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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 525037

Charge code: 0052 5037 0005

The Registrar of Companies for England and Wales hereby certifies that

a charge dated 10th May 2022 and created by SHELL INTERNATIONAL
TRADING AND SHIPPING COMPANY LIMITED was delivered pursuant to
Chapter A1 Part 25 of the Companies Act 2006 on 26th May 2022 .

Given at Companies House, Cardiff on 30th May 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



i hereby certify that this copy

DocuSign Envelope 1 1FS04621-3088-4D 18-831B-4E5C52D6C8GE is the true and correct copy
of the original

Yin Zhou, qualified PRC

MANAGER'S UNDERTAKING , )
lawyer with bar license
Tor TAIPING & SINOPEC TJ20 SHIPPING LEASING CO., LTD. N0.131 (1200910591942
AR THE (R2) EBEEERAS), Date: 24 MAY 2022

Room 702, the Office Area of Inspection Warehouse, No, 6262 of Aozhou Boad, Tianjin
Pilat Free Trade Zove {Dongjiang Free Trade Port Zone), China,
{the “Cwner”)

From: CSHEEL INTERNATIONAL TRADING AND SHIPPING COMPANY LIMITED
Shell Centre, London, Fngland, SE1 7NA
{the “Iianager”)

po S Ha 2022

1

Dear Sifs

v, “Gemmata” (the "Vessel")

1 BACKGROUND ; é%wﬁmkgﬁ ﬂmﬁ”‘?«wé ) Lile

1.1 Entryinto Bargboat Charter a, &@g : &W«f?—

We refer to the bareboat charter dated 2 May 2022 {as amended and supplemented from
time 1o time, the “Bareboat Charter”} and made between (i) the Owner as owner and {ii) JAN
MARINE LNG PTE. LTD. as barebogt charterer {the "Bareboat Charterer"), Subject to and upon
the termsof the Bareboat Charter, the Owner has agread to charter the Vessel to the Bareboat
Charterer,

1.2 Entry into Letter of Undertaking
We have been advised by the Bareboat Charterer that one of the conditions to the Owner
chartering the Vessel to the Bareboat Charterer is that we eniter into this Letter of Undertaking
in favout of the Owner in respect of the Vessel,

2 DEFINITIONS

Waords and expressions defined in the Bareboat Charter shall have the same meanings when
used in this Letter of Undertaking unfess the context otherwise requires; and

“Relevant Person” means each of the Bareboat Charterer, SHANDONG MARINE SAGA LNG
_PTE. LTD,, and SHELL TANKERS {SINGAPORE) PRJ-VATE_LI Pt E:TE_D,

“Security Interest” means:

{a)  amaortgage, charge {whether fixed ar floating) or pledge, any maritime or other lien er
any other security interest of any kind;

{bY  the security rights of a plaintiff under an action i rern; or

e} any other right which confers on a creditor o potential creditor a right or privilege to
recelve the amuoiint actually or contingently due to it abiead of the general unsecured
creditors of the debtor coneernad; however this paragraph (¢} does not apply to a right
of set off or combination of aceounts conferred by the sta ndard terms of business of a
hanlor financial institution.
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(e}

3.4

a8

“Secured Liabilities” means all liabilities which the Bareboat Charterer has, at the date of this
Letter of Undertaldng or &t any kater tinre or tinies, to the Owner under of in conriection with
the Barehoat Charter or any award or judgment relating to the Bareboat Charter, and for this

- purpose, there shall be disregarded any total or partial discharge of these labilities, or

variation of their terms, which is effected by, or in connection with, any bankruptcy,
liguidation, arrangement or other procedure under the insolvency laws of any country.

Far the avoidance of doubt, we are not a party to-and are not bound by the provisions of the
Bareboat Chartes,

CONFIRMATION OF APPOINTMENT ETC.

Cenfirmation of appointment

We confirm thatwe have been appointed by the Bareboat Charterer as the technival manager
of the Vessel on the terms of a management agreement dated on of about the date hereof

{the “Mahagement Agreement”) a copy of which is attached as Appendix -1 to this Letter of
Undertaking,

Certification

We certify that the attached copy of the Management Agreement is a true and complete copy
and in fult force and effect and that no addenda or supplements to it exist as at the date of
this Letter of Undertaking

Undertakings
We shall neither be discharged by, nor have any claim against the Owner in respect of:
any amendtrrent or supplement béing made to the Bareboat Chartar;

ary arrangement or contession (including & rescheduling or acceptance of pertial payments)
relating to, or affecting, the Bareboat Charter;

any release or loss {even though negligent} of any right. or Security Interest created by the
Barebost Charter

any failure {even though negligent] to gromptly or properly exercise or enfarce any such ri lght
ar Security Interest, including a failure to reatise for its full market value an asset covered by
such a Security interest; or

the: Baferboat_ﬁh-arte.r or Security Interest now being or later becoming void, unerforceabls;
Hliegal.or invalid or otherwise defective for any reason; including 2 neglect io register it.

Subordination of rights and elairms of Manager
All rights and ¢laims which we at any time have {(whether in respect of this Letter of

Undertaking or.any other transaction] against the Bareboat Charterer. or other Relevait
Parsons or their yespective assets shall be fully subordinated to the rights and claims of the

'OWHe'r under the Bareboat Charter; and in particular, we shall net:

claim, or in a bankruptcy of the Bareboat Charterer or any other Relevant Person prove for, in
competitnon with the Owner, any amount payable to us by the Bareboat Charterer or such
other Relevant Person, whether in respect. of this Letter of Undertaking or any other
transagtion;

tale or enforce any Security |nterest for any such amount;



DocuSign Envelope 10 1F864621-3D88-4018-831 B-4E5CE2NGCECS

3.5

3.6

(a)

3.7

{a)
b
e}

4.1

4.2

clairn to set-off any such amount against any amount payable by us to the Bareboat Charterer
or any other Relevant Parson other than in accordance with the terms of the Managemernt
Agreerieht; or

claim any subrogation of other right in respect of the Bareboat Charter, or any sum received
oF recovered by the Owner under the Bareboat Charter,

Subject to the above, we will be entitled to receive payments from the Bareboat Charterer
urless and unt) we receive notification from the Owner that a Termination Evermt hag
occurred,

No requirement to commence proceedings against the Barehoat Charterer

The Owner will not need to commence any proceedings under, or enforce any Security
Interest crested by the Barshoat Charter before claiming or commencing proceedings under
this Letter of Undértaking.

Conclissive evidence of certaln matters
However, as against us:

any judgnent or orderof a court in England or any arbitral award of the arbitration in London
in conhection with the Barebaat Charter; and

any statement or admission of the Bareboat Charterer in connection with the Bareboat
Charter,

shall be hinding and conclusive as to all matters of fact and law to which it relates.
Acknowledgement of Owner’s rights

Notwithstanding any contrary or other provisions of the Management Agreement, we horeby
acknowledge the Owner’s rights to terminate our appointmant as the manager of the Vessel
upon the oceurrenca of the following:

a Termination Event;

any breach of any provision of the Management Agreement by the Manager; or

the occurrence of any event which enditles the Bareboat Charterer to. terminate the
Managemem Agreament or of any event restlting in auvtomatic termination of the

‘Management Agreement pursuant o thé terras thereunder,

 UNDERTAKINGS

General

n.consideration of the Owner granting its approval to our appointrient-as the technical
manager of the Vessel, we irrevocably and unconditionally undertake with- the Owner as
follows in this Clause & (Undertakings}

No amengments or supplements

We shall not agree or enter into any transaction, arrangement, document or do or omittodo
anything which will have the effect of varying, amending, supplementing or waiving any
material term ofthe Management Agreement without the priorwritten consent of the Owner,
which shatl not be unreasonably withheld or defayed.
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4.8

4.9

4.10

We shall remiin the technical manager of the Vessel and shall not, without the prior written
consent of the Owner, sub-cotitract or delegate the technical management of the Vessel to
any third party other than those specified as. per terms and eonditions of the Ma nagement
Agroement,

No sxtension of credit

We shall not, without the Owner’s prior written cohgent, extend any credit to the Bareboat
Charterer, whether in respect of our fees, general marnagement expenses, victualling or other
disburssments on behalf of the Bareboat Charterer, whéther pufsuant to the Management
Agreement or-othérwise.

Ne& exercise of vights

We shall not take any step to exercise or enfarce any right or remedy which we now or at any
later time have under any applicable law against the Bareboat Charterer, the Vessel, the
Earnings, the Insurances of any Requisition Compensation, save to the extent that such a right
or remedy is capable of beihg exercised or enforced by Us sich that no violation of Clatse 3.4
would aceur,

No legal proceedings

We shall not institute any -'iiegea'l"o-_t* administration action or any guasklegal proceedings ghder
any applicable law at any tinre after the date of this Letter of Undertaling against the Yesse,
the Earnings, the Insurances or any Requisition Compensatlon ur agginst the Barehoat
Chatterer in any capacity without giving the Owner thirty (30) days’ prior written niotice,
Nons-compete

We shall not compete with the Owner in a Hguidation or other winding-up or bankruptcy of
the Bareboat Charterer in any legal or administration action or any quasi- -legal procesdings in
connection with the Vessel, the Farnings, the Insurances or any Requisition Compensation.
belivery of .'dccu ments

We shall upon the Owner's first written request (acting reasonably} deliver to the Owner 3l
documents of whatever nature which we hold i cennection with the Vessel, the Eariings, the
Insurances orany Requisition Compensation.

Continuation of management

We shall not terminate the Management Agreement save where permitted in relation to our

unfettered right to. terminate the Management Agreement due to. any-acts of gvenis of

illegality and otherwise save as permitted pursuant to the terms and conditions of the
Management Agreement,

Execution of necessary insurance consents

Upon your reasonable written request, we shall sign any consent reguired by any approved

broker andjor any.approved anderariters which they may require so that you can collect or
recover any morneys payable in respect of the Insurances,

Termination of Charter

fn the event of the occurrence of a Termination Evert which results in-termination of the
Barehost Charter, we shall procure that the master and crew follow the Owner’s fawful orders

and directions pending physical repossesston of the Vessel in accordance with the Bareboat
“Charter.
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5.2
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6.1

6.2

fa)

{b)

6.3

INSURANCES
General

Notwithstanding that we are or may be named as an assured under any Insurances, we
confirm that our interestis Ihnited a5 follows ity this Clause 5 {fnsuronces).

Hull and machinery and war risks
In respect of any tnsurances for hull and machinery and war risks, our Interest is imited:

to any provable out-of-pocket expenises that we have incurred and which form part of any
recovergble claim o underwiiters; aid

to any third party liability claims where cover for such claims ks provided by the policy and
then anly in respect of discharge of any cldims made against us.

Protection and indemnity risks

{n respect of any insurances for pratection ant indeminity visks, our interest is limited to any
recoverles we are entitled to make by way of reimbursemeant following discharge of any third
party liability claims made specifically agatast us.

INSURANCES ASSIGNMENT

Assignment

By way of security for the payment of the Secured Liabilities, we, with full title guarantee,

hereby irrevotably and uncenditionally assign and sgree to assign to the Owner all of our
rights, title and interast in and to alf the benefits of the tnsurances relating to the Vessel.

Netice
We hereby undertake to immediately aftar the exscution of this Letter of Undertaking, and

gtherwise upon the written request of the Owner from time to tirme, proture that a duly
sompleted notice in the form substantially as set cut in Part A of Appendix 2 be given to all

‘insurers, brokers and asscciations of the Vessel and to procure that such netice is promptly
“endorsed on all poiicies and entries in respect of the Insurances relating to the Vessel and

agrees promptly to authorise and/or instruct such broker, insurer or association ‘with or
through whom Insuranices of the Vessal may be effected to endorsed on any policy or entry

ar otherwise o give effect 1o the. loss payable clause in the relevant form set outin Part B of
Appendix 2.

"W_e' ensure that the Owner will receive, in the case of the Insurances, evidence that the
“relevant joss payable clause has been endorsed on each policy by no later than the thitd

Business Day after the execution of this Letter of Undertaking, and atherwise, a signed

ackhowledgement from the relevant person in such form as may be required by the Owner
within such timescale as the Owner may specify,

Re-assignment

You shall, at our cost-and following our prior written reguest, re-assign to usali our rights, titie

‘and interest in the insdrances relating to the Vessel upon the Secuzed tiahilities being

discharged in full to the Owner's satisfaction,
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EMNFORCEMENT OF SECURITY

Upon service of written notice by the Owner to us that the security constituted by this Letter
of Undertaking has become enforceable, the Owner shall be entitled at any time or times:

to exercise the powers possessed by the Owner as assignee of the Insurances conferred by
the law of any cauntry or territory in which the Insurances are physically present or deemed
1o be sited the courts of which have or claim any jurisdiction in respect of the Vessel or any
item of the Insurances; and

without limiting the scope of the Owner’s powers under paragraph (a} above, to exercise the
powers possessed by the Owner as a creditor or as a person with a Security interest in the
Insurances conferred by English law.

NOTICE

Any notice to he sent o us in connection with this Letter of Undertaking should be sent to us
as Sheil International Trading and Shipping Company Limited Attn: STS2, Shell Centre, London,
SEL 7NA, United Kingdom.

EFFECTIVE DATE

This Letter of Undertaking shali become effective upon (i} the delivery of the Vessel from
Methane Services Limited as seller to the Bareboat Charterer as buyer pursvant to the MOA
made by them dated 5 April 2022, and (ii) the simultaneous delivery from the Barebost
Charterer as seller to the Owner as buyer pursuant to the MOA made hy them dated 2 May
2022,

GOVERMING LAW AND JURISDICTION

This Letter of Undertaking and any non-contractual abligations arising under or In connection
with it, shall be governed by and construed In accordance with English law.,

Any dispute arising out of ar in connection with this Letter of Undertaking {including a dispute
regarding the existence, validity or termination of this Letter of Undertaking or any non-
contractual obligation arising out of or in connection with this Letter of Undertaking) (a
"Dispute"]) shall be referred to and Finally rescived 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 to the provisions of this Clause 10 {Governing law and
Jjurisdiction). The arbitration shalt be conducted in accordance with the London Maritime
Arbitrators Association {LMAA} Terms current at the time when the arbitration proceedings
are commenced.

The reference shall be to.three arbitrators. A party wishing to refer a Dispute to arbitration
shall appoint its arbitrator and send notice of such appointment in writing to the other party
requliring the other party to appoint its own arbltrator within 14 calendar days of the date
which the notice is delivered to the other party and stating that it will appoint its arbitrator as
sole arbitrator unless the other party appoints its own arbitrator and gives notice that it has
done so within the 14 days specified. if the other party does not appoint its own arbitrator
and give notice that it has done so within the 14 days specified, the party referring a Dispute
to arbitration imay, without the requirement of any further prior notice to the other party,
appoint its 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.

-Mothing herein shail prevent the parties agreeing in writing to vary these provisions to provide

for the appointment of a sole arbitrator,

Where the reference is to three arbitrators the procedure for making appointments shall be
in accordance with the procedure for full arbitration stated above.

The language of the arbitration shall be English.

B
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EXECUTION PAGE

EXECUTED AND DELIVERED AS A DEED
by .
SHELL INTERNATIONAL TRADING AND o FBEROTIOFTIBAFC,.
SHIPPING COMPANY LIMITED P3ohn Conk
acting by 11
3
j

as duly suthorised signatory
in the presence ofr

Wittiess' signature:
Wisness name: JGavin Meores
Witness' address: -

shell Centre, Yorlk Read, London, SE1 7HA
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APPENDIX 1
Copy of Management Agreement

'050422 Execution
version Gemmata VM
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APFENDIX 2
PART A
NOTICE OF ASSIGNMENT TO INSURER
{for attachmant by way of endorsement to the Policy or Entry in respect of the Vessel)
m.y. “Gemmata” {the “Vessel”)
We,
{a} JAN MARINE LNG PTE. LTD. {the "Barghoat Charterer”};

(b) SHELL INTERNATIONAL TRADING AND. SHIPPING COMPANY LIMITED {the “Technical
Manager”); and

{c} SHANDONG MARINE SAGA LNG PTE. LTD. {the "Time Charterer”)
GIVE NOTICE that:

{a) by a first priority assignrent dated [#] made by the Barehoat Charterer in favour of TAIPING
& SINOPEC TI20 SHIPPING LEASING CO., LTD. (AE 5% (3R4) EEFEATHAS) of
Room 207, the Office Arew of Inspection Waerehouse, Neo. 65262 of Anzhou Road, Tianjin Pilot
Free Trade Zane {Dongjiang Free Trade Port Zone), China. {the "Owner”);

(b} bya manager's undertaking dated [#] made by the Technical Manager in favour of the Owner;
and

{€) by a first priority assignment dated [} made by the Time Charterer in favour of the Owner.

we have assigned absolutely to the Owner all rights a nd interests of every kind which we have now or
at any later time to, inor in connection with:

1 all policies and contracts of insurance, including entries of the Vessel in any protection and
indemnity or war Fisks-association, which are pffected in respect of the Vessel, Its earnings or
- ptherwise in rélation to it whether before, on or after the date of this Notice of Assighment;

arid

-2 ali rights and other assets relating to, or derived from, any such policies, contracts or entries,
including any rights to areturn of a premium and any rights in respect of any claim, whether
or not the relevant policy, contract of insurance or entry has expired on or before the date of
this Natice of Assignment,

Endorsement of this Notice mf Assignment on a Policy of insurance or Entry in respect of the Vessel
shall be deemed to constitute acceptance by the underwriters or club to the terms of this Netice of
Assignrient.

" JAN MARINE LNG PTE. LTD,
By

Name; [a]

Title: [e}

Date: [}
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SHANDONG MARINE SAGA LNG PTE. LTD.
By

Name: {e]

Title:  is]

Dater  [e]

SHELL INTERNATIONAL TRADING AND SHIPPING COMPANY LIMITED

By:

Name: [#]
Titfe:  {e]
Date: - [e]

16
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PART B
LOSS PAYABLE CLAUSE

{for hull and machinery and war risks insurances)
m.v “Gemmata” {the “Vessel”)

By:

{a} a first priovity assignment dated [e] made by JAN MARINE LNG PTE. LTD. of Singapore (the
“Barshoat Charterer”) in favour of Taiping & Sinopec TJ20 Shipping Leasing Co., Ltd. {AF =
482 (FiE) JsEBEEEMRA S of Room 202, the Office Area of Inspection Warehouse,
Mo 6262 of Aszhou Road, Tlanjin Pilot Free Trade Zone {Dongjiang Free Trade Port Zonel,
China. (the “Owner”) in conriection with g barebout charter dated [#] 2022 {as amended and
supplemanted from time to time, the “Bareboat Charter”;

{b) & manager's undertaking dated [#] made by SHELL INTERNATIONAL TRADING AND SHIPPING
COMPANY LIMITED of the UK {the “Manager”) in favour of the Owner; and

{c} afirst priority assigniment dated [e] made by SHANDONG MARINE SAGA LNG PTE. LTD. of
Singapere {the "Time Charterer”) in favour of the Owner.

the Barehoat Charterer, the Manager and the Time Charterer has each assigned 1o the Owner all rights
and interests of every kind which they each have now ov atany later tiie to, in.or in connection with,
amongst other things, the insurances to which this Policy or Entry relates.

Accordingly, all payments under or in connection with the insurance shall be made as follows:

1, I the event of an actual, constructive, arranged or compromised total loss [“Total Loss”), all
proceeds of the ihsurance and all other sums payable under or in connection with the
insurance shall be paid to the Owner or to its order, provided that no compromised or
arranged Total Loss shall be agreed to by the underwriters without the prior written consent
of the Owner.

2. Anty claim or money of whatseever nature and kind payable under or in connection with the
Insurances {other than in respect of & Total Loss) exceeding USD 500,000 or its equivalent in
any other cutrency shall be paid to the Owner or ta its order.

3. Any claim or money of whatsoever nature and kind payable under or in conhection with the
Insurance {other than In respect of a Total Loss] net exceeding USD 500,000 or its-equivalent
in any other currency shall be paid to the Bareboat. Charterer or the Managers {as the case
may be) uniess and until the underwriters receive notice from the Owner that there is a
termination event under the Bareboat Charter, in which case all such claims or money shall
thereafter be paid o the Owner or to its order.

The Owner shall be given at least fourteen (14] days prior notice of cancellation, modification,
termination or expw of the insurance policy In or'on which this Clause is contained or endorsed, and
prompt notice-of aﬂy fajture by: the Ba reboat Charterer or the Manager or the Time Charterer {ag the:
¢ase may be) to pay premiums as and when due. I event by non-payment or short payment of
premmms the policy shall not be cancelled for fourteen {14} days after receipt by the Owner of the
"notice of failure by the Bareboat Charterer or the Manager or the Time Charterer (as the case may be)
of payment of such premium, during which pericd the Owner shall be entitled to remedy the said
default,

The Owner shall be préompt_'-}-y.'advised of any act or omission by the Bareboat Charterer or the Manager
orthe Time Charterer (35 the case may be} which might make the policy vold or voidable,

%
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1055 PAYABLE CLAUSE

{for protaciion and indemnity insurances})

Payment of any recovery which Taiping & Sinopec TJ20 Shipping Leasing Co., Ltd. (K 25 (K
) AUER R TR 24 1) of Room 202, the Office Area of Inspection Warehaouse, No, 6262 of Aozhou
Road, Tianjin Pitot Free Trade Zone (Dongliang Free Trade Port Zone), Ching. {the *Ownet”) is entitled
o recelve out of the funds of this association in respect of any hability, costs or expenses incurred by
the Owner, shall be made to tiie Owner or to its order. Payment of any recovery which JAN MARINE
LNG PTE. LT of Singapore [the "Bareboat Charterer”) or SHANDONG MARINE SAGA LNG PTE. LTD,
of Singapore {the "Time Charterer”) or SHELL INTERNATIONAL TRADING AND SHIPPING COMPANY
-LIVITED of the UK {the "Technical Manager”] is entitled to receive out of the funds of this assoiation
in respect of any Hability, costs or expenses mcurred by the Bareboat Charterer or the Technical
Wanager or the Time Charterer {as the case may be} shall be made to the Bareboat Charterer or the
Technical Manager ar the Time Charterer (as the cise may be} or to its-order, unless and until this
-association receives notice that there fs & termination event under the bareboat charter dated [e]
2022 {as amended and supplemented from timie to time] by &nd betweon the Bareboat Charterer, as
charterar and the Owner, as owner, in which case o/l recoverias shall thereafter be paid to the Owner
o to its order.

12
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