2005 0016

The Registrar of Companies for Scotland hereby certifies that a

charge dated 8th February 2024 and created by NORTHERN MARINE
MANAGEMENT LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 9th February 2024 .

Given at Companies House, Edinburgh on 12th February 2024

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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| hereby certify this document to be a true copy of the original.
Daie: § February 2024

CHRISTOFORGS GEORGIOS BISMPIKOS
Solicitor, England & Vsles
Waison Farley & Williams LLP
Suites 4610-4613, Jardine House,
1 Connaught Place, Hong Kong

EXECUTION VERSION

MAMNAGER'S UNDERTAKING

To: XIANG H123 INTERNATIONAL SHIP LEASE CO., LIMITED
a company incorporated under the laws of Hong Kong with limited liability
17/F, Beautiful Group Towaer, 77 Connaught Road Central, Hong Kong

From: NORTHERN MARINME MANAGEMENT LIMITED
Alba House, 2 Central Avenue, Clydebank, G81 20R, Scotland, United Kingdom

Date: 8 February 2024

Dear Sirs

"Avance Polaris" {IMO no. 9901984) {the "Vessel")

We refer to a bareboat charterparty in respect of the Vessel dated 31 January 2024  (hereinafter
as the same may from time to time be amended, supplemented, novated or replaced, the "Charter”)
made between Avance Polaris Ltd. as charterers {the “"Charterers") and yourselves as owners {the
"Cwiners™), whereby you have agread to charter the Vessel to the Charterers.

We have been appointed as the technical manager of the Vessel pursuant to a management agreement
dated S May 2021 (the "Management Agreement”) and made between ourselves and the Charterers
and that we have accepted our appointment thereunder in accordance with the respective terms and
conditions thereof. A copy of the Management Agreement, which we certify as carrect, compleie and
in full force and effect and that na addenda or supplements to it exists as at the date of this Letter, is
set put ip Schedule 1 hereto,

Unless otherwise specified in this Letter, or unless the context otherwise requires, ali words and
expressions defined in the Charter shall have the same meaning when used in this Letter. We have
recelved a copy of the Charter and Is familiar with and has irrevacably consented to and approved its
terms and conditions.

it is a condition precedent of the Charter and a requirement of the Owners that we give you this Letter.

i UNDERTAKINGS

We therefore agree and undertake with you irrevocably and unconditionally that, whiist we
remain the technical manager of the Vessel uniess otherwise agreed by you:

E)] we will not, without your prior written consent, sub-contract or delegate the technical
management of the Vessel to any third party;

(b) we shall upon your written request from time to time inform you of the status of compliance
of the Vessel, the Charterers {io the extent we are or nught reasonably to be aware} and
ourselves with the requiremenis of the iSM Code and [SPS Code {as the same may be amended
from time to time) or any replacement of these Codes and provide you with documentary
evidence of such compliance;

{c} we shall not do or omit to do, or cause to be done or omitted to be done, anything within our
contra! which may be contrary to or incompatible with the obligations in respect of the
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(d)

(€}

(g]

(h)

2.1

2.2

23

insurance, operation ar maintenance of the Vessel undertaken by the Charterers under the
Charter or under any document executed by us pursuant to the Charter {including but not
limited to any Transaction Decument);

we shall upan your written reguest, deliver to you all documents of whatsoever nature which
we hold in connection with the Charterers, the Vessel, her Earnings, Insurances and any
Requisition Compensation and provide to you any other information that we possess in
relation to the same as reasonably requested by yvou;

upon notification from vou that a Termination Event has occurred and is continuing and upon
receipt of written notice from you to do so, we will move the Vessel to such place or places
within such jurisdiction as you shall direct in such notice and will immediately deliver
possession of the Vessel to you or a third party as specified by you in accordance with your
written instructions and upon our receipt of confirmation from you that you wish to exercise
vour right under clause 51{g}{iv] of the Charter to appoint a technical manager of the Vessel,
our appointment as technical manager of the Vessel shall cease immediately and the
Management Agreement {or any other agreement to which we are a party providing for such
appointment) shall immediately terminate;

without prejudice to paragraph (e} above, upon notice from you a Termination Event has
occurred and is continuing, we shall move the Vessel to such place or places within such
jurisdiction as you shall direct and shall immediately deliver passession of the Vessel to you or
a third party as specified by vou at your cost and expense in accordance with your written
instructicns;

we will give you at least fourteen [14) days' notice before we will exercise our rights (if any} to
terminate the Management Agreement and/or cease to become the technical manager of the
Yessel: and

without prejudice to our undertakings as set out in Clause 2 {Assignment of Insurances} below,
we shall sign any consent required by any approved broker and/or any approved underwriters
which they may require so that you can collect or recover any moneys payable in respect of
the Insurances.

ASSIGNMENT OF INSURANCES

As continuing security for the due and punctual payment of all sums payable to the Qwners
under and in connection with the Transaction Documents (the “Indebtedness") and the
performance of the Charterers' obligations under or arising out of the Transaction Documents,
we, with full titte guarantee, assign and agree to assign absolutely and unconditionally to you
all our rights, title and interests, present and future, in and to the Insurances.

We warrant that we have not disposed of, nor created or permitted any encumbrance or other
third party right to arise on or over, any of the insurances.

We;

undertake to immediately following the execution of this Letier and at any other time required
by you during the Charter Period, to execute the notice materially In the form set outin Part A
of Schedule 2 or in such other form as you may require and immediately upon delivery of the
Vessel under the Charter and at any other time required by you during the Charter Period to
give such written notice to the brokers andfor underwriters {ar, in the case of entries in
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(b}

31

protection and indemnity or war risks associations or clubs, to the managers of those
associations or clubs) of the assignment of the Insurances contained in this Letter;

have no abjection to a loss payable clause materially in the form set out in Part B of Schedule
2 {or in such other form as you may approve) or, in the case of entries in a protection and
indemnity association, a note of your interest in such form as you may approve being endorsed
on or atiached to the policies, cover notes or certificates of entry relating fo the Insurances
and that letters of undertaking in such form as you may approve shall be issued to you 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

shall promptly autharise and/or instruct any broker, insurer or association with or through
whom any of the Insurances may be effected, details of which shall be advised by the
Charterers, to endorse any of the above-mentioned notice{s) on any policy or entry or
otherwise to give effect to the loss payable clause(s) referred to in this Clause.

You shall, at cur cost and upon cur request, re-assign to us all our rights, title and interests in
the insurances upon the indebtedness being paid and discharged in full to your satisfaction.

Notwithstanding the loss payable clause that you may approve for being endorsed on the
policies in accordance with the foregoing provisions and we are or may be named as an assured
under any Insurances, in respect of our interests in the insurances, we confirm that curinterest
is limited as follows:

in respect of any Insurances far hull and machinery and war risks, our interest is limited to

{i) any provable out-of-pocket expensas that we have incurred and which form part of
any recoverable claim on underwriters;

(i) any third party liability claims where cover for such claims is provided by the policy and
then only in respect of discharge of any claims made against us; and

in respect of any insurances for protection and indemnity risks, our interest is limited to any
recoveries we are entitled to make by way of reimbursement following discharge of any third-
party liahility claims by us.

SUBORDINATION

We also agree and undertake with you that all claims of whatsoever nature which we have ar
may have at any time, whether in our capacity as the technical manager against the Charterers
ar any of thelr property or assets (including, but without limitation, the Vessel's Earnings,
Insurances or Reguisition Compensation) shall rank after and be in all respects subordinate to
any and all claims, whether actual or contingent, which you have or may have at any time
against the Charterers or any of their property or assets and that we will not without your prior
wiritten consent:

{following your written notification to us that a Termination Event has occurred and is
continuing under the Charter and for so long as any moneys remain owing to you under the
Transaction Documents) demand or accept payment in whole or in part of any moneys owing
to us by the Charterers in relation to our appointment as the technical manager of the Vessel
or under any agreement entered into by us with the Charterers providing for such
appointrment;
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5.2

53

5.4

5.5

5.6

take any steps to enforce our rights to recover any maneys owing to us by the Charterers and
mare particularly {but without limitation) take or issue any judicial or other legal proceedings
against the Charterers ar any of their property or assets {including, but without limitation, the
Vessel's Earnings, Insurances or Bequisition Compensation}; or

prove in the liguidation, winding-up, insolvency or other dissolution of the Charterers orinany
legal proceedings or administration action in connection with the Vessel, her Earnings,
Insurances or Reguisition Campensation in competition with you.

NOTICES

Any notice to be sent to us in connection with this Letter should be sent to us at Northern
Mazrine Management Limited of Alba House, 2 Central Avenue, Clydebank, G81 2QR, Scotland,
United Kingdorn, for the attention of Fleet Director at NMMnotices@stena.com.

LAW AND JURISDICTION

This Letter and any non-contractual chiigations arising from or in connection with this Letter
shall be governed by and construed in accordance with English law.

Any dispute, controversy or claim arising out of or relating to this Letter, including the
existence, validity, interpretation, perfarmance, breach or termination thereof or any dispute
regarding non-contractual obligations arising out of or relating to it shall be referred te and
finally resolved by arbitration in London in accordance with the Arbitration Act 1996 or any
statutory modification or re-enactment thereof save to the extent necessary to give effect {o
the provisions of this Clause 5 {Law and furisdiction).

The arbitration shaif be conducted in accordance with the London Maritime Arbitration
Association {LMAA) terms current st the time when arbitration proceedings are commenced.

The reference shall be ta three {3) arbitrators, A party wishing to refer a dispute to arbitration
shall appoint its arbitrator and send notice of such appointment in writing to the ather party
requiring the other party to appoint its own arbitrator within fourteen (14} calendar days of
that notice and stating that it will appoint its arbitrator as sole arhitrator unless the other Party
appoints its own arbitrator and gives netice that it has done so within the fourteen (14) days
specified. If the other party does not appoint its own arbitrator and give notice that it has done
so within the fourteen {14} days specified, the arty referring a dispute to arbitration may,
without the reguirement of any further prior notice to the other party, appaint its own
arbitrator as sole arbitrator and shall advise the other party accordingly. The award of a sole
arbitrator shall be binding on both parties as if he had been appointed by agreement.

Nothing herein shall prevent the parties agreeing in writing to vary these provisions to previde
for the appeintment of a sole arhitrator.

In cases where neither the claim nor any counterclaim exceeds the sum of US Doilars Fifty
Thousand (USS50,000) {or such other sum as the pariies may agree) the arbitration shall be
conducted in accordance with the LMAA Small Claims Procedure current at the time when the
arbitration proceedings are commenced.
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Yours faithfully

For and on behalf of
NORTHERN MARINE MANAGEMENT LlMiﬁED

o e i A
. i 4 AN / /
Signed: { {fwmfémxg d"”f

y

AN

o
Name: MUEDOCIY  MAC DOVALD
Title: Tyg 6C TOF,

in the presence of:

Witness Signature:w{”’ﬁ e

Witness Name: DAV D ¥ ﬁif,?f%ﬁ'j“”/

Witness Address: A7 B4 bl HG ’
D CEnTRAL. AuHUL
CipEbAVL

SCHTLAR D
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SCHEDULE 1

{to attach the Monogement Agreement here)
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ANNEX "B (DETAILS OF CREW)
TO THE BIMCO STANDARD SHIP MANAGEMENT AGREEMENT
CODE NAME: SHIFMAN 2008

Oale of Agresment. 5 May 263

Dielatle of Graw:

Huyrmbeem Rank Moty
Cra IMaster lndlan

One Chisf Officar Indian

{ne Saecond Oficer Filiping

One Thisd Officer Filiping

One Chigf Engineer Indian

One Sacond Engineer indian

One Thirdf Gas Engineer  International
One Fourth Enginser Filiping
One ETQ Intermational
One Bosun Figing
Thres A8 Fifipine

Two 08 Filiping

Cne Fitter Filipina

Cne Matorman Filipina

One Chiaf Cook Filiping

Ong lessman Filiping

Two Cadats intemational
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PART Il
SHIPMAN 2009

Standard ship management agreement

i

1. Definitians

In this Agreement save where tha context otherwise requires, the following words and expressions shall have
the meanings hereby assigned ta them:

"Company” {with reference to the ISM Code and the ISPS Code) means the crganization identified in Box §
or any repiacement organization sppointed by the Cwners from time to fime (see Sub -clauses S{b){iy or $(c}

{ii} whichever is applicable).

"Crew’ means the personne! of the numbers, rank and nationality specified in Annex "B" hereto.

“Crew Insurances” means insurance of liabilities in respect of crew risks which shall include but not be limited
to death, permanant disability, sickness, injury, repatriation, shipwreck unemployment indemnity and loss

of parsonal effacts (see Sub-clause 5y (Crew Insurances) and Clause 7 (Insurance Arrangemenis) and
Ciangse 10 (Insurance Policies) and Boxes 10 and 11).

"Crew Supnport Costs’ means ali expenses of a general nature which are not particularly referable 1o any
individual vessel for the fime being managed by the Managers and which are incurred by the Managers for the
purpose of providing an efficient and economic management service and, without prejudice o the generality
of the foregeing, shall inciude the cost of crew standby pay, training schemes for officers and ratings, cadet
training schemes, sick pay, study pay, recruiiment and interviews.

"Flag State’ means the State whose flag the Vessal is fiying.

"ISM Code’ means the International Management Code for the Safe Operation of Ships and for Poliution
Pravention and any amendment thereto or substitution therefor.

"I5PS Code” means the Inlemational Coda for the Security of Ships and Port Facilities and the relevant
amandmants to Chapter XE of SOLAS and any amendment therelo or substitution therefor,

“Managers’ means the party identified in Box 4.

“Management Services” means the services specified in SECTION 2 - Services (Slayses 4 through 7) as
indicated affirmatively in Boxes & through &, 10 and 11, and all other functions performed by the Managers
under the terms of this Agreement.

"Orwners” means the pany identified in Box 3.

“Severance Costs” means the cests which are legally required to be paid to the Crew as a result of the sarly
temination of any contracts for service on the Vessel.

“SMS" means the Safety Management System (as defined by the i8M Code).

"STCW 95° means the International Convention on Standards of Training, Cerlification and Watchkeeping
for Seafarers, 1978, as amended in 1895 and any amendment thereto or substitution therafor.

“Yassel' means the vessel or vessels details of which are set out in Annex "A" attached hereto,

2. Commencemesnt and Appeointment

With effect from the date stated in Box 2 for the commencement of the Management Services and continuing
upiess and uniil terminated as provided herein, the Owners hereby appoint the Managears and the Managers
heraby agree 10 act as the Managers of the Vessel in respect of the Management Senvices.

3. Authority of the Managers

Subject to the terms and condilions hereln provided, during the period of this Agreement the Managers shall
carry out the Management Services in respect of the Vessel as agents for and on behalf of the Owners. The
Managers shall have authority fo take such actions as they may from time to thme in their absolute discretion
consider to be necessary to enable them to perform the Management Services in accordance with sound
ship management practice, including but not limited to compliance with all relevant rules and regulations.
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4. Technical Management
{only applicable if agread according to Box 6).
The Managers shall provide technical management which includes, but is not limited to, the following
services:

(=}
(b}
ic}
{d}
(e}

ansunng that the Vessal compilies with tha reguirements of the law of the Flag State,

ensuring compliance with the 18 Code;

ensuring compliance with the ISPS Code;

providing competent personnel to supervise the maintenance and general efficiency of the Yesse!,

aranging and supervising dry dockings, repairs, ajterations and the maintenance of the Vessel lo the

standards agreed with the Owners provided that the Managers shall ba entitled to incur the necessary
expenditure to ensure that the Vessal will comply with all requirements and recommendations of the
classification society, and with the law of the Flag State and of the places where the Vessel is required to
trade;

{fi arranging the supply of necaessary siores, spares and lubricating oil. Also see Rider Clause 37;

{g} appointing surveyors and technical consultants as the Managers may consider from time to time o be
NEecessary,

{h}

in accordance with the Owners' instructions, supervising the sale and physical delivery of the Vessel

under the sale agreement. However services under this Sub-elsuse 4(t) shall not inciude negoliation of the
sale agreament or fransfer of ownership of the Vessal,

{iy amanging for the supply of provisions unless provided by the Owners; and

{i} arranging for the sampling and testing of bunkers.

§. Crew Management and Crew Insurances

{a)

Craw Management

{only applicable if agresd according fo Bax 7}
The Managers shall provide suitably qualified Crew who shall comply with the requirements of STCW 95,

The provision of such crew managemant services includes, but is not imited fo, the following services:

iy

(i

{iii}

{iv)

(v}
fvi)

selecting, engaging and providing for the administration of the Crew, induding, 2s applicable, payroll
arrangements, pensicn arangements, tax, social security contributions and other mandatory dues related
to their employment payable in each Crew member's country of domicile,

ensuring that fhe applicable requirements of the law of the Flag State in respect of rank, gualification
and cedification of the Crew and employment regulations, such as Crew's tax and social insurance, are
satisfied;

ensuring that ail Crew have passed a medical examination with 2 qualified docior cerifying that they are
fit for the duties for which they are engaged and are in possession of valid medical certificates issued in
acoordance with appropriate Fiag State requiremants or such higher standard of medical examination
as may be agreed with the Ownars. In the absence of applicable Flag State requirements the medical
certificate shall be valid at the time when the respective Crew member arrves on board the Vessal and
shall ba mainiained for the duration of the service on board the Vessai;

ensuring thai the Crew shall have a common working language and a command of the English language
of a sufficient standard io enable them fo perierm their duties safaly;

arranging transportation of the Crew, including repatriation;

training of tha Crew;
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{wii} conducting union negotiations; and a5

{vill) if the Managers are the Company, ensuring that the Crew, on joining the Vessel, are given proper &8

familiarisation with their duties in relation to the Vessel's SMS and that instructions which ara essential a7

to the SMS are identified, documeanted and given to tha Craw priot {0 sailing. a8

{ix] if the Managers are not the Company: 88

{1} ensuring that tha Craw, before joining the Vessel, are given proper familiarisation with their dutles 90

in relation 1o the 1ISM Code; and 91

{2} instructing the Crew to obey all reascnable orders of the Company in connection with the operation 02

of the SMS. 03

{x) Where Managers are not providing technical management services in acoordance with Clause 4 a4

{Technical Managamsnt): 85

{1) ensuring that no person connected to the provision and the performance of the crew management a6

services shall proceed to 5ea on board the Vessel without the prior consent of the Cwners {such consent 97

noi te be unreasonably withheld); and 98

{2} ensuring that in the avent thal the Owners' drug and alcoho! policy reguires measures to be taken 99
prior to the Crew joining ihe Vessel, implementing such measures; 100
(b} Crew Insurances 101
tonly applicable if Sub-clayze 5fa)applies and if agresd according to Box 10 102
The Managers shall throughout the peried of this Agreement provide the following services: 103
(iy arranging Crew Insurances in agcordance with the best practice of prudent managers of vessels of a 104
similar type fo the Vessel, with sound and reputable insurance companies, underwriters or associations. 105
Insurances for any other persons proceeding 1o sea onboand the Vessel may be separately agreed by 108
the Owners and the Managers (see Box 10); 107
{ii} ensuring that the Owners are aware of the terms, conditions, exceptions and limits of liability of the 108
insurances in Sub-glause S{bYi 108
{iif} ensuring that all premiums or calls in respect of the insurances in Sub-glause BN} are paid by their 110
due date; 111
{iv} if obtainable at no additional cost, ensuring that insurances in Sub-gladses BIbYT) name the Owners as 112
a joint assured with full cover and, unless otherwise agreed, on terms such that Owners shall be under 113
ne liability in respect of premiums or calls arising In connection with such insurances. 114
(¥} proviging written evidence, o the reasonabie satisfaction of the Owmers, of the Managers’ compliance with 115
their obligations under Sub-glauses 5{(bi(ii}, and Bl within a reasonable time of the commancement 116
of this Agreement, and of each renewal date and, I specifically requested, of each payment date of the 117
insurances in Sub-clause SBKI} 118
§. Commercial Management 119
{only appiicabls if agreed according fo Box 8). 120
The Managers shall provide the following services for the Vessel in accordance with the Ownars' instnuctions, 121
which shaill include but not be limiied to: 122
{a) seeking and negotiating employment for the Vessel and the conclusion {inciuding the execulion therenf) 123
of charter parties or ciher contracts relating to the employment of the Vessel. If such a confract exceeds the 124
period stated in Box 8, consent thereta in wiiting shall first be obtained from the Owners; 125
{b} arranging for the provision of bunker fuels of the quality specified by the Owners s required for the 126
Vessel's tradg; 127
{e} voyage esiimating and accounting and calculation of hire, fraights, demurage andior despatch monies 128
due from or due ta the charterers of the Vessel; assisting in the coilection of any sums due {2 the Owners 129
related to the commercial operation of the Vassel in accordance with Glause 11 (Income Collecled and 130

3
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Expanses Paid on Bahalf of Owners); 131
i any of the services under Sub -clayses 6a), Bfb ) and §(c) are fo be excluded from the Management Fee, remunerafion 132
for these services must be staled in Annex £ (Fee Schedule). See Sub «glause 12l 133
{d} issuing voyage instructions; 134
{e} appolnting a2ganis; 135
{f} appointing stevedores; and 138
{g) arranging surveys and assoclated with the commercial operation of the Vessel. 137
7. Insurance Arangemeants 138
{only applicable if agreed according fo Box 11). 138
The Managers shail arrange insurances in accordance with Clauss 18 (Insurance Policles), on such ferms as 140
the Owners shall have instructed or agresd, in particular regarding conditions, insured values, deduciibles, 141
franchises and limits of liability. 142
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iR

8. Managers’ Obligations 143
{2) The Managers undertake to use their hest endeavaurs to provide the Management Services as agenls 144
for and on behaif of the Owners in accordance with sound ship managemant praciice and to protect and 145
promote the interests of the Ownars In all matters reiating to the provision of services hereunder. 146
Provided however, that in the peformance of their management responsibilities under this Agreement. the 147
Managers shall be entitled to have reqard {0 their overall responsibility in refation to all vessels as may from 148
time to time be entrusted to their management and in particular, but without prejudice o the generality of 148
the foregoing, the Managers shall ba entitled to alipgate available supplies, manpower and services in such 160
manner 45 in the prevailing circumstances the Managers in their absolute discretion consider to be fair and 151
reasonable. 152
{b} Whereihe Managers are providing technical management services in accardance with Clause 4 (Technical 153
WManagement), they shall procure that the requirements of the Fiag State are satisfied and they shall agree 154
io be appointed as the Company, assuming the responsibility for the operation of the Vessel and taking over 155
the duties and responsibilities imposed by the (8M Code and the I3P3 Code, If applicable. 156

{c}  The Managers shall make svellable fo Owners all documentation and reconds relaled to the Safety Management
Systermn which the Owners need In order (o demonstrate compliance with the 188 code and STCW 85 or defend s claim
againat a third party. All manuals and forms issued by the Managers which comprize the Safety Management System
and the copyright thereof remain the property of the Managers,

8. Owners’ Qbligations 157
{a) The Owners shall pay all sums due to the Managers punctually in actordance with the terms of this 158
Agraament. in the event of payment after the due date of any ocutstanding sums the Manager shall be entitied 158
o charge interest at the rate staled in Box 13. 160
{b} Where the Managers are providing technical management sefvices in accordance with Glause 4 (Technical 164
Management), the Owners shall: 182
{i} repor (or where the Owners are not the registered owners of the Vessel procure that the registered 163

owners report} to the Flag State administration the details of the Managers as the Company as required 164

to comply with the 1S and ISPS Codes; 165

{ih procure that any officers and ratings supplied by them or en their behalf comply with the reguirements 166
of BTCW 85; and 167

{iii} instruct such officers and ratings to obey all reasonable orders of the Managers (in their capacity as the 168
Company) in connection with the cperation of the Managers' safety management system. 169

{2} Where the Managers are not providing technical management services in accordance with Clause 4 170
{Technical Management}, the Owners shall: 171

{i} procure that the requirements of the Flag State are satisfiad and notify the Managers upon execution of 172
this Agreement of the name and contact details of the organization that will be the Company by completing 173

Box 5: 174

{ii)  If the Company changes at any time during ihis Agreement, notify the Managers in a timsely manner of 175
the name and contact details of the new organization; 176

{lii)} procure that the details of the Company, including any change thereof, are reporied o the Flag State 177
adminisiration as raquired to comply with the ISM and I8PS Codes. The Owners shall advise the Managers 78

in a timely manner when the Flag State administration has approved the Company; and 179

{iv) unless atherwise agreed, arrange for the supply of provisions al their own expense. 180
{d}) Where the Managars are providing crew management services in accordance with Sub-glause S(z) the 181
Owners shall: 182
(i)} inform the Managers prior fo ordering the Vessel to any excluded or additonal premium area under 183
any ¢of the Ownerg’ Insurances by reason of war risks and/or piracy or ke perils and pay whalever 184
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additional costs may properly be incurred by the Managers as a conseguence of such orders including,
if necessary, the costs of replacing any member of the Crew. Any delays resulting from negotiation

with or replacement of any mamber of the Crew as a result of the Vessel being ordered io such an ares
ghall ba for the Owners' account. Should the Vessed be within an area which becomes an excluded or
additional pramium area the above provisions relating {0 cost and delay shall apply;

agres with the Managers prior to any change of flag of the Vessel and pay whatever additional costs
may propedy be incured by tha Managers as a conseguense of such change. If agreement cannot be
reached then either party may terminate this Agreemant in accordanes with Sub-glaisse 23 ey and

provide, at no cost to the Managers, in accordance with the requirements of the law of the Flag State,
or higher standard, as mutually agreed, adequate Crew accommodation and living standards.

Where the Managers are not the Company, the Dwners shall ensure that Trew are properly familiarised
with their duties in acenrdance with the Vessel's SMS and that instructions which are esseniial to the SMS

are igentified, documented and given to the Craw prior to sailing.
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10. Insurance Policles 198
The Cwhers shall procure, whether by instructing the Managers under Clause 7 {Insurance Arrangements) 199
or otherwise, that throughout the period of this Agreement: 200
{a) atfthe Owners' expense, the Vessel is insured for not iess than its sound market velue or enterad for its 201
full gross tonnage, as the case may bs for: 202
(i)  hull and machinery marine risks {inciuding but not imited fo crew negligence) and excess lizbilities; 203
(i) protection and indemnity risks (inciuding but not limited to pollution rigks, diversion expenses and, 204
excapt to the extent insured separately by the Managers in accordance with Sub -glavse i)} Crew 205
Insurances, 206
NOTE: If the Managers are not providing crew management services unger Sub -layse 8ig} (Crew 207
Mansgement) or have agresd not to provide Crew Insurances separalely in accordance with Sub clause 208
S(h (), then such insurances must b e included in the protection and indemnily risks cover for the Vessel (see 209
Sub clavse 10t ahove). 210
(i)  war risks (including but not limited to blocking and trapping, protection and indemnity, terrorism and crew 211
risks); and 212
fiv) such optional insurances as may be agreed (such as piracy, kidnap and ransom, loss of hire and 213
FD & D) (see Box 12} 244
Sub-clauses 10{a¥n threugh 10(a)(iv) all in accordance with the best practice of prudent owners of vessels 215
of a similar tvpe to the Vessel, with sound and reputable insurance companies, undenwriters or associations 216
("the Cwners' insurances’); 217
i} all premiums and calis on the Owners’ Insurances are paid by their due date; 218
{c} the Owners' Insurances name the Managers and, subject to underwriters' agreement, any third party 219
designatad by the Managers as a joint assured, with full cover, It is understood that in some cases, such 28 220
proteciion and indemnity, the normal terms for such cover may impose on the Managers and any such third 221
party & liability in respect of premiums or calls arising in connection with the Qwners’ insurances. 222
If ohtainable at no additionai cost, howaver, the Owners shall procure such insurances on terms such that 223
neither the Managers nor any such third party shail be under any liabiiity in respect of premiums or calls arising 224
in connection with the Cwners' Insurances. [n any event, an termination of this Agreement in accordance 225
with Clayse 21 (Duration of the Agreement) and Clause 27 (Termination), the Owners shall procure that the 228
Managers and any third party designated by the Managers as joint assured shall cease to be joint assured 227
and, if reasonably achlevable, that they shali be released from any and all liabiiity for premiums and calls 228
that may arise in relation to the period of this Agreement; and ' 225
() written evidence is provided, to the reascnable satisfaction of the Managers, of the Owners' compliance 230
with their obligations under this Chayse 10 within a reasonable ime of the commencement of tha Agraement, 23
and of each renewsl date and, if specifically requested, of each payment date of the Owners' Insurances. 232

11. Income Coliected and Expenses Paid on Behalf of Owners 233
{a) Except as provided in Sub-giause 11{(¢} =il monies collected by the Managers under the terms of this 234
Agreement {other than monies payable by the Owners to the Managers) and any interes! thereon shall be 235
held to the credit of the Owners in a separate bank account. 236
{b) Al expensas incued by the Managers under the terms of this Agresment on behall of the Cwners 237
{Including expenses as provided in Clause 12{c}) may be debited against the Owners in the account referred fo 238
under Sub-glause 11a) but shall in any event remain payable by the Owners to the Managers on demand. 239
{ej Al monies collected by the Managers under Ciause 8 (Commerdcial Management) shail be paid into a 240
bank account in the name of the Owners or as may be otherwise advised by the Owners in writing. 241

12 Management Fee and Expenses 242
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{a) The Owners shall pay to the Managers an annual management fee as stated in Box 14 for their services 243
as Managers under this Agreement, which shall be payable in equal monthly instaiments in advance, the first 244
instalmant (pro rata if appropriate) being payable on the commencement of this Agreement {see Clause 2 245
{Commencement and Appointment) and Box 2} and subsequent instalments being payable at the beginning 248
of evary calendar month. The management fee shall be payable to the Managers' nominated account stated 247
in Box 15. 248
() The management fee shall be subject to an annual review and the proposed fee shall be presented in 243
the annual budget in accordance with Sub-clause 13{a). 250
{c}] The Managers shall, at no extra cost to the Qwners, provide thelr own office accommeodation, office staff, 251
facilities and staiionary. Without limiting the generality of this Clayse 12 (Management Fes and Expenses) the 252
Owners shall reimburse the Managers for postage and communication expensas, fravelling expenses, and 253
other out of pocket expenses propery incurred by the Managers in pursuance of the Management Services. 254
Any days used by the Managers' persanne! traveliing o or from or attending on the Vessel or gtherwise used 255
in connection with the Management Services in excess of those agreed in the budget shall be charged at 256
the daily rate stated in Box 16, Also see Rider Clause 32. 257
{d} If the Cwners dacids to layup the Vesse! and such layup lasts for more than the number of months 258
stated in Box 17, an approprizte reduction of the Management Fee for the period exceeding such period 259
until one month before the Vessel is again put into service shall be mutually agreed batwaen the parties. If 260
the Managers are praviding crew management services in accordance with Sub -glause B{a}, consequential 261
coals of raduction and reinstatement of the Crew shall be for the Owners' acoount. If agreement cannot be 262
reached then either party may terminate this Agreement in accordance with Sub -glause 22(a). 263
e} Save as otherwise provided In this Agreement, il discounts and commissions obtained by the Managers 264
in the course of the performance of the Management Services shall be credited to the Owners. Also see Rider Clause 37.265
13. Budgets and Managament of Funds 266
{al The Managers’ initial budget is set cut in Annex "C" hereto. Subsequent budgels shall be for twelve 267
month periods and shall be prepared by the Managers and presented o the Cwners not less than three 268
months before the end of the budget year. 269
ib} The Owners shali state to the Managers in a timely manner, but in any event within one month of 270
presentstion, whether or not they agree to each proposed annual budget. The parties shall negotiate in good 271
faith and if they fall fo agree on the annual budget, including the management fee, either parly may tarminate 272
this Agreement in accordance with Sub-clause 22(} Also see Rider Clause 33, 273
{c) Following the agreement of the budget, the Managars shall prepare and present o the Owners their 274
esfimate of the working capital requirernent for the Vessel and shall each month request the Owners in writing 275
to pay the funds required to run the Yessel for the ensuing month, including the payment of any ogcasienal or 278
exiraordinary item of expenditure, such a5 emergency repair costs, additional insurance premiums, bunkers 277
or provisions. Such funds shall be received by the Managers within fen running days affer the receipt by the 278
Owners of the Managers written request and shall be held to the credit of the Owners in a separate bank 279
aceount, Also see Rider Clause 30. 260
{d) The Managers shall at all imes maintain and keep true and correct accounts in respect of the Management 2R1
Services in accordance with the relevant International Financial Reporting Standards or such other standand 282
as the parties may agree, including records of all costs and expenditure incurred, and produce a comparison 283
hatween budgeted and actual income and expanditure of the Vessel in such form and at such intervals as 284
shall be mutuaily agreed. 285
The Managers shall make such accounis available for inspection and audiling by the Owners and/or their 2B6
representatives in the Managers’ offices or by elecironic means, provided reasonable notice is given by the 287
(Owners. 288
{e} Notwithstanding anything contained herein, the Managers shall in no circumstances ba raquired to use 289
or commit thelr cwn funds to finance the provision of the Management Senvices. 200
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14, Trading Restrictions 231
If the Managers are providing crew management sgrvices in accordance with Sub-glause 53} (Crew 292
Management), the Owners and the Managers will, prior fo the commencement of this Agreement, agres on any 283
trading restrictions to the Vessel that may result from the terms and conditions of the Crew's employment. 284

18. Replacement 285
If the Managers are providing crew management services in accordance with Sub -clause 5e) {Crew 296
Management), the Owners may require the replacement, at their own expense, at the next reasonabie 297
opportunity, of any member of the Crew found on reasonable grounds to he unsuitable for service. Ifthe 208
Managers have fadled to fulfil thelr obligations in providing suitabie qualified Crew within the meaning of Sub - 288
cleuse fa) (Crew Management), then such replacement shall be at the Managers' expense. 300

16. Managers' Right to Sub-Contract Kby
The Managers shall nat subconiragt any of their abligations hareunder without the prior written consent of 302
the Owners which shall nol be unreasoenably withheld. In the event of such a sub -contract the Managers 303
shall remain fully fiable for the dus performance of their obligafions under this Agreement. 304

47. Rezponsibilitias s
{a} Foms Majsure 306
Meither party shall be liable for any loss, damage or delay gue to any of the following forcs majeurs events an?
andfor conditions to the extent that the parly invoking forpa majeure is prevented or hindered from 308
performing any or all of their obligations under this Agreement, provided they have made ail 309
reasonable efforis to aveid, minimize or prevent the effect of such events andfor conditions: 310
fi} acts of God; n
i}  any Government requisition, control, intervention, requiremeant or interference; 312
fili} any circumstances arising out of war, threatened act of war or warlike operations, acis of terrorism, 313
sabolage or piracy, or the consequences thereof; 314
{iv) riois, civil commotion, blockades or embargoes, Ky L
{v} epidemics; 316
{vi) earthquakes, landslides, floods or other extraordinary weather conditions; 7
{vii}) strikes, iockouts or other industrial action, unless limited to the employees {which shall not include the 318
Crew) of the party seeking to invoke force majeurs; 318
{vlii) fire, accident, expiosion except where caused by negligence of the party seeking to invoke force majeurs; 320
and 321
{iz) ary other similar cause beyend the reasonable control of either party. 322
{b) Lizhility to Owners o)
(i}  Without prejudice to Sub-clause 17(#), the Managers shall be under no liability whatsoever io the Owners 324
for any ioss, damage, defay or expense of whatsoever nature, whether direct or indiract, {including but 325
not limited o loss of profit arlsing out of or in connection with detention of or delay 1o the Vessel) and 326
hawsoever arising in the course of performanca of the Management Services UNLESS same is proved 327
to have resulted solely from the negligence, gross negiigence or wilfui default of the Managers or their 328
amployees or agents, or sub-contractors employed by ther in connection with the Vessel, in which case 325
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{save where loss, damage, delsy or expensa has resulled from the Manager s’ persanat act or omission 30
committed with the intent to cause same of recklessly and with knowledge that such loss, damage, KXY
delay or expense would probably result) the Managers' liabifity for each incident or series of incidents 332
giving rise 10 a claim or claims shall never exceed a total of ten (10) times the annual management fee 333
payable hereunder. 334
i} Acts or omissions of the Crew - Notwithstanding anything that may appear fo the contrary In this 335
Agresment, the Managers shall not be liable for any achs or omissions of the Crew, even if such acts 338
or omissions are negligent, grossly negligent or wilful, except only to the extent ihat thay are shawn 1o 337
have resulted from & failure by the Managars to discharge their obligations under Clause 5{g) (Crew 338
Managemeant), in which case their liability shal be limited in accordance with the terms of this Clause 33
17 {Responsibilities). 340
{t} JIndemnity 341
Except to the extent and solely for the amount therein set out that the Manesgers would be liable under 342
Sub-glause 171b), the Owners hereby undertake {0 keep the Managers and their employees, 343
agents and sub-contractors indemnified and to hold them harmiess against ail actions, proceedings, claims, 344
demands or liabilities whatsoever or howsoever arising which may be brought against them or incurred or 345
suffered by them arising out of or in connection with the performance of this Agreement, and against and in 346
respect of all costs, loss, damages and expenses {inciuding legal costs and expenses on a full indemnity 347
basis) which the Managers may suffer or incur {efther directly or indirectly} in the course of the performance 348
of this Agreement. 349
(dy “Himalays’ 350
it is hereby expressly agreed that no employee or agent of the Managers (including every 351
sub-contractor from time to time empioyed by the Managers) shall in any circumstances whatsoever be 352
under any liability whatsoever to the Owners for any loss, damage or delay of whaisoever kind arising or 353
resulting directly or ingdirectly from any act, neglect or default on his part while acting in the course of or in 354
connection with his empioyment and, without prejudice to the generality of the foregoing provisions in this 355
Clause 17 (Responsibilities), every exemption, limitation, condition and lberfy harein contained and every 356
right, exemption from lisbility, defence and immunity of whatsoever nature applicable to the Managers or to 357
which the Managers are entitled hersunder shall lso be available and shall exiand to profect every such 358
emplovee or agent of the Managers acting as aforesaid snd for the purpose of all the foregoing provigions 359
of this Clause 17 (Responsibifiies) the Managers are or shall be desmed to be acling as agent or trustee 360
on behalf of and for the benefit of ail persons who are or might be their servants or agents from time to timea 351
(inciuding sub-contractors as aforesaid) and all such persons shail to this extent be or be deemed to ba 362
parties to this Agreement. 363
18, General Administration 364
{a) The Managers shafl keep the Owners and, if appropriate, the Company informed in a timely manner of 365
any incident of which the Managers become aware which gives or may give rise to delay 1o the Vessel or 368
claims or disputes involving third parties. 357
{B) The Managers shall handie and settie all daims and disputes arising out of the Managament Services 368
hereunder, uniess the Owners instnict the Managers otherwise, The Managers shall keep the Dwners 368
appropriately informed in a timely manner throughaout the handling of sush claims and disputas. KEH
{e) The Owners may raquest the Managers to bring or defend other actions, suits or proceedings related 37t
o the Management Services, on terms to be agresd. 372
{d} The Managers shall have power to obtain appropriate legal or technical or other oulside expert advice in 373
relation io the handling and settlement of claims in relation fo Sub -clauses 183} and 18(b) and dispules and 374
any other matiers affecting the interests of the Owners in respect of the VYessel, uniess the Cwnars instruct 375
tha Managers otherwise. 376
{#) On giving reasonabla notice, the Owners may request, and the Managers shal! in a imely mannar make K
avallable, all documentation, information and records in respect of the matters covered by this Agreement 378
either related to mandatory rules or reguiations or other obligations apolying to the Owners in respect of 379
the Vessel (induding but not limited 1o STCW 85, the ISM Code and 1SPS Caode) fo the axtent permitted by 380
relevant legisiation, 381

10
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On giving reasonable notice, the Managers may request, and the Cwners shall in a timely manner make 382
available, all documentation, information and records reasonably required by the Managers o enable them 383
to perfonm the Management Servicas. 384
{fy The Owners shall arrange Tor the provision of any necessary guarantee bond or other security. 3as
{g) Any costs incurred by the Managers in carrying out their cbligations acoording to this Glause 18 (General 386
Administration} shall ba reimbursad by the Owners. 387
18. Inspection of Vessel 388
The Qwners may at any time after giving reasonable notice to the Managers inspect the Vessel for any reason 389
they consider necessary. 350
20. Compliance with Laws and Regulations 391
The parties will not do or permit o be done anything which might cause any breach or infringement of the g2
laws and regulations of the Fiag Siate, or of the places where the Vessel trades. g3
21. Duraticn of the Agreemant 384
{a) This Agreement shall come into effect at the date stated In Box 2 and shall continue unti! ferminated by 395
gither parly by giving notice to the other; in which event this Agreement shall terminate upon the sxpiretion 388
of the later of the number of monihs stated in Box 18 or a perod of two {(2) months from the date on which 397
such nofice is raceived, unless terminated earfier in accordance with Clause 22 (Temination}. 398
{b) Where the Vessel is not at a mutually convenient port or place on the expiry of such period, this Agreement 329
shail terminate on the subsequent arrival of the Vessel at the next mutually convenient port or place. 400
22 Termination 401
{a) Owners' or Managers default 402
if either party Tails to meet their obfigations under this Agreement, the other party may give nofice to the 403
party in default reguiring them to remedy . In the event that the party in default fails {o remedy it within & 404
reasonabla time io the reascnable satisfaction of the other party, that party shall be entitied {o lemminate this 405
Agreemant with immediate effect by giving notice to the party in default. 408
{b} ANotwithstanding Sub clayse 220l 407
{if The Managers shall be enlitled to terminate the Agreement with immediate effect by giving notice fo the 408
Owners if any monies payable by the Owners andfor the owners of any associated vessel, detalls of 408
which are lis'ed in Annex "D, shall not have been received in the Managers' nominated account within 410
ten days {10} of receipt by the Owners of the Managers’ written request, or if the Vessel is repossessed by 4414
the Mortgagee(s). 412
(i) i the Owners proceed with the employment of or continue to employ the Vessel in the carriage of 413
contraband, biockade running, or in 2n unlawful frade, or on & voyage which in the reasonable opinion 414
of the Managars is unduly hazardous or improper, the Managers may give notice of the default to the 415
Cwners, requiring them to remedy it 88 soon as practically possibie. In the event that the Owners fail to 448
remedy it within a reasonable ime 1o the satisfaction of the Managers, the Managers shall be entitied 417
to terminate tha Agreement with immediate effect by nofice. 418
{i} If sither party fails to maet their respective obligations under Sub-glause 5(b) (Crew insurances} and 419
Clause 14 (Insurance Policies), the other pary may give nolice to the party in default requiring them fo 420
remedy it within fen {10) days, failing which the other party may terminate this Agreement with immediate 421
effact by giving notice to the party in defaull. 422
{c} Extraordinary Terminalion 423
This Agreement shall be deemed to be terminated in the case of ihe sale of the Vessel or, if the Vessel 424
becomes a total oss oris declared as a constructive or compromised or arranged total loss oris requisitioned 425
or has heen declared missing or, if bareboat chariered, unless otherwise agreed, when the bareboat chart er 426
comes o an end. 427
{d} for the purpose of Sub -glause 22(c) heraof: 428
fil  the date upon which the Vesse! is to be ireated as having besn s0id or otherwise disposed of shall be 429
the date on which the Yesael's pwners cease to be the registered ownears of the Vessel, 430
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(i) the Vessel shall be deemed to be lost either when it has becume an actual fotal loss or agreement has 434
been reached with the Vessel's underwriters in respect of its constructive total loss or if such agreement 432
with the Vessal's undenwriters is not reached it is adjudged by a competent tribunal that a constructive 433
loss of the Vessel has cocurred; and 434
(i} the date upon which the Vessel Is o be treated as dedlared missing shall be ten (10) days 2fter the Vesset 435
was last reported or when the Vessel is recorded as missing by the Vessel's underwriters, whicheaver 438
occurs first. A missing vessel shall be deemed lost in accordance with the provisions of Sub -Glause 23(d1 437
{ii). 438
{e) Inthe event the parties fail to agree the annuat budget in accordance with Sub -glause 13(b); or to agree 438
a change of flag in accordance with Sub-clause (dYi}, or o agree 0 a reduction in the Management Fee in 440
accordance with Sub-glause 12(4) either party may terminaie this Agreement by giving the other parly not 441
less than one month's notice, the result of which will be the expiry of the Agreerent at the end of the current 442
budget period or on expiry of the notice peried, whichever is the later. 443
{f} This Agreemsant shall terminate forthwith in the event of an order being made or resolution passed 444
for the winding up, dissolution, liquidation or bankruptcy of either party (otherwise than for the purpose of 445
reconstruction or amalgamation) or if a receiver or administratar is appointed, or if il suspends payment, 446
ceases ko carry on business or makes any special arangement or composition with its credilors. 447
{g) inthe event of tha tarmination of this Agreement for any reason other than defaull by the Manager s the 448
managemant fee payabie to the Managers according to the provisions of Clause 12 (Management Fee and 448
Expenses), shall continue to be payable for a further period of the number of months stated in Box 18 as 450
from ihe effective date of termination. f Box 19 is left blank then ninaty (80) days shall apply. 451
{h) inaddition, where the Managers provide Crew for the Vesse! i n acoordance with Glause S(a (Crew 452
Management}: 453
{—the-Ownes-shall-continue-to poy-Cron-Suppod-Cosis-dunng the-saidfurherperiod sHthe mombaraf————————— 454
sronthe-statedin-BoctBang 485
(i} the Owners shall pay an equitable proportion of any Severance Costs which may be incurred, not 456
exceeding the amount stated in Box 20, The Managers shall use their reasonable endeavours fo minimise 457
such Severance Costs. 458
{it On the terminaticn, for whatever reason, of this Agresment, the Managers shall releass {o the Gwriers, 458
if 50 requested, the originals whers possible, or othanwise certified copies, of all accounts and all documents 460
specifically relating io the Vessel and its oparation. Also see Rider Clause 38. 461
{j} The termination of this Agreement shall be without prejudice to all rights accrued due between the parties 452
prior to the date of termination. 463
23. BIMCO Dispule Resolution Glause 464
{a} This Agreement shall he govemned by and consirued in accordance with English law and any dispute 465
arising out of oF in connection with this Agreement shall be referred to arbitration in London in accordance with 466
the Arbitration Act 1996 or any statutory medification or re-snactment thereof save to the extent necessary 487
io give effect to the provisions of this Clause. 488
The arbitration shall be conducted in accordance with the London Marltime Arbitrators Associafion (LMAA) 468
Terms current at the time when the arbitration proceedings are commenced. 470
The reference shall be o three arbitrators. A party wishing 1o refer a dispute o arbitration shall appoint its 471
arbitrator and send notice of such appointment in writing to the other party requiring the other party tc appoint 472
its own arbitrator within 14 calendar days of that notice and stating that it will appoint is arbifrator a5 sole 473
arbitrator unless the other party appoints iis own arbitrator and gives notice that i t has done so within the 474
14 days specified. If the other party does not appoint its own arbitrater and give notice that it has done so 475
within the 14 days specified, the parly referring a dispute o arbitration may, without the requirement of any 476
further prior nofice to the other party, appoint iis arbitrator as scle arbitrator and shall advise the other party 477
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accordingly. The award of a sole arbitrator sha!l be binding on both parties as if he had hesn appointed by
agreement.

Mothing hereln shall prevent the parties agreeing In writing to vary these provisions to provide for the
appointment of a sole arbitrator.

In cases where neither the claim nor any counterclaim exceeds the sum of UBDS0,000 {or such other sum
as the parties may agree) the arbitration shaill be conductad in accordance with the LMAA Small Claims
Procedure current at the time when the arbitration proceedings are commenced,

{b} This Agreemant shall be governed by andg consirued in accordance with Title & of the United States Code
and the Maritime Law of the United Staies and any dispute arising out of or in conneclion with this Agreement
shall be referred to three persons at New York, one lo be appointed by each of the pariies herets, and the
third by the two s0 chosen; thelr decision or that of any two of them shail be final, and for the purposes of
erfarcing any award, judgmert may be entered on an award by any court of competant jurisdiction. The
proceedings shall be conducted in accordance with the rules of the Sociely of Maritime Arbilrators, Inc.

in cases whera neither the claim nor any counterclaim exceeds the sum of USDE0,000 {or such other sum
as the parfies may agree) the arbitration shall be conducted in accordance with the Shorlenad Arbitration
Procedurs of the Society of Maritime Arbitrators, nc. current at the time when the arbitration proceedings
e commencad.

{z} This Agreement shall be govemed by and construed in accordance with the laws of the place mutually
agreed by the parties and any dispute arising out of or in connection with this Agreament shali be referred
to arbitration at 2 mutually agreed place, subject to the procedures applicable there.

{d} Notwithstanding Sub-glauses 23(al, 23(b} or 23(¢) above, the parties may agiee at any time to refer io
mediation any difference andfor dispute arising out of or in connection with this Agreement.

{ii Inthe case of a dispuie in respect of which arbitration has been commenced under Sub clauses 23(a),
23(b} or 23{c) above, the following shall apply:

{iiy Ebher party may at any time and from time to ime elact o refer the dispute or part of the dispute to
mediation by sanvice on the other party of 2 written nolice (the "Mediation Notice") calling on the other
party to agree io mediation.

ffii} The cther parly shall thereupon within 14 calendar days of receipt of the Mediation Notice confirm that
they agraee to mediation, in which case the parties shall thereafier agrea a media tor within a furthar 14
calendar days, failing which on the application of either party a mediator will be appointed promptly by

the Arbitration Tribunal ("the Tribunal”) or such person as the Tribunal may designate for that purpose.

The mediatlon shall be conducted in such place and in accordance with such precedurs and on such

termis as the parfiss may agree or, in the event of disagreement, as may be sel by the mediator.

{iv} If the other parly does not agree o mediate, that fact ma y be brought to the attention of the Tribunal
and may be taken info account by thie Tribunal when allocating the costs of the arbifrafion as between
the parties.

{v} The medigtion shail not affect the right of either party io seek such relief or take such steps as it considers
recessary to protect its interest.

{viy Either parly may advise the Tribunal that they have agreed to mediation. The arbitration procedure shall
continue during the conduct of the mediation but the Tribunal may take the mediztion timetable into
account when setting the timetabla for sieps in the arbilration.

{vii} Unless ctherwise agreed or specified in the mediation terms, each party shall bear iis own costs incured
in the mediation and the pariies shall share equally the madiator's costs and expenses.

{vii{}] The mediation process shall be without prejudice and confidaniial and no information or documents
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disciosed during it shall be revealed {0 the Tribunal except to the extent that they are disclosable under
the law and procadure governing the arbitration.

{Note: The parties should be awars thal the medialion procass may not necassarnly inferrupt fime fimils |

{e) i Box21in Partiis not appropriately filled in, Sub-glauge 238} of this Clause shall apply.

NMote: Sub-plauses 23(a), 23(0) and 23(c) are allernalives, indicale alternative agreed in Box 21 Sub-clause
23(d} shall apply in all cases.

24, Notices

{a} Al natices given by either party or their agents to the other party or their agents in accordance with the
provisions of this Agreement shall be in writing and shall, unless specificelly provided in this Agresment to
the contrary, be sent to the address for that other party as set out in Boxes 22 and 23 or a5 appropriate or
o such other address as the other party may designate in wriling.

A notice may be sent by registered or recorded mail, facsimile, electronically or delivered by hand in accordance

with this Sub-clouse 24fa),

{b} Any notice given under this Agreement shall take effect on receipt by the other parly and shall be deemed

o have been received:

{i} if posted, on the sevenih {7th) day after posting;

{iiy if sent by facsimile or electronically, on the day of transmission; and
{iily  If delivered by hand, on the day of delivery.

And in each case proof of posting, handing in ar transmission shall be proof that notice has been given,
unless proven o the comtrary.

28. Entire Agreement
This Agreement constitites the entire agreemeant between the parties and no promise, undertaking,
represeniation, warranty or siatement by either party prior te the date stated in Box 2 shall affect this
Agreement. Any modification of this Agreement shall not be of any effect uniess in writing signed by oron
bahalf of the parties.

26. Third Parly Rights
Except to the extent provided in Sub-giauses 176} {(Indemnify) and 17{d) {Himalaya), no third parlies may
enforce any tern of this Agreement.

27. Fartial Validity
if any provision of this Agreement is or becomes or is held by any arbitrator or other competent body to be
illegai, invaiid ar unenforceable in any respect under any law or jurisdiction, the provision shall be desmed
i be amended o the extent necessary to avold such illegality, invalidity or unenforcaability, or, If such
amendment is not poesibie, the provision shall be deemed to be deleted from this Agreement to the extent
of such ilegality, invalidity or unenforceability, and the remaining provisions shall continue in full force and
effect and shall not in any way be affected or impaired thereby.

28. Interpretation
in this Agreament:

{ay SingularFiural
The singular includes the plural and vice varsa as the context admits or requires.

{b) Headings

The index and headings fo the clauses and appendices to this Agreement are for convenience only and shall not affect

its construction or interpretation.

{c} Day
‘Day” means a calendar day uniess expressly stated (o the contrary.
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28.BIMCO MLC Clause for SHIPMAN 2009
For the purposes of this Clause:

"MLC" means the international Labour Crganisation {ILOY Maritime Labour Convention {MLC 2006} and any amendment
thereto or substitution {heraof.

"'Shipowner” ghall mean the parly named as "shipowner’ on the Maritime Labour Certificate for the Vessel,

{a} Subject o Clause 3 {Authorily of the Managers}, the Managers shall, fo the extent of their Management Services,
assume the Shipowner's duties and responsibilities imposad by the MLC for the Vessel, on behalf of the Shipowner.

{b) The Cwners shall ensure compliance with the MLC in respect of any crew members supplied by them or on their
behalf.

{c} The Owners shall procurs, whather by instrucling the Managers under Clause 7 {Insurance Arrangements) or
otherwise, insurance cover or financial security to satisfy the Shipowner's financial security obligations under the MLC.
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Rider Clauses

30, In relation to Sub-clause 13{c), the Managers shall request the Owner for funds reguired o run the Vessel for the
ensuing month by ten {10} days before the end of the month, and then the Owners shall remit such funds to the managers
by the end of each months.

31. Any information relating to the Owners or its business or trade secrats which the Managers have cbiained under this
Agreement shall be kept confidential and not be disclosed to any third party during and after terminalion of this Agreement
unless such disclosure Is required by appiicable law or regulations.

32, in relation 1o Sub-Clause 12{c), no attendance charge will be levied when a superintendent or port captain is visiting @
Vessel except when such visits exceeds thirty {30) superintendent days in average over the fleet managed by the
Managers on behalf of the Owners and his associated comparies. When tha thifly (30) days in average is reached in any
calendar year, any additional superintendent days should be charged at USD 500 per day.

33. All charges from the Managers or by associaled companies of the Managers agsinst the Owners should only be
processed after explicitly belng approved by the Qwners in writing. To the extent the charges from the Managers or ils
associgted companies are included in the budget, the charges should only be desmed approved when a separate, detalled
gverview of such charges is approved. Failure to seek such approval befors the cost is charged against the Qwners'
asocounis should be deemead o be default by the managers.

34. N/A

35. The Managers shall implement a planned maintenance and spare part system onboard the vessel. The system/data
remains the properly of the Owners when the Management Agreement is lerminated,

36. WA

37, The OQwners shall, at its discretion, have the oplion to choose suppliars or vendors of goods of services, negotiate the
terms and conditions for the purchase of such goods or services and subsequently instruct the Managers to purchase the
geoods or services accordingly. in the event of the Managers obiaining any discount, commissions or other pecuniary
benefit, including but not limitad to any contract rebate/volume discount as a result of purchase of goods and services for
the Vesse!, the amount of such benefit shall be passed to the Owners in full. Non-compliance with this clause s to ba
ragarded as breach of contract which will allew termination of the Agresment without notice.

38, The Managers shall sicre and keep available to the Qwners, all records and documents refating to the management of
the Vessel for a period of one year after termination of the Agreement. After such perind the records/documents should be

forwarded to an addressee to be named by the Owners for the account of the Owners.

30.8anction Clause
{a} Far the purpozes of this Clause: "Sanclioned Activity” means any activily, service, cariage, irade or voyage subject to

sanctiong impesed by a Sanciioning Authority.

"Sanctioning Authority” means the United Nations, European Unian, United Kingdom,
United States of America or any other applicabls competant authorily or governmant.

"Sanctionad Party” means any persons, antiies, bodies, or vessels designated by a
Sanctioning Authority.

{b} Ownars warrant that at the date of this Agreement and throughout its duration they, the registered owners, charierars,
disponent owners, the Vessel and any substitute, and any shareholdar, company, subsidiary, affilate, ultimate beneficial
owner, director or officer thereof, are not a Sanctioned Pary.

{¢) Managers warrani that at the date of this Agreement and throughout its duration they, their shereholders, parent
company, subsidiaries, affiliates, ultimate bensficial owners, and its directors or officers, are not a Sanctionad Party.

{d) Managers warrant that the Managemant Services provided this Agreement under shall not, directly or indirectly, invalve
a Sanctionad Party or a Sanctionad Activity.
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{e) Owners warrant that the Vessel shall not, directly or indirecily, be engaged in any Sanctinned Activity nor with any
Sanclioned Party.

() The pariies warrant that at the date of the Agreement and throughout is duration, they will not knowingly faciiitate any
business with, or provide any services o, 8 Sanctioned Party, or engage in any Sanctioned Activity.

{g} Managers shall procure thal appropriate sanction clauses shall be incorporated inte relevant coniracts and Managers'
sub-contracts, including (but not limited to) those with supervisors, suppliers, agencies, surveyors of other third party,
pursuant to this Agreement.

{h} If at any time either pardy is in breach of subclause {b)-{f) above then the party not in breach may suspend or lerminate
this Agreament with immadiate effect, andfor claim damages resulting from the breach,

40 Anti-Bribery and Ant-Corruption Clause

1. Managers and their Directors, Officers, Employees, Masters and Crew members shall comply with the appiicable laws,
rules, regulations, decrees andfor official government orders, including but rot limited to the United Kingdom Bribery Act of
2010 as amendsad and the United States of America Foreign Corrupt Practices Act of 1877 as amendad, or any other
applicabls junisdiction, relating to Anti- Bribery and Anti-Money Laundering and that they shall take no action which would
subject themselves or the Owners fo fines or penalties under such laws, regulations, rules decrees or ordars.

2. The parties agree that ihey wili have procedures in place that are, to the best of ifs knowledge and belief, designed 1o
prevent the commission of any offence wnder such legisiation by any member of its organisation or by any person
providing services for it or on its behalf and to make and keep books, records, and accounis which in reasonable detail
accuralely and fairly reflect the fransactions in connection with this Agreement.

3. If either party fails to comply with any applicable anti-corruption legislation it shall defend and indemnify the other party
against any fine, penalty, liabliily, inss or damage and for any related costs (including, without imitation, court cosis and
lagal fees) arising from such breach.

4. Without prejudice to any of its other rights under this Agresment, either parly may terminate this Agreement without
incurring any liability to the other pary if

*

{i)at any time the other party or any mamber of its organisation has commitied a breach of any applicable anti-cormiption
legislation in connection with this Agresment; and
{ii} such breach causss the nan-braaching parly to be in breach of any applicable anti-corruption legisiation.

Any such right to terminate mus! be exercised without undue delay.”

41. Personal Data Processing

The Qwners agree to process Northern Marine Personal data in accardance with the Managers GDPR External Data Processor
policy befow,



NORTHERN MARINE GROUP LIMITED
GDPR EXTERNAL DATA PROCESSOR POLICY

1. Interpretation

a.

Capitalised terms not otherwise defined herein shall have the meaning given to them in the
Agreement. In this Addendum, the following terms shall have the meanings set out below
and cognate terms shali be construed accordingly:

“Controller”, “Data Subject”, “Personal Data”, “Jeoint Controller”, “Personal Data
Breach”, “Processing” (and the expressions “Process”, “Processed” and “Processes”
shail be construed accordingly), “Processor” and “Supervisory Authority” have the meanings
set out in GDPR;

“Data Controller” means Northern Marine Group Limited and any subsidiary company;

“Data Protection Legisiation” means the GDPR and any other laws, regulations andprovisions
relating to Processing applicable in the United Kingdom;

“GDPR” means Regulation {(EU) 2016/679 of the European Parliament and of the
Council of 27 April 2018;

“Services” mean the services and other activities carried out or supplied by theProcessor
o the Data Controller under the Agreement;

“Sub-Processor” means any person appointad by the Processor to Process the Data
Controller Personal Data; and

“Data Controller Personal Data” means any Personal Data Processed by the Pracessoron behalf of
the Data Controller.

b. In this Policy, except where the context otherwise requires:
i. any reference to a Clause or sub-clause shall be to, respectively, a Clause or sub-

clause to this Policy;
ii. clause headings are for ease of reference only and shall not affect the constructionor

interpretation of any Clause; and
iii. words importing the singular shall inciude the plural and vice versa and words

dencting any gender shall include all genders.

2. General Undertaking i

The purpose of this Policy is o set out the scope of the Processing of Data Controller
PersonalData to be carried out by the Processor from 25 May 2018.

3. Data Processing Obligations

The Processor sheall

a. comply with the applicable Data Protection Legislation in the Processing of Data
Controller Personal Data;




. Process Data Controller Personal Data only on the documented instructions from Data

Controller (including with regard to transfers Data Controller Personal Data to a third
country or an international organisation) unless required to do so by applicable law to
which the Processor is subject; in such a case, the Processor shall inform Data Controller
of that legal requiremant before commencing Processing, uniess that law prohibits such
information on important grounds of pubiic interest;

. take reascnable steps to ensure the reliability of any individual who may have access to

or Process Data Controller Personal Data, ensuring in each case that access is strictly
limited to those individuals who need io know/access the relevant Data Controller
Personal Data, as strictly necessary for the Agreement, and ensure that all such
individuals are subject to confidentiality undertakings or professional or statutory
cbligations of confidentiality.

. taking into account the state of the art, the costs of implementation and the nature, scope,

context and purposes of Processing as well as the risk of varying likelihcod and severity
for the rights and freedoms of Data Subjects, implement and maintain {and provide
details of such measures to Data Controller on request) appropriate technical and
crganisational measures to ensure a level of security appropriate to the risk including but
not limited to the following:

. the pseudonymisation and encryption of Data Controller Personal Data;

i. the ability to ensure the ongoing confidentiality and access to Data Controller
Personai Data in a timely manner in the event of a physical or fechnical incident;
ii. the ability to restore the availability and access to Data Controller Personal Data in
a timely manner in the event of a physical or technical incident; and
iii. a process for regular testing, assessing and evaluating the effectiveness of
technical and organisational measures for ensuring the security of Processing.

. in assessing the appropriate level of security, take account of the risks that are presented

by Processing, in particular from a Personal Data Breach;

. ensure that any individual acting under its authority who has access to Data Controller

Personal Data does not Process the data except on instructions from Data Controlier,
unless he ar she is required to do so by law (in which case this must be notified to Data
Coniroller prior to any such Processing commencing),

. taking into account the nature of the Processing, assist Data Controller by implementing

and maintaining appropriate technical and organisational measures, insofar as this is
possible, for the fulfiiment of Data Controliers obligation to respond to requests for
exercising the Data Subject's rights under the Data Protection Legislation;

i. assist Data Controller in ensuring compiiance with Data Controller's obligations in so far

as applicable to the Agreement under the Data Protection Legislation concerning:
i. the security of Processing pursuant to Article 32 of the GDPR;

ii. notification of 2 Personal Data Breach to the Supervisory Authority pursuant to
Article 33 of the GDPR;

ii. communication of a Personal Data Breach to the Data Subject pursuant fo Article
34 of the GDPR,; and

iv. data protection impact assessments, including prior consultation with the
Supervisory Autharity, which Data Controlier reasonably considers to be required
pursuani to Articles 35 and 36 of the GDPR, in each case solely in relation to
Processing of Data Controller Personal Data by, and taking into account the nature
of the Processing and information available to, the Processor.




J. within thirty (30) days after the end of the provision of Services relating to the Processing
delete existing copies of alil Data Controller Personal Data unless specifically instructed
by Data Controller or where the retention of the Personal Data is reguired by law and
only to the extent and for such pericd as required by law and always provided that the

Processor shall ensure:
i. the confidentiality of all such Data Contreller Persanai Dala; and

ii. that such Data Controller Personal Data is only Processed as necessary for the
purpose(s) specified in the applicable law requiring its storage and for no other
purpose, and if requested by Data Controller, provide evidence of the same.

. immediately inform Data Controller if, in its opinion, an instruction infringes or conflicts
with Data Protection Legislation and shall not commence such Processing until it has
received confirmed instructions from Data Controller.

4. Personal Data Breach

a. The Processor shall notify Data Controller by email immediately and in any event within
at least 24 hours after becoming aware of a Personal Data Breach relating to the Services
or the Processing undertaken in relation to Data Controller. Where such notification is
not mada within 24 hours to Data Controller, the Processor must accompany the notice
of such Personal Data Breach with details of the reason for the delay in notification.

. The notification referred to in Clause 4.a shall include the following information as a
minimum, and the Processor shall update such nofification as and when more information
becomes availabie:

i. a description of the nature of the Personal Data Breach including, where possible,
the categories and approximate number of Data Subjects concerned and the
categories and approximate number of Persenal Data records concerned;

ii. the name and contact details of the data protection officer or other contact point
where more informaticn can be obtained;

iii. a description of the likely conseguences of the Personal Data Breach; and

iv. a description of the measures taken or proposed to be taken by the Processor to
address the Personal Data Breach, including, where appropriate, measures fo
mitigate its possible adverse effects.

c. The Processor shall co-operate with Data Controiler and take such reasonable
commercial steps as are directed by Data Controller to assist in the investigation,
mitigation and remediation of each such Personal Data Breach.

5. Records

a. The Processor shall maintain a complete and accurate written record of all categories of
Processing activities carried out on behalf of Data Controller.

b. Such records shall include as a minimum:
i. details of the Processor and any data protection officer it has appointed;
i. categories of Processing activities performed,;
ii. information regarding any cross border data transfers; and
iv. a general description of the security measures implemented in respect of Data
Controller Personal Data.

c. The Processor shall make available to Data Contreller all information necessary to
demonstrate compliance with this Addendum and allow for and contribute to audits, :
including inspections, conducted by Data Controller and/er an auditor mandated by Data

Controller.




3:: 6, Sub-Contractmg

a. The Processor shall not engage a Sub-Processor without the prior specific authorisation
of Data Controller.

b. Where the Processor engages a Sub-Processor:

i. the Processor shall impose the same data protection obligations in this Policy andas
required by Data Protection Legislation on the Sub-Processor by way of & written
contract. In pariicular such contract must provide sufficient guarantees that the Sub-
Processor shall implement and maintain appropriate technical and organisational
measures in such a manner that the Processing will meet the requirements of the
Data Protection Legistation; and

ii. provide to Data Controller for review copies of such agreement with the Sub-
Processor as Data Controller may reasonably request from time to time.

¢. The Processor shall remain fully liable to Data Controller for the performance of the Sub-
Processacr's obligations.

7. Cross Border Data Transfers

The Processor shall not transfer Data Controller Personal Data outside of the European
EconomicArea without the prior written consent of Data Controlier.

8. Severance

Should any provision of this Pelicy be invalid or unenforceable, then the remainder of this
Policy shall remain valid and in force. The invalid or unenforceable provision shall be
either: (i) amendedas necessary to ensure its validity and enforceability, while preserving
the parties’ intentions as closely as possible or, if this is not possible, (ii} construed in a
manner as if the invalid or unenforceable part had never been contained therein.

24 May 2018







Dated:

SCHEDULE 2
PART A
NOTICE OF ASSIGNMENT
{For attachment by way of endorsement to all policies, contracts and cover notes)

[e]

We, Avance Polaris Ltd. {the "Barehoat Charterer"), the bareboat charterer of "Avance Polaris" {the
"Wessel"), Northern Marine Management Limited ({the "Technical Manager”), the technical manager
of the Vessel and Avance Gas AS {the "Commercial Manager"}, the commercial manager of the Vessei
give notice that:

1.

by a charterer's assignment dated [#] and made by the Bareboat Charterer in favour of XIANG
H123 INTERNATIONAL SHIP LEASE CC., LIMITED, a company incorporated under the laws of
Hong Kong with limited liability {the "Assignee"}, the Bareboat Charterer has assigned to the
Assignee all their rights, title and interest in and to all insurances effected or ta be effected in
respect of the Vessel, including the insurances censtituted by the policy on which this notice
is endorsed {which for the avoidance of doubt include entries of the Vessel in any protection
and indemnity or war risks association, which are effected in respect of the Vessel, its earnings
or otherwise in relation to it), and including all money payable and to become payable
thereunder or in connection therewith (including return of premiums) {the "Insurances”};

by a manager's undertaking dated [#] and made by the Technical Manager in favour of the
Assignee, the Technical Manager has assigned to the Assignee all their rights, title and interest
in and to the Insurances; and

by a manager's undertaking dated [#] and made by the Commercial Manager in favour of the
Assignee, the Commercial Manager has assigned to the Assignee all their rights, title and
interest in and to the Insurances.

For and on behalf of For and on behaif of
AVANCE POLARIS LTD. NORTHERN MARINE MANAGEMENT

By:

LIMITED

By: kxi}"‘ »//gﬁfj&f“’“!y

Name:

Title:

Name: f”& Ul ool MACDDVALD
Title: ml{!{_{:}{.%@

For and on behalf of
AVANCE GAS AS

By:

Name:

Title:

7 SINGAPORE/91173683v1
BCLC/Avance Gas — Managet's Undertaking {Technical)
m.v. "Avance Poiaris"



PARTE

LOSS PAYABLE CLAUSE

LOSS PAYABLE CLAUSE
{irt relation to hull & machinery and war risks insurances)

It is noted that, by a first priority assighment in writing dated [e], AVANCE POLARIS LTD. of Trust
Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Republic of the Marshall Islands MH 56560
{the "Charterers"}, the bareboat charterer of "Avance Polaris" (IMO No. 9501984) (the "Vessel”)
assigned absolutely to XKIANG H123 INTERNATIONAL SHIP LEASE CO., UMITED, a company
incorporated under the laws of Hong Kong with limited liability (the "Owners"), the owners of the
Vessel, all its rights and interests in this policy and all benefits of this policy, including all claims of any
nature under this palicy {the "Charterer's Interasts”).

it is further noted that, by a first priority assignment in writing dated [e], NORTHERN MARINE
MANAGEMENT LIMITED of Alba House, 2 Central Avenue, Clydebank, G81 Z0R, Scotland, United
Kingdom {the "Technical Manager"), the technical manager of the Vessel, assigned absolutely to the
Owners all its rights and interests in this policy and all benefits of this policy, including all claims of any
nature under this policy.

it is further noted that, by a first pricrity assignment in writing dated [e], AVANCE GAS AS of
Bryggegata 3, 0250, Oslo, Norway {the "Commercial Manager”, together with the Technical Manager,
the "Managers"), the commercial manager of the Vessel, assigned absolutely to the Owners all their
interests in this pelicy and ali benefits of this policy, including ali claims of any nature under this policy.

Claims and all other sums payable under this palicy in respect of a total or constructive total or an
arranged or agreed or compromised total loss or requisition for title or other compulsory acquisitions
of the Vessel shall, until ctherwise confirmed in writing by the Owners, be payable to the Owners.

Subject thereto, all other ciaims shail be payable as follows (unless and until underwriters have
received notice from the Dwners otherwise, in which case all claims shall be paid to the Owners or to
their order}:

{a) a claim in respect of any one casualty where the aggregate claim against all insurers daes not
exceed UNITED STATES DGLLARS TWO MILLION {US52,000,000) 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 Charterers and/or the Managers (as the case may be) or to their
order; and

{b) a claim in respect of any one casualty where the aggregate claim against all insurers exceads
UNITED STATES DOLLARS TWO MILLION (US52,000,000) or the eguivalent in any other
currency prior ta adjustment for any franchise or deductible under the terms of the policy,
shall, subject to the prior written consent of the Owners, be paid to the Charterers and/or the
Managers (as the case may be) or to their order 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, 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 Owners,

B SINGAPORE/91173683v1

RCLC/Avance Gas — Manager's Undertaking {Technical}
m.v. "Avance Polaris”



LOSS PAYABLE CLAUSE
{in relation to protection and indemnity insurances)

Payment of any recovery which AVANCE POLARIS LTD., NORTHERN MARINE MANAGEMENT LIMITED
and/ or AVANCE GAS AS (coliectively, the "Assignors") is entitled to make out of the funds of the
Association in respect of any liability, costs or expenses incurred by it shall be made to the Assignor(s}
or to its order, unless and until the Association receives notice from XIANG H1Z3 INTERNATIONAL
SHIP LEASE €O, LIMITED, & company incorporated under the laws of Hang Kong with limited liability
{the "Assignee") that the Assignoris) is in default under the Bareboat Charier dated [¢] made between
AVANCE POLARIS LTD. and the Assignee in respect of "Avance Polaris”, in which event all recaoveries
shall thereafter be paid to the Assignee or to its order; provided slways that no liability whatsoever
shall attach to the Association, its Managers or their Agents for failure to comply with the latter
obligation until after the expiry of two {2} clear business days from the receipt of such notice.
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