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Registration of a Charge

Company name: BERNHARD SCHULTE SHIPMANAGEMENT (UK) LIMITED

Company number: 05886419
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Received for Electronic Filing: 13/11/2020

Details of Charge

Date of creation:  12/11/2020
Charge code: 0588 6419 0008
Persons entitled:  XIANG CH25 HK INTERNATIONAL SHIP LEASE CO., LIMITED AS OWNER
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE HEREBY CERTIFY THAT SAVE FOR MATERIAL REDACTED IN
ACCORDANCE WITH TO S$.869G OF THE COMPANIES ACT 2006,
THIS DOCUMENT IS A TRUE COPY OF THE ORIGINAL.

Certified by: WATSON FARLEY & WILLIAMS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5886419

Charge code: 0588 6419 0008

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 12th November 2020 and created by BERNHARD SCHULTE
SHIPMANAGEMENT (UK) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 13th November 2020 .

Given at Companies House, Cardiff on 16th November 2020

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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, “Walson Farley & Willioms LLP
SUB-MANAGER'S UNDERTAKING Suiles 4610-4619, Jordine MHouse

1 Connought Place, Hong Kong

To: XIANG CH25 HK INTERNATIONAL SHIP LEASE CO., LIMITED
1/F., Far East Consortium Building, 121 Des Voeux Road Central, Hong Kong

From: BERNHARD SCHULTE SHIPMANAGEMENT (UK} LIMITED
3 Hedley Court, Orion Business Park, Newcastle Upon Tyne, NE29 75T United Kingdom

___12 November 2020

Dear Sirs

m.v. “ARISTOS 1" (the "Vessel")

1 BACKGROUND

1.1 Entry into Bareboat Charter
We refer to:

{a) the bareboat charter dated 21 August 2020 (the "Bareboat Charter") and made between (i}
XIANG CH25 HK INTERNATIONAL SHIP LEASE CO., LIMITED as owners (the "Qwner"} and (ii}
ASSOS GAS CARRIER CORP. as bareboat charterers (the "Bareboat Charterer”) in respect of
the Vessel; and

(b} the management agreement dated 25 October 2019 and made between (i} the Bareboat
Charterer as owner and (i) BERNHARD SCHULTE SHIPMANAGEMENT {CYPRUS) LIMITED as
crew and technical manager (the "Head Manager") in respect of the Vessel.

1.2 Charter of Vessel

Subject to and upon the terms of the Bareboat Charter, the Owner has agreed to charter the
Vessel to the Bareboat Charterer.

i3 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 enter into this Letter of Undertaking
in favour of the Owner in respect of the Vessel.

2  DEFINITIONS
2.1 Inthis Letter of Undertaking:

"Business Day" means a day on which banks are open for business in the principal business
centras of Athens, Shanghai, Hong Kong and London and, in respect of a day on which a
payment is required to be made or other dealing is due to take place under this Letter of
Undertaking in Dollars, also a day on which commercial banks are open in New York.



" “Earnings" means all moneys whatsoever which are now, or later become, payable (actually-

" or contingently) and which arise out of the use or operation of the Vessel, including (but not

~ limited to):

(a) all freight, hire and passage moneys, compensation payable in the event of requisition
of the Vessel for hire, remuneration for salvage and towage services, demurrage and
detention moneys and damages for breach (or payments for variation or termination)
of any charterparty or other contract for the employment of the Vessel; and

{b}) if and whenever the Vessel is employed on terms whereby any maneys falling within
paragraph (a) are pooled or shared with any other parson, that proportion of the net
-receipts of the relevant pooling or sharing arrangement which is attributable to the
Vessel;

"Insurances" means:

{a) all policies and contracts of insurance, including entries of the Vessel in any protection
and indemnity or war risks association, which are effected in respect of the Vessel or
otherwise in relation to it whether before, on or after the date of this Letter of
Undertaking; and

(b) ail rights and other assets relating to, or derived from, any of the foregoing, including
any rights to a return 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 Letter of Undertaking.

"Parties” means us and the Owner.

“"Requisition Compensation"” includes all compensation or other moneys payable by reason of
any act or event such as is referred to in paragraph (b) of the definition of "Total Loss".

"Security Interest” means:

(a) a martgage, charge (whether fixed or floating) or pledge, any maritime or other lien,
assignment, hypothecation, or any other security interest of any kind or any other
agreement or arrangement having the effect of conferring a security interest;

(b) the security rights of a plaintiff under an action in rem; or

(c) any other right which corfers on a creditor or potential creditor a right or privilege to
receive the amount actually or contingently due to it ahead of the general unsecured
creditors of the debtor concerned; however this paragraph {c} does not apply to a right
of set off or combination of accounts canferred by the standard terms of business of
a bank or financial institution.

"Total Loss"” means:
{a) actual, constructive, compromised, agreed or arranged total loss of the Vessel;

{b) any expropriation, confiscation, requisition or acquisition of the Vessel, whether for
full consideration, a consideration less than its proper value, a nominal consideration
or without any consideration, which is effected by any government or official authority
or by any person or persons claiming to be or to represent a government or official
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3.2

4.1

4.2

4.3

4.4

authority (excluding a reguisition for hire for a fixed period not exceeding thirty (30)
days without any right to an extension) unless it is redelivered within thirty {30} days
to the full control of the Qwner or the Bareboat Charterer; or

(c) any arrest, capture, seizure or detention of the Vessel {including any hijacking or theft
but excluding any event specified in paragraph (b) of this definition) unless It Is
redelivered within thirty (30) days to the full control of the Owner or the Barebeat
Charterer.

CONFIRMATION OF APPOINTMENT, ETC.
Confirmation of appointment

We confirm that we have been appointed by the Head Manager as the sub-manager of the
Vessal on the terms of a sub-ship management agreement dated 25 QOctober 2019 (the
“Management 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 correct, complete and in
fuli force and effect and that no addenda or supplements to it exist as at the date of this Letter
of Undertaking.

UNDERTAKINGS
General

In cansideration of the Owner granting its approval to our appointment as the sub-manager of
the Vessel, we irrevocably and unconditionally undertake with the Owner as follows in this
Clause 4 {Undertakings).

No amendments or supplements

We shall not materially amend or supplement the Management Agreement, including but not
limited to fees and general management expenses, without prior written consent from the
Owner,

Subordination of claims

All claims of whatsoever nature which we have or may at any time after the date of this Letter
of Undertaking have against or in connection with the Vessel, the Earnings, the Insurances or
any Requisition Compensation or against the Head Manager or the Bareboat Charterer shall
rank after and he in all respects subardinate to all of the rights and claims of the Owner.

Mo exercise of rights

We shall not take any step to exercise or enforce any right or remedy which we now or at any
later time have under the Management Agreement or under any applicable law against the
Head Manager, the Bareboat Charterer or the Vessel, the Earnings, the Insurances or any
Requisition Compensation.

BCLC Capital Gas — Sub-manager's Undertaking {BSM (UK]})
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4.6

4.7

4.8

4.9

4.10

4.11

412

4.13

~""No'legal proceedings

We shall not, without thirty (30) days’ prior written notice to you, institute any legal or

administration action or any quasi-legal proceedings under any applicable law at any time after

- the date of this Letter of Undertaking against the Vessel, the Earnings, the Insurances or any
- Requisition Compensation or against the Head Manager or the Bareboat Charterer in any

capacity.
Non-compete

We shall not_comﬁetewith the OIW'néi"'in a quhidafibn or bt'hef'w.in'dihg-u.'p' or b.ank.ruptcy of

~the Head Manager or the Bareboat Charterer or in any legal or administration action or any

quasi legal proceedings in connection with the Vessel, the Earnings, the Insurances or any
Requisition Compensation. o : :

" Delivery of documents

We shall upon the Owner's first written request deliver to the Owner all documents of
whatever nature which we held in connection with the Bareboat Charterer, the Vessel, the
Earnings, the Insurances or any Requisition Compensation.

Continuation of management

We shall not terminate the Management Agreement without giving the Owner thirty (30} days'
prior written notice of gur intention so to do.

Restriction on incompatible actions

We shall not do or omit to do or cause anything to be done or omitted which might be contrary
to or incompatible with the obligations undertaken by the us under this Letter of Undertaking.

Execution of necessary insurance consents

We shall sign any consent required by any approved broker and/or any approved underwriters
which they may require so that the Owner can collect or recover any moneys payable in respect
of the Insurances.

No extension of credit

We shall not, without the Owner's prior written consent, extend any credit to the Head
Manager or the Bareboat Charterer, whether in respect of our fees, general management
expenses, victualling or other disbursements on behalf of the Head Manager or the Barehoat

- Charterer, whether pursuant to the Management Agreement or otherwise.

Notification of events concerning any sub charter

We shall notify the Owner of any dispute under any sub-charter, or any event or circumstance
which might lead to the termination of any sub-charter.

Qccurrence of termination event

Upon notice from the Qwner that a termination event under the Bareboat Charter has
occurred and upon receipt of written notice from the Owner to do 5o, we will move the Vessel
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5.2

(a)
{b)

5.3

5.4

6.1

6.2

@)

to such places as the Owner shall direct in such notice and will immediately deliver possession
of the Vessel to the Owner or a third party as specified by the Owner in accordance with the
Owner's written instructions and upen our receipt of confirmation from the Owner that the
Owner wishes to change and appoint 2 new manager of the Vessel, our appointment as
managers of the Vessel shall cease immediately under the Management Agreement.

INSURANCES
General

Notwithstanding that we are or may be named as an assured under any Insurances, we confirm
that our interest is limited as follows in this Clause 5 {{nsurances).

Hull and machinery and war risks
In respect of any Insurances for hull and machinery and war risks, our interest is limited:

to any provable out-of-pocket expenses that we have incurred and which form part of any
recoverable claim on undenwriters; and

to 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.

Protection and indemnity risks

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 liability claims made specifically against us.

Deductibles

We agree that any deductible shal! be apportioned between us and the Bareboat Charterer
(and/or the Owner where it is named assured) in proportion to the gross claims made or paid
by each party.

INSURANCES ASSIGNMENT
Assignment

By way of security for the due and punctual discharge of our obligations to the Owner under
this Letter of Undertaking, we, with full title guarantee, hereby irrevocably and unconditionally
assign and agree to assign to the Owner all of our rights, title and interest in and to all the
benefits of the Insurances relating to the Vessel.

Naotice

We hereby undertake to immediately after the execution of this Letter of Undertaking, and
otherwise upon the written request of the Owner from time to time, procure that a duly
completed notice in the form substantially as set out in Part A {Notice of Assignment) of
Appendix 2 (Notice of Assignment and Loss Payable Clause) be given to all insurers, brokers
and associations of the Vessel and to procure that such notice is promptly endorsed on all
policies 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 insurances
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(b)

©

- 6.3

6.4

65

6.6

(a)

(b)

~.of the Véssel.ma’y be effected to endorsé 6n any-p‘oii'cy'or éntry'o'r otherwise to give-effect to
- -the loss payable clause in the relevant form set out in Part B (Loss Payable Clause) of Appendix
--2 {Notice of Assignment and Loss Payable Clause).

We ensure that the Owner will receive, in the case of the Insurances, evidence that the relevant
loss payahle clause has been endorsed on each policy by no later than the third (3rd) Business
Day after the execution of this Letter of Undertaking, and otherwise, a signed
acknowledgement from the relevant person in such form as may be required by the Owner

~within such timescale as the Owner may specify.

We undertake to'sign any consent required by anhy approved- brdker.'and/o'r..an'\f.app'roved |

payable in respect of our rights to, in or in connection with the Insurances as assigned to the
Owner under this Letter of Undertaking. S : :

" Re-assignment

‘The Owner shall, at our cost and following our prior written request, re-assign to us all our

rights, title and interest in the Insurances relating to the Vessel upon our obligations hereunder
heing discharged in full to the Owner's satisfaction.

Negative pledge

We shall not create or permit to subsist any Security Interest over our rights and interests to,
in or in connection with, the Insurances.

‘Disposals -

- ‘We shall not enter into a single transaction or a series of transactions {whether related or not)

and whether voluntary or involuntary ta sell, transfer or otherwise dispose of our rights and
interests to, in or in connection with, the Insurances.

- Protection of Owner's interests -

We shall not enter into any transaction, nor do anything, which is contrary to, or which may
adversely affect, the Owner's rights under this Letter of Undertaking.

ENFORCEMENT 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 entitied at any time or times:

to exercise the powers possessed by the Owner as assignee of the Insurances conferred by the
law of any country or territory in which the Insurances are physically present or deemed to be
sited or 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 Qwner as a creditor or as a person with a Security Interest in the
Insurances conferred by English law.

BCLC Capital Gas - Sub-manager's Undertaking {BSM {UK})
m.v. "Aristos i
SINGAPORE/S0DG6225v1
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8.1

8.2

2.3

10

0.1

10.2

. POWER COF ATTORNEY

Appointment

For the purpose of securing the Owner's interest in the Insurances relating to the Vessel and
the due and punctual performance of our obligations to the Owner under this Letter of
Undertaking, we irrevocably and by way of security appoint the Qwner as our attorney, on our
behalf and in our name or otherwise, to execute or sign any document and do any act or thing
which we are obliged to do under this Letter of Undertaking upon our faiiure to effect the same
or upan the occurrence of a termination event under the Bareboat Charter.

Ratification of actions of attorney

For the avoidance of doubt and without limiting the generality of Clause 8.1 {4ppointment), it
is confirmed that we authorise the Owner to execute on our behalf a document ratified by us
any transaction or action which the Owner and/or a receiver has purported to enter into or to
take and which the Owner considers was or might have been outside his powers or otherwise
invalid.

Delegation

The Owner may sub-delegate to any person or persons (including a receiver and persons
designated by him) all or any of the powers (including the discretions) conferred on the Owner
by Clause 8.1 (Appointment), and may do so on terms authorising successive sub-delegations.

GOVERNING LAW

This Letter of Undertaking 2nd any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with English law.

ENFORCEMENT

Any dispute arising out of or 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 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 to the provisions of this Clause 10 (Enforcement). The
arbitration shall he conducted in accordance with the London Maritime Arbitrators Association
{the "LMAA") Terms current at the time when the arbitration proceedings are commenced.

The reference shall be to three (3) arbitrators. A Party wishing to refer a Dispute to arbitration
shall appeint its arbitrator and send notice of such appointment in writing to the other Party
requiring the other Party to appeint its own arbitrater within fourteen {14) calendar days of
that notice 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 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 Party referring a Dispute to arbitration may,
without the reguirement 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 the sole arbitrator had been appointed by agreement.
Mothing herein shall prevent the Parties agreeing in writing to vary these provisions to provide
for the appointment of a sole arbitrator.

BCLC Capital Gas — Sub-manager's Undertaking (BSM [UK))
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10.3 Where the reference is to three (3) arbitrators the procedure for making appointments shall
be in accordance with the procedure for full arbitration stated above.

10.4 The language of the arbitration shall be English.

10.5 We waive any rights of sovereign immunity which we or any of cur properties may enjoy in any
jurisdiction and subject ourselves to civil and commercial law with respect to our obligations
under this Letter of Undertaking.

THIS LETTER OF UNDERTKING has been duly executed as a DEED by oron our behalf and has, on
the date stated at the beginning of this Letter of Undertaking, been delivered as a Deed.

BCLC Capital Gas — Sub-manager's Undertaking (BSM [UK)}
.y, "Aristos |"
R SINGAPORE/90066225v1
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EXECUTION PAGE

EXECUTED AND DELIVERED AS A DEED B
by JNeil McNeil
as an attorney-in-fact By
for and on behaif of 1
i
)
)

BERMNHARD SCHULTE SHIPMANAGEMENT
{uK) LIMITED
in the presence of:

Witness' signature:

Witness' name: iMelissa McKendry
Witness' address: )Dorchester House, Belmont Hill, Douglas,
Isle of Man
9
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. APPENDIX 1

COPY OF MANAGEMENT AGREEMENT
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PART I

- Bernhard Schulte Shipmahagemam - Bub-Ship Managamsnt Agmamene -
far LNGC Hull No. H3105 “Aristes I & Hull.Mo. H3106 "Aristidis "

Dsf nmans : : ’

in this Agreement save where he con!exi olherw;sa requsres
the following words and exprassions shall have the meanings
heraby assigned to them:

"Assignee” means means Bernard Schulte Shipmanagement
{UK} Limited {of § Hedley Courl, Qrian Business Park, Norh
Shields Tyne & Wear NEZ9 757, United Kingdom) or any
olher affifiale of he Sub-Managers as may be . agraed

. between the Pariles.

"Craw” means the- Master, s:.fﬁx:ars and. rahngs of the

nurrbﬁrs

rank and natmnahty spemﬁad in Annax "B“ he:eia '

"Crew Insurances” means inswrances against crew risks -

which shall includa but not be Himited to_desll,- sickness,

- repatsiation, injury, shipwreck unemployment indemnity and . '

Ioss of personal effects.

“Craw Management Agreement maans the agresment to
_ be entarad inio hetween the Parties In acoordance with Sub-

clause 3.2,

‘Day” means calendar day unless expressly stated o the

sonirary

“Data Subject” means any identified or identifiable
nalural parsan, including Craw.

“DPR" means any data protection regulations applicsble lo
the parlies in relalion to the Management Services, including
the European Union General Data Prolestion Regulafion
(GOPR),

“ISM Code” means the International Management Code for
the Safe Operation of Ships and for Pollution Prevention and
any subsequent amendmant therels,
“ISPE Code” means the International Code for the Securlty of
Ships and Port Facilities and the relevant amendments to
Chapter X| of S0LAS and any subsequent amendment
thareto,
"Sub-Managers” means the parly idenlified in Box 3.
“Management Services” means the services specified in
Sub-clauses 3.1 o 3.8 as indicated affrmatively in Boxes 5o
12
"WLE” means the International Labour Organisation (LO)
Mariime Labowr Convention (MLC 2008) and any
amendment therelo or substitution thereof,
"Managers” means the parly identified in Box 2
“Parlies” means both the Managers and Sub-Managers
tngether and "Parly” means either of them,
“Pra-delivery Mansgement Services" mesns|please inser
fuitdeiaisor refor to an-Appendix °E” for the samel.
“Reasonable and Prudent Operalor” means & person
sesking, in good faith, to perform s confractual obligations
and, in so doing and in tha general conduct of its undertaking,
axercising that degree or skill, diigence, prudence and
faresight which would ressonably and ordinarily be expested
from a skifted and experienced operafor complying with
applicable law engaged In the same type of underiaking in the
same of similar ciroumstances and conditions.

“Parsonal Bala” means any information ralafing o any Data
Sublact connected with the Management Services.

“Shipowner” shall mean the parly named as “shipowner” on

{he Marilime Labour Certificate for the vessel-Vessal,

"STCW 85" means the International Convention on Standards

of Training, Cerfification and Walchkesping for Seafarars,

THTH, A% amended in 1985 or any subsequanl Tan mant

therelo,

*Yanel* means the vessal of vessels details of whi

outin Annex "A" hersio,

“Indivitfuals” means individuals designated by Managers al

their discretion that may be seconded fo Sub-Managers'

premises for any perind during the Agrsement efther for

iraining purposes of for operalional aclivilies in relalion o

ratters handlsd by the Sub-Managers under this agreament

i sat
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Appointment of Sub-Managers

Wilh effect from the commencement of the Managemant
Services and conlinuing unless and until terminaled as
provided herein, the Managers hereby appoint the Sub-
Managers and the Sub-Managers heraby agree fo act as the
managers of the VYessa! in respect of the Management
Services. '

 Basis of Agreament

Subjsct to the terms and conditions herelr prewded during

" the pericd of this Agreement, the Sub-Managers shall carry

out Management Sarvices in respact of ihe Vessel as agents

34

for and on behalf of the Managers. The Sub-Managers shall

- have avihority 1o take such actions as they may from fime fo

lire in their abeslvie reasonable discrstion acling as Prudent

- Operator, consider to be necessary o enable them o perform
“'the Management Services in accordance with sound ship

‘managerment practics.

Technical Management

{only sppficable iF agread according fo Box 5}

The Sub-Managers shall provide techrical -managemsnt

“which includas, but is not limited fg, the following funclions:

{  ensuring that the Vessel complies with the requirements
of the law of the Flag Stale;

{it compliance with the IS Code;

fiily compliance with Ihe 15P5 Code;

{iv) provision of compelent personnel fo supervise the
mainienance and general efficiency of the Vessel
{Managers {o be provided In advance with curvicula vifas
of personnel with day-to-day responsiblity for the
Vessall;

(v} preparation of specificalion, gslling  pricing,
arrangement and suparvision of dry dockings, repairs,
alierations and the maintenance of the Vesee! fo the

. slandards agreed with the Managers from time to time,

" provided hat the Sub-Managers shall bs entifled to
incur the necessary expendifure lo ensurs that the
Yosssl wil comply with all reguirements and
recommendations of the classificaion society, and with
the law of the Flag Siate of the Vessel and of the places
where the Vessel is required {0 irade;

it arrangament of the supply of necessary stores, spares
and lubricaling oil Managers may also eloct to supply
certain items themaslves:

{vii} appaintment of surveyors and technical consullants as
the Sub-Managers may censider from time o time io be
necessary,;

{vili} developmant, implementation and maintenance of 2
Safely Management System {SM8} in accordance with
the ISM Code (ses Sub-clause 4.2);

fix} arrangement of fhe sampling and testing of bunkers;
and

{#) instaliztion of Sub-Manasgers’ planned mainisnance
system {PMS) software onboard fhe Vessel (subject o
Managers' prior approval of the sofiware} and providing
Manaosrs with means of acoess to PME dala endries,
The reasonable costs of instaling the PMS software on
board the Vesssl [and, if requested by Managers, at
Managers’ premises] is for on Managers’ account.

fxi) sublectio Clause 3 and, %m&%&:&agm&am {0 the extent

igati proling’ Mufiagemant Services,

assume he Shapnwnﬁfs- .and respnnmba?:t:as
imposed by the MLC for the vessel | 'on behalf of the

Managers {where any cosls assecﬂ*ad therelo are not

included within or excesd ihe provisions made for them

within the annua! budgst by more than US! Sub-

Managers shall seek Managers' aspproval befors

ingurring such costs;
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184
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204
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{xii} training and supervising Individuals In relafion to the
aolivites and responsibliies that comprise ihe
Management Services, and

fxiil} fraining of individuals in relation to the Manager's 15M
Code compliant ‘Safely Management Sysiems’,
seporting lines and emergency procedures.

{wiv} Any items ouiside budget exceeding US o be
prior approved by Managers,

32— Crow Management

fenip-applicablp-iagrend aesorsing-fo-Box-6}

Upen-antaring-inte-this-Agreament s The-tha-Managors-shall

previde-suitable-and-qualifisd-Srendosta ol oo

biha Gweersinascordancs wilhlhe ST\ requiremenis-on

the-lerms-aliashadioraidospordomos B

Ai—Gommercizl- Management

{fonly-apniipabio-iiagrend sesordingJo-Box 7}

The-baragors-shallprovide-he-commercial-operationotine

Yaoeol-aeraquirsd-by-the Owrars - which-nchdasbutis-not

limitadtothe-foliowing-funetions:

{i-—npreviding-charoring-senicss-in-accordanse—wihthe
Cymer-ipsirucionswhich-incude—but-sra-rol-limiled
io-sasking-and-nagolialing empleymant-ar-the-Vases!
and-theconclusion-fincluding-the-axsculion-thersall-of
charer—paries—or—olher—contaste—elaling—to—the
amplopment-ol-tha Vesse—H-ench-a-sontrach-axcesds
{ho-period-slated-in-Box-13-consent-therslo-in-wiling
shallfirst-he-oblainad-bomthe Dwnars;

{it—arrarging-ot-the-propec-payment-to-Bwasre—arthalr
reminess-olall-kire-andlor-freight-revanues-—or-other
monays-ol-whatsoovernature-to-whish-Ownsrs-miay-be
srlilled-arising-out-of-the-employmentohorotharuisein
sormectionwith-the-Messel:

{ili}—providing—yeyege—orimates—and —assounte—and
ealeulatingsfhirsLiralghis:alémurrage andlardaspalsh
moneys-due from-or-dus 1o the-charerars-olibe-Vessel;

{vi—insuing olvayage-instrslions:

f)——appeiniing-agenis:

{vi}—appoiniing-slovederesand

iy} arrarging—surveys—assosiated—with —the —sommereial
speralionoffhe-Vessek

SMnsumWﬁgm

{orly-applicatie

M&Hagem—ahah;&ﬁagw%ﬁmﬂﬂ—&%&ﬂamﬂb

Clause 8-ard-thereasonable Insirucliens-ofha Dwaeks:

1.5 Accounting Services

{ondy applicable If agread aecording fo Box §)

The Sub-Managers shall:

(i esiablish an sccounting sysltem which mests the
reascnable requirements of the Managers and provide
regular agcounting services, supply ragular reports and
racords; and

(i} mointain the records of all costs and expenditure
incurred as well as data necessary or proper for tha
safiisment of accounts batween ihe parias Parties,

36 SaleorPurghase of-the Yessel

{only-applicabisFagroad-asearding-lo-Box 10}

Tho—Maragars—ehali—in—accordance—wilh-{he —Swaars

instrueticis —slpenviestho sale—or purchass ol theVessal

instuding—the—pardformance—of —aRy—sale—er—purchass
agesament-butnotnegolinfen-oHhe-same:
37— Provislons-fenly-appiisable-iiagrond according fo Box14
———Tha-Managers-shall-arerangs-for-the-supply-ofprovisians-
18— Bunkering{ealapplicale-# agreed-aeeordinglo-Box 13}

The-Managers-shallarange-for-the-provisien-of-bunkerfugl

af-the-gualilv-epacifing-bythe Owners-asrequiradferthe

Yepeols-trade:

319 Dedicaled Procurement

(i  LUpon In addifion to the Sub- Managers right fo act as

agent for an on behalf of Managers, the Managers grant

PART Ii
Bernhard Schulte Shipmanagement — Sub-Bhip Manzgement Agreement
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218
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241

242

243

244

245

248
247
248
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281

252 -

283

255
258
257
258
253
260
261
262
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264

agresments with third- parfies for the supply of marine

products and services required for the vessel as

negolialed, esfablished and maintained by dadicaled

Supply Chain Management company GF Gengral

Procurcmant Company Limited, a company  duly

regislerad  with company registraion number HE

287723 under the laws of Cyprus with is address al 21
Spyrou  Kyprianou  Avenue, 4042 Limassdl,
Cyprus (GENPROL
il The Sub-Managsrs advise that GENPRO:

{2y iz a joint marilime procursment company which
carries oul the business of negolialing worldwide
framework supply conbracis on behalf of major
shipmanagers, ship owners and ship operators,
by ullfizing the scale and scope of combining the
procurement volumes of muliiple large flasts;

) oblains the leverage fo achisve prices decidadly

betier than obtginable by any single fleet of

veszels along, and

{c} as well as achieving lower list pricas for ils
customers, will collect volume rebates from
suppliers and forward all of them withoul any
deduclions to our cuslomers vesssls,

{dy iz managed by a diverss and highly motlivatad
team of procurement professionals, who will
gather the business infslligence as wall as collect
and process dala required for oplimal supply
chain management negolialions, while working
with the pariicipating flest teams in order fo
improve volume concenirafion 8t condracled
suppliers a5 well a5 optimizing warehousing and
transport solutions,

{2} for its value adding service, most notably the
access to the far increased fzet size will charge
suppliers an arangament fee towards iis costs.
The procurement of goods & senvices continues
to ba done by the Managers’ a4 agenis for an on
behaf of Owners, based on GENPRO
nagofisted,  establishad and  maintained
coniracis. The Sub-Managers shall make a copy
of the agreement enlered into on behalf of
Cwners with GENPRO, availlable to Managers,
withowl undue delay, upon Managers' request
The Sub-Managers shall have the rghl, fo
torminate  any  supply end  procurement
agreement with a third parly and replace

- [ENPRO or the respeciive third-parly and shalf
promptly  nofify  the Menagars of such
replacement,

Sub -Managers' Obligations

Tha Sub- Managers undertake to exercise all reasonable care
and skill in providing the agreed Mansgement Services a5
agents for and on behalf of the Managers In atoordance wilh
sound ship management practics and o profect and promote
ihe intarests of the Managers in all matlers relating fo the
provision of servicas heraunder.

Provided, howsver, that the Sub-Managers in the
performancs of el manggenent esponsibiflies under his
Agresment shall be entiied o have ragard to thelr overall
reeponsibility in relation o all vessels as may fom iime fo time
he enfrusied o their management and in particular, but
without prejudics to the generalily of the foregoing, the Sub-
Managars shall be enfilled to aflocale available supplies,
manpower and services in such manner as in the prevailing

. giroumsiances the Sub-Managers in their ebsolule discrelion

4.2

consider to be fair and reasonable.

Whers the Sub-Managers are providing  Technisal
Management in accordance with Sub-clause 3.1, they shall
pracure that the requirements of the law of the Flag Sale of



LoCSIgn Eavaelope’l

267

2G8.
265

270
271
(272
273
274
275
278

PR
278

(278

oa1

282

L PARTH
i Barnhard Schulte Shtpmanagement Sub-Ship Maragsment Adresment
“'for LNGC Hull No. H3105 “Aristos " & Hull No.H3108 MAristidis 7

this responsibility for the operation of the Vessal and taking

- nver ihe dutles and responsibilities imposed by the ISKM Code

when applicable. The Sub-Managers confim thatup to a
maximum of four (4} individuals designated by Managers at
their discretion may be seconded to Sub-Manager's premises

for any pericd during the Agresment sithar{or-nperational

. activifiesinralabimsiomalineandedby-ihe Managere under

this-Agreamentoriraining purposes, The individuals wil have
full sceass to any and all documents and information relating
ta the management. and the affairs of the vessel Vessel

. Notwithelanding such an amrangemeni, Sub-Managers are
aware thal Individuals will at.all times Hheoughout this-
- Agresment operate undéer-the Sub-Managers' supervision -
~and according o the Sub-Managers' inshruction. To that
-effact, Managers hereby undertake to instruct the Individuals -
o follow any instruclions -and procedures of the Sub-

' -~ Managers during - the time " hey spend at the Managers'
- -premises. Thersfors, Sub-Managers have the overall and full
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327
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53

responsibility for the Management Services as provided under

- this Agreement and the Individuals, daspite being employed

by Managers, are dsemed io be Sub-Managers personnet

" and o act as Sub-Manager's servants throughout tha duration
“of this Agreemant,. Sub- Manager's shall have the rght,

without - assigning -any -reason therefor, to prohibit any
Individual from continuing his said secondment. Subject to
proven compliance of Sub-Managers wilh Clause 3.1 {xiii}

“and Clause 3.1 {xiv}, the Managers hereby indemnify and
- agreg i hold the Sub-Managers harmless from any lability

that may be sustained as a result of any Individual’s action or

_inaction, which is confrary o Sub-Managers written

instructions andfor procedures. Managers hereby indemnify
and agree fo hold the Sub- Managers harmless from any
fiability that may be suslained as a result of dissemination of
any confidential information that may be accessed or be

. received by such Individua at the Sub-Managers pramises
- during the course of their his secondment.

- Managers' Obligations |

The Managers shall pay all sums due o the Sub-Managers
punciually in accordance with the terms of this Agresment.
Whare the 3Sub-Managers are providing Technical
Management  in accordance - with Sub-clause 3.1, the
Managers shall;

Sfl - procure that all officers and ratings supplied by them or

on thair behalf comply with the requirements of 8TCW
o
instruct such officers and rahngs to ohey all reasonable
corders of the Sub-Managers in connection with the
operation of the Sub-Managers' Safety Management
Syslem. :
ifi} The Managars shall ensure cnmpiaance ith the MLC in
respect of any crew members supplied by them or on
thair behalf i .
The Managers shall be liable o the Sub-Managers for a
default inlerest af a LIBOR rate plus 1% per annum on the
gulstanding amount for non-payment of any morey by the

.- Managers to the Sub-Managers under o7 in connection with

24

"85

5.6

-this Agresmant, . : _
. The Managars will consult with the Sub-Managers before they

confirm to Charterers compliance of fhe Vessel as per the
raquiramanis of the charter party.

“The Managers agree that all dishursement accounts wil be

submilted o the Sub-Maragers within & maximum period of

- 12 months from the date of ooowrrence of the relevant costs,

otherwise such disbursement accounis may not be acoapted
by the Sub-Managers. This applies also to disbursement
accounts submitted via chanerers andlor thelr agenis,

The Managers shall procurs, whether by inslructing the Sub-
Managers under Clause & or otherwise, insurance cover or
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349
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353’
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- 355
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6.2

83

KL TR,

368
359

380

Insuranece Policies . .

The Managsrs shall procure that Owners hroughout the

Agreement;

allhe Owners' axpanse, the Vesselis insured for not less than

her sound markel valus or sntered for her full gross fonnags,

as the case may be for;

i}  usual hull and machinery marine risks (including crew

negligence) and excess liabilities;

(i} peoteciion and indemnity risks {including pollution fisks

- and Crew Insurances); and

_ "{H0) " war-risks  (including blocking and. 1rappang, protection
e
in atsordanoe with. the best praclice of prudent owners of

- and indemnity and crew risks), and .

vessels of a similer tvpe lo the- Vessal, with first class

“insurance . Companies, . undernwriters  or: associations  (the
- Qwmers' Insurances’).
“all premiums and caliz on 't Owners Insurances are pa:d
" promptly by thair due dale,

the Owners' Insurances nama ihe Sub- Manager& and any
third party designated by the Sub-Managers as 2 joint

- assursd, with ull cover, with the Dwners oblaining cover in

- respact of each of the insurances specified in Sub-clause 6.1
~fi} -onterms wheraby the Sub-Managers and any such thied
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384

385
- 388

387

358
389

390
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2382

ag3

384

395
396
387

-39

350
400
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~ party are liable in respect of pramiums or calls arising In
o sonneclion with the Cwners' Insurances; or
{ih - if oblainable, on lems such that neilher the Sub-
.Managers nor any such third parly shall be under any
fiabifity in- respact of premiums or calls ansing in
- cannestion with the Owners’ Insurances; or
{iiy ~on such other ferms as may be agraed in wriling.
indicate aflemative (i}, (i} or (i} in Box 14, If Box 14 is laft
blank then i) applias.
ihat written evidence is. provided, ko the reasonable
satisfaction of the Sub-Managers, of their the Owners’
compliance with their cbligations under elauss Sub-clauses
§.1-6.3 within a reasonable time of the commencament of the
Agreement, and of esach renewal dals and, if specifically
raquesied, of each payment dale of the Owners’ Insurances,

'%%me!imManmmmmhm#

Owngre
nagare i e larms ol this
A@mwﬂmma&mmy&my@}a&y {heOusas lodhe
" Managereand anyinlerssihatecn:sliall be hald lodhs sradit
eﬁhs&v&awpa;a&e—ba&k—asseeﬂt—
3%%5&&%%%%%&%@%@%@&%&%
Bsunanbor-shatb ol e Dwners {including-expensesas

. pavidadin-Clauge By may-be-tobited sgaipat the Dwasrein

{he-nocount-roferred-lounder Sub-clause T-4-but shallingny
avaniremain-payable-byhe Ownerslo-the-Managers-an
demands

: Managemant Foe -

The Managers shall pay 1o the Sub -Managers for thelr
senviees as Sub- Managers under this Agresment an annual
management fee as stated in Box 15 which shall be payable
by egual calendar-manthly instaliments in advance, the first

- and tast instaliment being payable pro rata 1o balance of the

salendar month and the first instaliment being payabls on the

- eommencement of this Agreement {see Clause 2 and Box 4}

. and subsaguent installments being payable svery calendar

month. if the Sub-Managers' supedniendents or other staff

-spend more than 24 25 days visiting the Vessal in any

catendar year (or pro rata of a calendar year),Sub- Managars
will subject to Managers’ prior spprovel {not fo be
urreasonably withheld) charoe Managers for such exgess
days at the rate of US, per day / person,

402 8.2 Theannual management fes shall not ba subiect o an anrual
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8.5
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445
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447
448~
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460

461
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464

465 .

480

467 -
488

8.8

87

yegr-end-and—hepropased-fae shal-be-prasentad—in-he

“anpualbudgatieferrad o in-Sub-clavse 8-
Fha—wners-shali-pay-to-ihe-Managem-forfheir condsas

randsrai-bofore-the—sommensement-of the—bManagament
Senvizes-a-Ra-delivars-Manapameiifon et UERE
r-before-the-sommensamant-aithe Managament
Services. The Managers shall pay to the Sub-Managers for
their services rendered befora ihe commencement of the
Management Senvices a Pre-defivery Managemeni Fee of
LSS(- the equivalent of two months of the vassel's annual
management fee, which inciudes attendance fees of the Sub-
Manmgar's represeniatives during ses trials and gas inals.
The Sub-Manager's representalives’ iravel and out of pocket
expenses however are not included and will be charged to
Managers at cost. For shipyard attendance of Sub-Manages's
represantatives in additicn 1o the veasel's sea and gas trails
them the respeciive daily fees will be as follows; Lt
per day for Flaet DirectorFleel Manager, US per day
TachnicaliMarine  Superintendent and USH per day
Support Staff (T Technical Officer, Fleet Personne! Officer
alci plus travel and out of pocket expenses te be charged at
cost, Managors  will be provided wih sl supporting
documentation for the mentioned costs for Sub-Manager's
attendance before the commencement of the Management
Sarvices.
The Sub-Managers shall, at no extra cost le the Managers,
provide their own office ascammodalion, office staff, faciifies
and stationery. Without limifing the generality of Clause 7 the
Manzagers shall reimburse the Sub-Managers for postage ang
communication expsnses, travelling expenses, and olher out
of pocket expenses properly incurrad by the Sub-Managars in
pursuance of the Managsment Services.
in the evant of the appointment of the Sub-Managers being
tlermingied by the Managers or the Sub-Managers in
accordance with the provisions of Clauses 16 and 17 other
than by reason of default by the Sub-Managers, or if e
Vassel is lost, the "management fee” payable 1o the Sub-
Managers according to the provisions of Sub-clause 8.1, shall
continue It be pavable for a further pariod of thres (3} months
as from the termination date.
if the Managers decide o lay-up the Vessal whilst this
Agreement remains in force-and sush lay-up lasts for more

-than three (3} calendar months, an appropriate reduclion of

the annual management fae for the perind excesding thrae
{3) catendar monthe unt# one (1} calendar month before the

‘Vessel is again put inlp service shall be mutually agread

hetween the parties Parties.

Unless otherwise agreed in wiiting all discounts, rebates and
commissions oblained direclly or indirectly by lhe Sub-
Managers in the course of the management ¢f the Vessel
shall he credited to the Managers. The Sub-Managers wil

_deduct all costs inpurred by them in seouring of raceiving such

- discounts or commigsions,

8.8

453

478
471

if the Vessel is not taken over by !ha Sub- -Managers, for
whatever reason, Managers are enfilled to charge to the

" Managers =il costs already reasonsblc incured in relalion to
the intended takeover of the Vessal,

Budgéts and Managoment of Funds '

The Sub-Managers shalt present to the Managers calendar-
yearly an anpual budget for sach calandar year in such form
as the Managers require, The first budget for part-of the first

- whole-of-gr-mere-than-s-sompleia-calendar yaar is sef outin

Annex "C’ hereto {the first Budgat budget does nof include
any upgrading cosls which may be agreed upon separately
between the Parfies.) and shall be subject to review by belh
the Qwners-and-the Managers Parlies after thres {3) saleadar
menths from the commencement of the Management
Services (see Clausa 2 and Box 4). Subseguent budgels for

_ PART I _ _
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467
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435
495
487
438
455
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501
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503
504
506
508
507
508
508
510
51
512
513
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9.2

“uinal wih-alse-ha-al

subm:ﬁted to the Managers 'no' fater ihan. the immeﬁiﬂteéy

-_wﬁwdmg &1 August for each calendar vear Untaher-{sas.
‘Erussin.aadoibE-4) and any proposed reviisd Anoual

Managamem Fag shall be prasenied thersin,

The annual budget will also be subject to review by both the
paries Parlies upon any material change In the Vassels
frading area, as aet aut m Annex C" hereta lrm-aanua!

%W%%Mrwm@mﬁmmmmy
Hhipeforeng .magemsm—#\gm&mané—%mex-‘i&ﬁ
WFMM@&:&LQ&R@HEWM

£.3— Tho Dwhers-ehallindicate give-nelice-dothe-Managers of tholr

9.4

815 -

516
817
518
519
520
521
522
523
524

825

8.5

027

528

528
530

531
532

533
534
535
536
537
538
539
540
541
542

aneRplance-sr-raiaction-and-approval-olhe propossd-annual
budgst-within-45-days-ene-{1}-month-ol prosentation-and-in
the-absencs ol any-such-indication nolifisaliontha-Manragers
shall-be-arliled-lo-sseumathal-the-Dwnoss-have-aeceplsd
the-propesed-ansusl-budget-iHRe-Dwrere-relussto-ascapt
and-approve-ihe-proposad-annual-budgel-the-Partiee—shall
regotiais-in-good faith-to-resslve-thelr-differences-within-the
ime—speciisd-horein—if—sush—negetialens—fall-and—po

agrosman]-ls-senshed-He-Managare-shal-have-he-rightls
teminate-is-the-Agresminlwilly immerdiate sliackby-giving

natisainwrlng-i Qwios, afer which-this-Agreemant-shall
then-terminalsiwe-(Ekmonthsallersataipt-oHhe-notica-by
Qwnere—or—ai—he—expin—ol- the —currert—budget—pesiod
whicheveris-halaier
Following the agreemeﬁi of the hudget, the Sub-Managers
shall request in writing and the Managers shall remif on &
monthly basis, 1112 of the agreed annual budge! {adjusted
with any amount due toffrom the Sub-Managers as per the
monthiy cash posifion of the Vessel submitted o Managers
by the Sub-Managers} for the Vessel not latar than the 5% day
of sach calendar month, inte the account of the Sub-
Managers free of all expenses and bank charges. The Sub-
Managers shall alsp request funds for ocoasional or
extraordinary items of expenditure, provided same have baen
discussed and agreed wilh Managers, such a5 emargency
repair costs of pravisions outside tha agresd hudget as
agresd betwaen Managers and Sub-Managers and Managers
shall ramit such funds sgreed in advance. All remittances 1o
{he Sub-Managers should be mads to the bank account no
: Account Mumber

with The Royal Bank of Scolland,
Chatham Branch, SWIFT.
The Managers sgree and undenake for so long as any
amount dug to the Sub-Managers under the Agreement
remains oulstanding that they shall not sell or transfer or
otherwise dispose of the Vesss! or any share thersin without
having the Sub-Managers informed timely prior to such sale
ar fransfer and fhat a claim by the Sub-Managers for such
amouni may he made end be enforceabls against the
Managers andior the Vessel, being a ciaim in respect of any
outstanding accounts payable to the Sub-Managers, including
management fess and dishursements incumsd by the Sub-
Managers, as Agent, on account of the Vessel andior in
respest of goods or materiats and services supplied to the
Vassal for her operation or maintenance andfor in respect of

" the repair of equipment of the Vessel,

2.6

87

The Sub-Managers shall produce a campar:san batwean
budgeted and actual income and expenditure of the Vessel in
such form as required by the Managers monthly or at such
other infervals as mutually  agreedSush—eomparisors—ia
include an-up-to-dalo-eslimateforthe full period of the-sursanl
salerdar—yoar—and—he—Managers —ouplanalions—far—any
doviation-lorgerthan-5% or-USH  Ywhicheveris-arger
for-any-iemseihe-annual-budgek

Notwithstanding snvihing conteined herein io the confrary,
the Sub-Managers shall in no circumstancas be required o
use of commil their own funds o inance the provision of the
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S The Managérs'agree' t0 refrit on commencement cf the"
. _ which shall .
- ba keptin the bank actount of the Sub-Managers. The-

Agreemant a “working fund” of USS |

Mananers shall maintain the working fund in balance of
US| . as perthe Cash Position Slalement issusd
- by the Sub- -Managers,
(i) Al interes! earned less any charges orithe working fund
shalt be for the .account of the Managers. Upon
~ termination of the Agreement the balance of the working
~fund, if any, shall ba returned {5 the Managas,

-"{ii'i) if the Managers have more than one Vessel undera

-management agresmant with the Sub-Managers then

< amounting to Us

' vessels under management with the Sub-Managers,
 The Managers agres o maintain the sald working funds
*in accordance with tha Cash Position Statements issued

: “by the Bub-Managers such thal &t any time the sald -

~workinn - funds - are not. less than & minimum . of
‘UL for each Vessel | :

 10.Sub-Contracting and Assignment
 10.15ub- Managers’ Right o Sub-Contract

The Sub-Managers shall not have the right fo sub- centract
any of their obligations hereunder o non assoclated
companies withaut the prior writien consent of the Managers
which shall not be unreascnably withheld. In the event of such
a sub-confract the Sub-Managers shall remain fully liabls
rasponsible for the due performance of thelr obligations under
fhis Agreement and all acts, omissions or defaults of the sub-

- confractor as Tully ag if they were the acls, omissions or

- defaults of the Sub-Managers.

10 y Assignment : o
- ¥ requested in wretmg by the Managers me Sub- Managers
“shall assign,. transfer or novate - this - Agreement 1o the
--Assignee on tesms raasonably aceaplable io Managers such
- that the arangements under this Agrasemant shall have been
- replicated including as to the structure and organisation of the
- Bub-Managers at the time of such assignment or rovation
< including the experience and expertise of the managemant
- and staff. - Any legal costs and expenses reascnably incurmad
_' in connection with any assignment of novation under this Sub-
- olause 10.2 are to be bome by the Managers,
40,3 Sublact to Sub-clause 10.2 neither Parly shal otherwise -
assign or novate this Agreement, without the written consent
“of the: other Parly, sugh consent not fo be unreasonably -
CUwithheld, S .
14, Responsibliities
114 Force Majeure - Maither paﬂy sha!! be !iable for any !055

damage or delay due o any of the foflowing force majeure

.- evenis and/or conditions to the extent the parly invoking force

majeure is prevented or hinderad ffom performing any or ali

of their obligalions under this Agreemsnt, provided they have

made aff reasanable efforts to aveid, minimize or pravent the

affact of such evenls and/or conditions:

(i) acts of God,

{iiy any Government requisition, conirol, intervention,
requirement of interference;

(ili) ~ any circumstances arising out of war, freatened act of
war or warlike operations, acts of terrorism, sabolage or

- piracy, or the consequencas thareof;

{iv) - riots, civil commation, biockadas or embargoes;

{¥} . apidemics;

{¥i} sarthguakes, langslides, flonds or other exiraordma'y
weather conditions;

fvit} strikes, lockouis or other indusirial action, unless limited
to the emplovees (which shall nel include the Crew) of

"% the: Managers: herawith agrea- that the working fund
"5 placed with the Sub-Managers for each individual vessel
. parvessel maybeused by the

oo Sub-Managers wholly “orparly - for each ona or all-
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furkit) fire, acmdem explosion excepi where caused by
neghigance of the parly seking to invoke force majeurs;

%) any olher simifar cause beyond the reasonable control

- of gither parly.

ﬂ 2 Laab;htym Manage;s Without prejudice to Sub-clatse 11,4,

the Sub-Managers shall be under no Lability whatsoever fo

ihe Managers for-any loss, damage, delay or expense of

whatsoever nature, whether direct or indirect, {including but

et fimited to loss of profit ansing aut of or in connection with
.. detention of or delay o the Vesssl) and hdwsoever arising in

- the course ‘of performiance of the Managemsnt Services
- UNLESS same is proved to. have -rasuliad solely from the

- negligence, gross negligence or wilful defaull of the Sub-

Managers of their smployees, or agents-or sub-coniraciors

“employed. by them in conhection with the Vessel, in which

case- {3ave - whare loss; damage, delay or- expénse has ™ '

Tesulted fron the Bub-Managers' personal act or omission |
" committed with-the intent to cause-same of recklassly and -
with knowladge that such loss, damage, dslsy or expense
--would probably result) the Sub-Managers' liability for each

incidant or series of incidents giving rise to-a claim or claims
shall never excéed a iotal of ten- (10} imes the annual

: managemant fae payable hersunder. .
11 3 Indemaity - Except {0 the extent and so!eiy for the amount

therein et out that the Sub-Managers would be liable under
Sub-olause 11.2, the Managers heraby underiake io keep the
Sub-Managers and their emplovess, agents and sub-
confractors indemnified and t2 hold them harmiass against af
actions, proceedings, clsims, demands or lisbilities
whaisoever or howsoever arlsing which may be brought
against them or ncurred or suffered by tham arising out of or
in connection with the parformance of the Agreemant, and

-ageinst and in respect of all:costs, losses, damages and

- epenses (including legal -costs . and . expenses on & ful
~ - indemnily basis) which the Sub-Managers may stffer or incur

{sither dirgcily or mdirectiy} in !ha course of the perfermance

of this Agreameant. . o

1’? 4 "Himalays"-Utis harsby exprﬁss!y agreed that no Pmp!ayae _
_.-oragent of the Sub-Managers {including every sub-contractor
“from time {0 ime emploved by the Sub-Managers) shall in any

gircumatances whatsoever be-under any liabillty whalsoever

1o the Managars for any loss, damage or delay of whalsoaver
.. kind arising or rasulling -directly or indirectly from any act,
- neglect or default on his parl while-acting in the course of or
-~ in connection with his employment and, without prejudice to

the generality of the forageing provisions in this Clause 14,

“every exemplion, . Bmitation, . condition - and liberty hereln
_contained and every right, exemplion from Fability, defence
“and immunity -of whatsoever nature dpplicable to the Sub-

- Managers or - to which  the  Sub-Managers are enlitled

heraunicer shall aléo be available and shall extend to protect

. every such employee or agent of the Sub-Managars acting as

aforesaid and for the purpose of all the foregoing provisions

-of this Clause 11 the Sub-Managers are or shall be deemad

fo be acting a5 agant or frustes on behalf of and for the bepefit
of all persons who are or might be thelr servanis or agents
from time to Bime (including sub-contractors a5 aforesaid) and
all such persons shall to this extent be or be deemed to be
parties to this Agresment.

12. General Administration .
121 The-Managere-shal-koop-tho-Ownare-informed-in-s-imely

maprer-otany-insidentabwhich If the Sub-Managers become
aware of any incident which gives or may giva risa to delays
o the Vessed, fines or claims or dispules involving third
parties, they shall inform the Managers withou! delay and
within six {8) hours of the Sub-Managers' awareness of the
ingident..

12.2 The Sub-Managers shali, on behalf of Managers handie and
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12,2 Tha Sub-Managers shall, as instructed by Managers, bringor
defend aclions, suils or proceadings in conneclion with
matters entrusted to the Sub-Menagers according lo this
Agreement, on teyms 1o be agresd,

12,4 The Sub-kanagers shall also have power to oblain legal or
techrical or other oulsida expert advice In relation to the
handiing and settlement of claims and dispuies oF all ather
matiars affecting the inlerests of the Managers in respect of
ihe Yessel.

12.5 On giving reasonabls notice, tha Managers may reques, and
the Sub-Managers shall make available sl documentation
and records in respect of the matlers covered by fhis
Agreement either related to siatulory rules or reguistions or
other obligations (including but not fimited fo the 184 Code
and 1SPS Coda) or o bring or defand claims against or by
third parfies. The Managers shall make available, upon the
Sub-Managers’ request, infermation or documents required
by the Ship Sacurity Plan andf or by the ISPS Cods.

12.6 The Managers shall arange for the provsion of any
necessary guaraniee bond or other securify.

12.7 Any costs reasonably incumed by the Bub-Managers in
carrying out thair obligations accarding fo this Clause 12 shall
ba reimbursed by the Managers.

13, Accounts
The Sub-Managers shall at all fimes maintain and keep frug
and corect acocounts and shall maka the same available for
inspection by the Managers at such fimes as may be mutually
agreed. On the termination, for whatever reasons, of this
Agreement, the Sub-Managers shall release o the Managers,
If 50 requestad, the origingls where possible, or otherwise
cetlified copiss &t theManagers’ expenses, of all such
accounts and all documents specifically relating to the Vessel
‘and her oparation.
14. Inspection of Vassel
By Managers
The Managers shall have the right &t any fime after giving
reazcnable nofics to the Sub-Managsrs to inspect the Vessel
for any reason they consider necessary. The Managers are
entitled to make recommendations as to possible repalr or
maintenance matiers, in writing, fo the Sub-Managars only,
such recommendations will not be giver to the Vessel by the
Managsrs.
By Managers’ Invitasns
The Sub-Managers shall upon receiving reascﬂabi& natice
from the Managers afford alf necessary cooperalion o
~faciitale the inspection of the Veses! by any charlerers,
prospeclive charlerars, lerminal operators or ofher third
pariies as may be notified fo the Sub-Managers hy the
Managers.:
15, Compliance with Laws and Regulations
The Parties will not do or permit to be done anyihmg which
might cause any breach or infringement of the laws and
regulations of the VYessel's flag, or of the places where she
lradas.

15, Buration of the Agreement
This Agreement shall vome o elfect in-accordance with Box
4 and shall continue until the date staled in Box 17. Thereafter
i shall continue until terminated under Clause 17,
If the Vessel is not taken ovar by the Sub-Managers, for
whatever reason, ‘he Agreement is deemed lo have
commenced on the daie stated in Box 1.

17. Termination
17.185anagers Default
{it  The Sub-Managers shali be entilied {0 lerminale e
Agreament with immediate effect by nolice in writing if
any moneys payable by the Managers under this

o CUPARTH _ _ _
Berahard Schults Shipmanagement - Sub-Bhip Management Agresmeiit
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shall not have been received in the Bub-Managers'
nominated ascount within seven {7) running working
days of receipt by the Managersof the Sub-Managars
written request or if the Vessel is arfesied as a resull
of apy lepal procesdings by any craditor of the
Managers or repossessed by ke ils Merdgagess
morigagess. Al cost incumed, arising oul of braach of
Sub-clauses 3.4 and 9.5 by Managers shail be payable
by the Managers fo the Sub-Managsrs.
i) I the Managers:
{z} fall to meet their obligations under Clause 5 of this
Agreament for any reason within their confrol, or
i) proceed with the employment of o conlinue 1o employ
the Vessel in the camiage of confraband, blockade
runing, of in an upiawiul trade, or on a veyage which in
tha reasonable opinion of the Sub-Managers is unduly
hazardous of impnper,
the Sub-Managers may give nolice of the defauit lo the
Managars, tequiring fhem o remedy it as soon as
praciically possible, In the event thal the Managers fail
to remedy | within & reasonable fime to the satisfaslion
of the Sub-Managers, the Sub-Managers shall be
entitled to terminale the Agresment wilh immediaie
gffect by notice in wilting.
17.2 Sub-Managers' Dofault
if the Sub-Managsrs fall 1o mesl thelr obligalions under
Clauses 3 and 4 of ihis Agreement for any reason within the
control of the Sub-Managars, the Managers may give notice
fo tha Sub-Managers of the defaull, requiring them io remedy
it s soon a8 praclically possible. In the eveni that the
anagers fall to remedy it within a reasonabls fime, but not
tater than ffleen thirly (15 30} days, Io the satisfaction of the
Managers, theManagers .shall be enfiled o terminale the
Agreament by nolice in wiiing to the Sub-Managers, the
same fo take effact on 2 date to be specified by the Managers
not less than thirty (30) days from the daig of nolics. unless
muthually agreed otherwisa.

47.3 Exiraordinary Termination

This Agreement shall be deemed to be terminated in the case
of the sale of the Vesse!, or bargboat charter of the vessel or
if the Vessel becomes a lolal loss or is declared as =
constructive or compromised or arranged iolal loss ar is
requisitionad or has been declared missing.

17.4 For the purpose of Sub-clause 17,3 hereaf:

{iy the dale upon which the Vessel is to be bealed as
having been sold, chartered as bareboat or otherwise
-disposed of shall be the dale on which the Managers
cease bo be registered as Managers of the Vessel or the
date op which the disponent Managers cease fo be
registerad as Managers of the Vassel in the case of

.. bareboai charter;

i} - the Vessel shall not be deemed 10 be lost unless either

she has become an actual tolal loss or agreement has
- been reached with her undenwritars in respect of her
. constructive, compromised or amanged tofal loss or
such agreemant with har undanyriters is not reached it
is adjudged by a competent {ribunal that a construclive
- {nas of tho Vossel hos ocourrad.
the date upon which the Vassel is o be treatad a8
daclared missing shall be ten {10) days after the Vessel
was last reporied or when the Vessel is recorded as
missing by the Vessal's underwriters, whichever ocours
first. A missing Yessel shal be deemed losf in
- accordance with the provisions of Sub-clause 17.4 ().
175 This Agresmeni shalt terminale aulomatically and immediately
in {he even! of an order being made or resolition passed for

{he winding up, dissolution, liquidation or bankruptoy of sither

party (otherwize than for the purpose of reconsiruction or

amalgamation or if a recejver is appointed, or If i suspends

fify
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The rights of-éithe‘r"part}! to" damages for reach of the
- Agresment or oiherwise inciuding the right to damages for
~wronghd tarmination, if this may be the case, shall not be

prejudiced by termination under the this Sub-clause 17.5,

17.6 Terminalion on Three Calendar Months’ Notlos

Without prejudice to the rights under Sub-clauses 17.1-17.5,
either pariy Parly shall be entiled in terminate this Agreement
by giving the other Parly thres {3) salendar months' nofice in
- wiiting. This Agraament shail then terminale upon uatl the
expiry of which such nolice period, starting from the time of
- receipl of the nolice by the other Parly, but unlil such
- termination: this Agreement shall continue in full force and
effact. I the Managers exercise their rights under this Sub-
clause 17.6 and the termination of the Agresment is lasa than

. vessel fha- Managers acres 1o pay an exit fea to the Sub-
Managers of U8 prorala from the dale of
- terminafion for the remaining time pericd undl three years

from the date of fake over of the vezsel.

‘IT T General Provisions on Termination.

The termination of this Agraement shall be without prajudice
- to-all rights accrued or dus batween the parfies prior fo the
date of termination.

17.8 On ermination of this Agreement, the Sub-Managers shall
forthwilh deliver or procure o be deliverad o the Manageres
ali racards, documents accounis and elhar properties of evary
description in their possession or undar their contiol relating
fo the Veessel whether or not the same were originally supplied
or obtained from the Managers. The Sub-Managers shall be
enfillad to relsin coples of the same if they in thelr sole and

. absolule discrafion consider dasirable ta do so.

17:9-wnsre-agrons e pay Exilice-{USS— o theMandgors

ithe-termination-of tha-Agrasmentisdese than-a year fom
éha—semmeﬁsamsﬁ&—g{»&haﬁkgmemam-

8. Law gnd Arblitration

48.1 This Agresment shall be- govemed by and construed in
accordance wilh English law and any dispute erising cut of of in

-connection with this Agreement shell be referred to arilrafion in
“London In ascordance with the Arbitrafion Act 1896 as may be

amended or re-enacled from time to ime save to the extent
necessary in give effect fo the provisions of this clause.
The arbifralion shall be conducted In accordance with the
tondon Manlime Aitrators Associalion (LMAA} Terms
currant at the time when the arbirafion proceedings are
commenced. The refersnce shall be lo three arbilrators. A
party wishing to refer a dispuis to arbitration shatt appoint s
arbitrator and send nofice of such appoinimant in waling o
the oiher parly requiring the other party fo appolnt its own
arbilvator within 14 calendardays Days of thal nolice and
stating that it will appoint its arbitrator as sele arbitrator unless
the other party appoints its own arbitrator and givas notice that
it has done so within the 14 days specified. If the ather parly
does not appoint ils own arbilrator and give notice that it has
© done so within the 14 davs specified, the parly referring &
dispute to arbitralion may, without the requirement of any
further prior notice {0 the ofher party, appeint ils arbitrator as
sale arhitrator and shafl advise the other party accordingly.
The award of 3 sole arbilrator shall be binding on beth the
. pariies Parties as if he had been appointed by agrasment,
Maothing hersin shall prevent the paries Parties agreeing in
writing to vary these provisions to provide for the appoinimant
~ of a sole arbitrator.
in cases where neither the claim nor any counterclaim
- excesds the sum of USH {or such other sum as the
parties Parlies may agree) the arbilration shall be conducted
in accardance with the LMAA Small Claims Procadure cumant
al the time when the arbilration procasdings are commenced,
in cases where the claim or any counterclaim exceeds the
sum agread for the LMAA Small Claims Procedure and

- three (3) calendar years from the dale of lake over of e
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_the arbilration shall be condutted in sccordance with the
LMAA Infermediate Claims Procedure cument at the time
“when the arbifration procesding are commencad,

Where the reference is fo throe arbitralors the procedure for
making appoinimenis shall be in zccordance with the
procedure for full arbitration stated above,

18.2 In fhe case of a dispuie in respect of which arbitralion has

been commencad, the following shall apply:

{iy  Either parly may at any tme and from time 1o time elect

{o refer the dispule or part of the dispute o mediation by

" garvice on the other parly lo agree io mediation.

i} - The ofher party shali thereupon within 14 calandard

S Days of recelpt of the Madiation Motice confirm that they

- agree- to- mediation, in which case the pafies Parties

- shalt thereafter agree a mediator within a further 14
calpndar-d-Days, failing which on the -application of

-glther parly Parly & madiator will be appointed prompliy
by the . Arbitration Tribunal (‘the Tabunal™) or such
narson as ihe Tribunal may designaie for that purpose.

© The mediation shall be condusted In such place and in
accordance with such procedure and on such terms as

" ihe paies Parliss may agres of, in the sveni of

disagreement, as may he set by the madiator,

{iiiy 1f the other parly doss not agres lo mediate, that fact
may he brought to tha atiention of the Tribunal and may
be iaken into account by the Tribunzl when allocating
the costs of the arbiiration as belween the parlies
Parties,

The mediation shall not affect the righ!t of either party lo

seek such reliel or take such steps as it considers

- necessary to profect its interast,

{v) - Either party may advise the Trbuna! that they have
agrend to mediation, The arbilration procedurs shall
continue during the condtict of the mediation but the
Tribunal may take the mediation timetable Into scoount
when selling the timelable for steps in the arbitralion.
Lnless olherwise agread or specified in the mediation

~terms, each parly shall bear its own cosls incurred in the
medialion and the parlies Parties shal share squally the

. mediator's costs and expenses,

-{wiJ The mediation process shall be without prejudice and
confidential and no information or documents disclosed
during it shall be revealed lo the Tribunal except to the
extent that ihey are disciosable under the law and
procedure goveming the arbitrafion.

{Note: The parias Parties should be aware that the mediation

- process may not necessarily interrupt time limits.}

{iv}

N

18, Notices

18.1 Any notice to he given by either party fo the ather party shall
be in wriling and may be sent by fax, elex, email, registered
or recorded mail or by personal service.

18,2 Every notice of other communication o be given to the Sub-

Managers shall be in the English languags and shall be sent
tn the address of the Sub-Managers staled in Box 20,
Every nolice or other communication to be given to the
Managars shall be made in the English language and shall be
sent o the address of his appointed and agreed
representative at the address stated in Box 18.

19.3 Every nofice or other communicalion shall be deemed duly
“given if detiverad by hand, given by telefax, given by first class
regisierad or recorded delfvery mall or given by emall.

Every notice shall bs effsclive:

ti]  on defivery, if defiverad personally,

{iiy on transmission if sent by lelefax,

(it} upon aclusl receipl, if senl by registersd or recorded
defivery mail or

fiv} upon confirmation of receipl of the emall message by
the reciplent,

20. Entirs Agreement
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warranty or statement by either pasy Parly prier io the dale
stated in Box 4 shall affer! this Agreement. Any modification
of this Agresmen! shalt nod be of any sffect unless in willing
signed by or on behalf of the pariies Parlies.

21, Third Party Rights
Except to the exlent provided in Sub-clause 11.4 [Himataya),
no third partias shall have the right to enforce any lerm of this
Agreemant,

22, Partial Validity
if sy provislon of this Agreemant s or bacomes or is held by
any arhitrator or other competent body o be llegal, invalid or
unenforceable in whole or in pari-R-anyrespaci-under-any
law-orjyrisdiclion, save and excepl for any provision or part
of & provision the that is fundamental to the Agresment that
provision shall be disregarded deemed {o be amendad to the
exlent neceszary io avold such llegality, mwvalidity or
unenforceabliity, or-ifsuch-amendmeniisnet-possiblethe
provision-shal-be-deamed-io-be-deleled-Fom- his-Agraement
te-the-oxlontof-such-Hogality—nvalidiy-or unarforcaabiliy
and the remaining provisions and remainder of any affacted
provision shall continue in full force and effect and shall notin
any way be affscled or impairad thereby,

23, Interpretation
I this Agreement:

231, BingularPlural
Thae singular includes the plural and vica versa as the context
admils ar raguires.

23.2 Headings
The Index and heagings fo the Clauses and Appendices fo
this Agresment are for conveniance only and shall nol affest
its conslruciion or interpretation.

23.4 Day
“Pay*neans-calendardey-unlsss—expresslyslalad o the
contrane-Where In ihis Agresment aither Parly’s approval,
confirmation or consaent is not to be unreasonably withheld it
shall alse be required 1o be not unreasonably delayed.

24. Data Protaction

24.1The pariies shall sach ensure compliance with the DPR in
respect of Personal Data, with particular regard to:

{i) lis collection and use;

iy s safsguarding;

iy any fransfar to third parties;

{iv) iis retention; and

{v} the profection of Data Subjecis’ rights.

24.2.The parlies shall have proper notificaion and response
proceduras for any Personal Dala breach,

24,3 The parfies sgres to conduct or submit to audils or inspections

in accordance with the DPR.

25, The Sub-Managers shall consult Manegers with respect to the
scheduling and location as well as the axtension or postponement
of any dry dockings, special surveys, infermediate surveys or major
repairs of the Vessel, and negotale directly with the refevant ship
repair yards o faciifies the prices and payment terms and srange
to pay for such services afl of which shall ba subjest fo Managers'
whilten approval, which shall nol to be unreascnably withheld or
delayad. In connection with any of the forageing, Managers may,
after providing notics io Sub-Managers, but always bofore RFG o
the ship repair vard, negoliate directly wilh the relevant ship repalr
yards or facilifies the prices and paymant terms and arange to pay
for such senvices directly.

28, With respect tn bulk procurement contracts for the purchass of
services or goods from third pardies, the Sub-Managers wil
communicate with and work closely with Menagers in evaluating
proposals from and selecling prospactive vendors or suppliars with
the goal of achieving most favourable prices and lerms.
Supplementing Clause 3 of the Ship Management Agreemant,

LoeftwE, S

2‘? The Subﬂmaﬂagars shala sf requesfed mcmﬂe Managers (m ihe

PART 1l
Bernhard Schuite Shipmanagement — Sub-Ship Management Agrasment
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with respect fo the aperation of the Vesse! including those relaled
o classlfication society, flag state and vetling by charierers.

28, The Sub-Managsrs shail promplly nolify Managers if a change
of control of the ownership or managament of Sub-Managers is
proposed. For purpoges of this Agreament a change of control s
deemed 10 be a sale or transfer of a controlling equily interest in
Sub-Managers, In the evant of such a change of control, Managers
shall have he opfion fo lerminate ihis Agreament on fwo [2)
months’ prior writlsn nolice lo Sub-Managars.

28, With ragpect to deslings with the Classificalion Socisties, the
Sub-Managers and Managers shall collaborsle in negolialions
involving biock fees and other services, with the goal of achieving
most favowsble prices and lerms. Supplemeniing  Ship
Management Agresment.

38, Notwithstanding the Joregoing, if the Sub-Managers anlicipate
thal any proposed capital expenditure for the Vessel is Hkely {o
exceed U8 the Sub-Managers must obtaln the Managers’
pricy writher consent {such consent shall not to be unreastnably
withheld or delayed) before committing o such expenditure.
Supplemaniing Annex *C7 of the Ship Management Agresment.

‘31 O Malors' Acceplantay

a - Vessel

The Sub-Managers shall exercise raasonable endeavours lo

amange a SIRE inspection {OCIMF Ship Inspection Report

Programma) of the Vesssl by an ol major company ("Major”) from

tha list of Majors below (*Listed Majors™), and thereafler, at laast

one valid SIRE inspeclion at ragular intervals as raguired by the

Listed Majors:

Exonhobll - IMT

Sheft
BP
Chevion
Total
Repsol ]

The Sub-Managers shall exercise reasonable endeavours io

corest o

remedy any defecls recorded in 8 SIRE inspaction report as soon

as possible,

The Sub-Managers shall promplly nofify Managers of any failure
to obiain acoeptance of the withdrawa! of acceplance of the
Vessel from or by any Listed Major.

in the avent that any Listed Majors’ acceptance is not grantad or
reinsiated or any deficlencies notad are not reclified within 20
days after the inspaction has been completed, Managers shall
have the oplion to terminate this Agreement by giving Sub-
Managers 30 days’ notice,

The Sub-Managers shall not, howaver, be responsible for any
failure based upon defects in the Vessels design andior
construction or for any failure as 8 consequance of such Major{s)
not inspecling the Vessel in a timsly manner, and Managers shall
not have the oplion fo terminate this Agreement ascording to the
provisions of the paragraph hersahove,

- The Sub-Managers shall, subject to the policies of Majors and
availability of their inspeciors, exercise ressonshle endaavours
io oblain acoeptance of the Vessel prior to the delivery of the

Yagsal,

" The Sub-Managers shall pro\;ider officers and Crew 1o salisfy any

Crow
Matix Requirement of the Llsﬁed MajDr s,
b. Sub-Managers
The Sub-Managers shall exercise rsasonab!e efforts 1o conform
to and
maintain a THSA {Tanker Management and Salf - Assessment)
wilh CCIMF 3t 2 level that salisfies each of the Listed Majors,
The Sub-Managers shall promplly nolify the Managers shauld
any of the Listed Majors nolify the Sub-Managers that they will
not accep! the Vessel under their management for business. The
Sub-Managers shall exercise reasonable endeavours to remedy
the causes for such a releclion within 30 days of such nofification,
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if the Vasse! solely by reason of & shortcoming in her tachnical
management by Sub-Managers pursuant to this Agreemeant is
barrad from trading to the United Slates or any Pori Siate to
which tankers comparable to this Vessel generally trade or by
any of the Lisled O Majors elther party shall forthwith notify the
other in wiiting 28 soon as such parly becomes awarg of such

-even!, If, for any reasan, any such frading ban is not lified within

30 running days after such niotice has been provided, Managars
shall have fhe option 1o lerminate this Agraement with immediate
afiaot.

33 Sarbates-Ouloy Dhimplinnge

Sub-Maragers shall assisi Maragers in complying with the
requirements of the Sarbanas-Oxley Act of 2002, as it may be
amended from time to time (“S0X", governing he effectivenass

~of the internal confrols of service organizations: retained by

publicly held companies by taking or causing 1o be taken, (in their
capacity as Sub-Managers and in rslation to thelr duties and

-responsibiiiies under the agreement) all aslions and doing; or

causing o be dons,.all things and executing any and all
documents and instruimants of any kind which may be required
to conducting an evaluation of the intemal controls of Sub-
Mansgers in compliance with SOX. The Sub-Managers agree to
take or cause lo be taken, all actions and to do, or cause to be
done, all fhings and to execute any and all documents and

- instruments of any kind in relafion to the above, on an ongging

basis which may be nacessary fo permil the Managers to remain
in compiiance with SOX throughout the tarm of this Agreement,
and, with the excaption of the costs incurred by Sub-Managers to
oblain SAS 70 reports or any equivalenis thersof, if required by
banagers, which shall be paysble by the Managers, each of the
parfies shall bear fheir own cosls associated with such
compliance.  Supplementing Ship and Crew managament
agreements,

34, Notifications.

The Sith-Manggéers will nolify the Managers, within six (6) hours,
of any ingident thal causes or has the potential to cause injury or
loss of life, or harm or damage o the Vessel, her cargo or the
marine environment, or materially affect the operational capability
of the Vessel or resull in the Vessel, Master andior Managers
acquiring a lability from a third party. Supplementing Ship and
Craw management agresmenis.

35 Confidential

The parfies hareto agree that the terms and sandifions of this

Agreement wil not be disclosed, except to the extent necessary

or uniess such disclosure is required fo be mada () as required

~ in connection with any financing iransaction for Managers or any

parent company of Managers or {b} in order to comply with any
law , regulation, order or process binding on either of the parfies

- or iheir respective parents, subsidiaries, agents, dirsctors,

officers or legal or accounting advisors of (¢} fo any potential
investor or business pariner or hank of the. Sub-Managers.
Supplementing Ship and Crew managemant agreements,

- 38, fatl Bribery Clausy

Sub-Managers and their Directors, Officars, Employees, Mastars -
and Craw members shall comply with the applicable izws, rules,

.- regulations, dacress andfor officlal governmant orders, including |
“but not limited to the United Kingdom Bribery Act of 2010 as .

CPARTH
mant ~ Sub-Ship Management Agreement

amended and the United States of America Foreign Comupt .

Praclices Acl of 1977 as amended, or-any -other applicable
jurisdiction, relating fo Anli-Bribsry and Anti-Monay |.aundering
and that they shal iake no action which would sublect
themsslvas or the Owner to fines or penallies under such laws,

‘regulations, ndes decrees or orders. Supplemending Ship and

Crew managemen! agreemants,

47



ANNEX “A" [DETAILS OF VESSEL OR VESSELS) TO
BERMHARD SCHULTE SHIPMANAGEMENT

SUB-SHIP MANAGEMENT AGREEMENT

Date of Agreement: 25 Oclober 2012

Name of Vessels{s): LNG Hull No, H3105 "Arislos I"

Farficulars of Vessal(sk

Typa: LNG Carrer
HullNo. T HMDE
Flag: falia

WA 9562691

Name of Vessels(s): LNG Hull No, H3106 “Aristidis I"

Particulars of Vesgel(s):

Type: LNG Carrer
Fult No: 1 H3106
Flag: Malta
09862808



: .&NNEK ng (SREW MANA@EM&NT AGREEMENT} '?’0
BERNHARD SCHULTE SHIPMANAGEMENT
SUB-SHIP MANAGEMENT AGREEMENT

Date of Agreement: 25 October 2019

Kame of Vessels{s) LNG Hull No. H3105 “Aristos " & LNG Hull No.H3106 “Aristidis
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ANNEY “0C” (ANNUAL BUDGET)TO. .
BERMHARD SCHULTE SHIPMANAGEMENT
SUB-SHIP MANAGERENT AGREEMENT

Diate of Agrasment: 25 October 2019

Nare of Vessels(s): LNG Hull Mo, H3105 "Aristos I” & LNG Hull No.H3106 “Arislidis I

Budgets to be finalized and agrend prior to takeover of the vessels.

o



ANNEX *0” (ASSOCIATED VESSEL®)TO
BERNHARD SCHULTE SHIPMANAGEMENT
SUB-SHIP MANAGEMENT AGREEMENT

NOTE: PARTIES SHOULD BE AWARE THAT BY COMPLETING THIS ANNEX “D” THEY WILL BE SUBJECT TO THE
PROVISIONS OF SUB-CLAUSE 17.1(i) OF THIS AGREEMENT.

Date of Agraement: 25 October 2019

- Detalls of Associated Vessels: |



ANNEX “E” (PRE-DELIVERY MANAGEMENT SERVICES} TO
BERNHARD SCHULTE SHIPMANAGEMENT
SUB.SHIP MANAGEMENT AGREEMENT

Date of Agrasment; 25 Ceiober 2618

Details of Associated Vessals:

Pra-Delivery Budget and services to be agrasd and confirmed with Managsrs prior to take over of the vessel



APPENDIX 2
NOTICE OF ASSIGNMENT AND LOSS PAYABLE CLAUSE
PART A
MOTICE OF ASSIGNMENT TO INSURER
{for attachment by way of endersement to the Policy or Entry in respect of .th.e Véssel)

m.v. "Aristos I" with IMO No. 9862891 (the "Vesse!"}

Each of:

(A)

(8)

(@)

(D)

(E)

AS505 GAS CARRIER CORP. of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro,
Marshall Islands MH96960, the charterer of the Vessel {the "Charterer”);

CAPITAL COMMERCIAL SERVICES CORP. of Trust Company Complex, Ajeltake Road, Ajeltake
Island, Majuro, Marshall Islands MH96960, the commercial manager of the Vessel {the
"Commerclal Manager");

BERNHARD SCHULTE SHIPMANAGEMENT (CYPRUS) LIMITED of 284 Arch. Makarios lil
Avenue, Fortuna Court, Block "B", 2™ Floor, Limassal, Cyprus (the "Technical Manager");

BERNHARD SCHULTE SHIPMANAGEMENT (HELLAS) SPLLC of 36 Makedonomachon and 76
Lavriou Street, Nea lonia, Athens, Greece {the "Sub-manager A"}; and

BERNHARD SCHULTE SHIPMANAGEMENT (UK) LIMITED of 3 Hedley Court, Orion Business
Park, Newcastle Upon Tyne, NE29 75T United Kingdom (the "Sub-manager B").

HEREBY GIVE NOTICE that:

(a)

(b)

(d)

{e)

by a first priority assignment dated [@] made by the Charterer in favour of XIANG CH25 HK
INTERNATIONAL SHIP LEASE CO., LIMITED of 1/F., Far East Consortivum Building, 121 Des
Voeux Road Central, Hong Kong (the "Assignee");

by a technical manager's undertaking dated [#] made by the Technical Manager in favour of
the Assignee;

by a commercial manager's undertaking dated [#] made by the Commercial Manager in favaur
of the Assignee;

by a sub-manager's undertaking dated [e] made by the Sub-manager A in favour of the
Assignee; and

by a sub-manager's undertaking dated [#] made by the Sub-manager B in favour of the
Assignee,

all rights and interests of every kind which each of the Charterer, the Commercial Manager, the
Technical Manager, the Sub-manager A and the Sub-manager B has now or at any later time to, in or
in connection with:

11
BCLC Capital Gas ~ Sub-manager's Undertaking (BSM {UK))
m.v. “Aristos I"
SINGAPORE/20066225v1



1 all policies and contracts of insurance, including entries of the Vesse! in any protection and
indemnity or war risks association, which are effected in respect of the Vesse|, its earnings or
otherwise in relation to it whether before, on or after the date of this Notice of Assignment;
and

2 all rights and other assets relating to, or derived from, any such policies, contracts or entries,
including any rights to a return of @ 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 Notice of Assignment,

have been assigned to the Assignee by way of security in accordance with the provisions of the
documents referred to in paragraphs (a}, (b}, {c}, {d) and (e} above.

Endorsement of this Notice of Assignment on a Policy of insurance or Entry in respect of the Vessei
shail be deemed to constitute acceptance by the underwriters or club to the terms of this Notice of
Assignment.

ASSOS GAS CARRIER CORP.

Name: [#]
Title:  [#]
Date: [#]

Name: {e]
Title: [e]
Date: [®]

BERNHARD SCHULTE SHIPMANAGEMENT
{CYPRUS) LIMITED

Name: [&]

Titie:  [e]

Date: [e]

12
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'BERNHARD SCHULTE SHIPMANAGEMENT -

{HELLAS]) SPLLC
MName: [#]
Title:  [#]:

BERNHARD SCHULTE SHIPMANAGEMENT
UK} LIMITED

Name: [#]

Title: [e]

Date: [#]

i3

BCLC Capital Gas — Sub-manager's Undertaking (BSM (UK))
m.v. "Aristos |"
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PART B
LOSS PAYABLE CLAUSE
(for hull and machinery and war risks insurances)
m.v. "Aristos " with IMO No. 9852891 (the "Vessal")
By

{a) a first priority assignment dated [¢] made by ASS0S GAS CARRIER CORP. of Trust Company
Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands MH96360 (the "Charterer"”)
in favour of MIANG CH25 HK INTERNATIONAL SHIP LEASE CD., LIMITED of 1/F., Far East
Consortium Building, 121 Des Voeux Road Central, Hong Kong ({the "Assignee") in connection
with a bareboat charter dated [#] {the "Bareboat Charter"}, the Charterer has assigned to the
Assignee;

{b) a commercial manager's undertaking dated [#] made by CAPITAL COMMERCIAL SERVICES
CORP. of Trust Company Complex, Ajeltake Road, Ajeltake Island, Majuro, Marshall Islands
MH96960 {the "Commercial Manager") in favour of the Assighee in connection with the
Bareboat Charter, the Commercial Manager has assigned to the Assignee;

ic) a technical manager's undertaking dated [®] made hy BERNHARD SCHULTE
SHIPMANAGEMENT {CYPRUS) LIMITED of 284 Arch. Makarios 1l Avenue, Fortuna Court, Block
"B", 2™ Flaor, Limassol, Cyprus (the "Technical Manager") in favour of the Assignhee in
connection with the Bareboat Charter, the Technical Manager has assigned to the Assignee;

(d) by a sub-manager's undertaking dated [#] made by BERNHARD SCHULTE SHIPMANAGEMENT
{HELLAS) SPLLC of 36 Makedonomacheon and 76 Lavriou Street, Nea lonia, Athens, Greece (the
"Sub-manager A") in favour of the Assignee in connection with the Bareboat Charter, the Sub-
manager A has assigned to the Assignee; and

{e) by a sub-manager's undertaking dated [e] made by BERNHARD SCHULTE SHIPMANAGEMENT
{UK) LIMITED of 3 Hedley Court, Orion Business Park, Newcastle Upon Tyne, NE29 75T United
Kingdom (the "Sub-manager B"} in favour of the Assignee in connection with the Bareboat
Charter, the Sub-manager B has assigned to the Assignes,

all rights and interests of every kind which they each have now or at any later time to, in or in
connaction 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:

i In the event of an actual, constructive, arranged or compromised total loss (the "Total Loss"},
all proceeds of the Insurance and all other sums payable under or in connection with the
Insurance shall be paid to the Assignee 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 Assignee.

2 Any claim or money of whatsoever nature and kind payable under or in connection with the
insurance {other than in respect of a Total Loss) exceeding US$2,000,000 or its equivalent in
any other currency shall be paid to the Assignee or to its order.

14
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3 Any claim or money of whatsoever nature and kind pavable under or in connection with the
Insurance [other than in respect of a Total Loss) not exceeding US52,000,000 or its equivalent
‘in any other currency shall be paid to the Charterer, the Commercial Manager, the Technical
Manager, the Sub-manager A or the Sub-manager B (as the case may be) unless and until the
underwriters receive notice from the Assignee that there is a termination event under the
Bareboat Charter, in which case all such clzims or money shall thereafter be paid to the
Assignee or to its order.

The Assignee shall be given at least ten (10) days' prior notice of cancellation, modification, termination
or expiry of the insurance policy in or on which this Clause is contained or endorsed, and prompt notice
of any failure by the Charterer, the Commercial Manager, the Technical Manager, the Sub-manager A
- and/or the Sub-manager B {as the case may be)-to pay premiums as and when due. In the event of

‘non-payment or short payment of premiums, the policy shall not be cancelled for ten (10) days after.
~receipt by the Assignee of the notice of the Charterer; the Commercial Manager, the Technical
Manager, the Sub-manager A or the Sub-manager B {as the case may be} of failure of payment of such
premium, during which period the Assignee shall be entitled to remedy the said default.

The Assignee shall be promptly advised of any act or omission hy the Charterer, the Commercial
Manager, the Technical Manager, the Sub-manager A and/or the Sub-manager B (as the case may be)
which might make the policy void or voidable.
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LOSS PAYABLE CLAUSE
{for protection and indemnity insurances)
m.v. "Aristos I" with IMO No. 9862891 (the "Vessel")

Payment of any recovery which XIANG CH25 HK INTERNATIONAL SHIP LEASE CO., LIMITED of 1/F., Far
East Consortium Building, 121 Des Voeux Road Central, Hong Kong, the owner of the Vessel (the
"Owner") is entitled to receive out of the funds of this association in respect of any liability, costs or
expenses incurred by the Owner, shall be made to the Qwner or to its order.

Payment of any recovery which ASS0S GAS CARRIER CORP, of Trust Company Complex, Ajeltake Road,
Ajeltake Island, Majuro, Marshall Islands MH96960, the bareboat charterer of the Vessel {the
"Charterer"), CAPITAL COMMERCIAL SERVICES CORP. of Trust Company Complex, Ajeltake Road,
Ajeltake island, Majuro, Marshall Islands MH968260, the commercial manager of the Vessel {the
"Commercial Manager"), or BERNHARD SCHULTE SHIPMANAGEMENT (CYPRUS) LIMITED of 284 Arch.
Makarios ll! Avenue, Fortuna Court, Block "B", 2™ Flgor, Limassol, Cyprus, the technical manager of
the Vessel {the "Technical Manager”), or BERNHARD SCHULTE SHIPMANAGEMENT (HELLAS) SPLLC of
36 Makedonomachon and 76 Lavriou Street, Nea ionia, Athens, Greece, the sub-manager of the Vessel
{the "Sub-manager A"}, or BERNHARD SCHULTE SHIPMANAGEMENT {UK] LIMITED of 3 Hedliey Court,
Orion Business Park, Newcastle Upon Tyne, NE29 75T United Kingdom, the sub-manager of the Vessel
{the "Sub-manager B") is entitled to receive out of the funds of this association in respect of any
liability, costs or expenses incurred by the Charterer, the Commercial Manager, the Technical Manager,
the Sub-manager A or the Sub-manager B {as the case may be) shall be made to the Charterer, the
Commercial Manager, the Technical Manager, the Sub-manager A or the Sub-manager B {as the case
may be) or to its order, unless and until this association receives notice from the Qwner that thereis a
termination event under the bareboat charterparty dated [#] by and between the Charterer, as
charterers and the Owner, as owners, in which case all recoveries shall thereafter be paid to the Owner
or to its order.
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