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Registration of a Charge

Company name: SONGA SHIPMANAGEMENT LIMITED
Company number: SC311252
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Received for Electronic Filing: 17/07/2018

Details of Charge

Date of creation:  06/07/2018

Charge code: SC31 1252 0005

Persons entitled: SEA 76 LEASING CO. LIMITED
Brief description:

Contains fixed charge(s).

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

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

Company number: 311252

Charge code: SC31 1252 0005

The Registrar of Companies for Scotland hereby certifies that a charge
dated 6th July 2018 and created by SONGA SHIPMANAGEMENT
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th July 2018 .

Given at Companies House, Edinburgh on 17th July 2018

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

o OF (f(),%
k4

A
R
&
ol

A

b A
........

THE OFFICIAL SEAL OF THE

Com pan i eS H Ou Se REGISTRAR OF COMPANIES



MANAGER'S UNDERTAKING AND ASSIGNMENT

{"LETTER OF UNDERTAKING AND ASSIGNMENT"}
To: Sea 7:,6 Leasir:g Co. Limited Certifisd True Copy
{the "Owner”}
save For The wetertal
Sechin gtaé oF A
Compartes Ak oo

From: Songa Shipmanagement Limited
{the Owner and the Managers together the “Parties”)

Date: & July 2018

Dear 5irs

m.v. “SONGA HADONG” with IMO No. 8582453 [the “Vessel”) Kaih bl ’;Qf{;:w@ 4 ;;ﬁ S —
otherine Huang Jing Rong

1 BACKGROUND Selicitor, Hong Kong SAR
Watson Farley & Williams
1.1 Entry into Bareboat Charter '
16 JUL 2018
We refer to the barebgoat charter of the Vessel dated 4 July 2018 (the "Bareboat

Charter”) and made between (i} the Owner as owners and {ii} Star Nor Vil LLC as barebeat
charterers {the "Bareboat Charterer").

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.

1.3 Entry into Letter of Undertaking and Assignment

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
and Assignment in favour of the Owner in respect of the Vessel.

2 DEFINITIONS

Wards and expressions defined in the Bareboat Charter shall have the same meanings when
used in this Letter of Undertaking and Assignment unless the context otherwise requires.

3 CONFIRMATION GF APPOINTMENT ETC.
3.1 Confirmation of appointment

We confirm that we have been appointed by the Bareboat Charterer as the commercial and
technical manager (the "Managers") of the Yessel an the terms of a management agreement
dated 4 July 2018 (the “Management Agreement”), a copy of which is attached as Appendix 1
o this Letter of Undertaking and Assignment. Motwithstanding anything else contained in this
Letter of Undertaking and Assignment the Managers shall be entitled to terminate the
Management Agreement pursuant to the terms therein.

EUROPE/B2443987v1



3.2
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(a)

(b)
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3.4

(a)

3.5

Certification

We certify that the attached copy of the Management Agreement is true and complete and in
full force and effect and that ne addenda or supplaments to it exist as at the date of this Letter
of Undertaking and Assignment.

. Waiver of rights and defences

We shall neither be discharged by, nor have any claim against the Owner in respect of:

_any amendment ar supplement being made to the Leasing Documents (or any of them);

any arrangement or concession {including a rescheduling or acceptance of partial payments)
refating to, or affecting, the Leasing Documents {or any of them);

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

Leasing Documents {or any of them);

any failure {even though negligent) to promptly or properly exercise or enforce any such right
of Security interest, including a failure to realise for its full market value an asset covered by
such a Security Interest; ar

' any other Leasing Document or any Security Interest now being or later becoming void,

unenforceable, illegal or invalid or otherwise defective for any reason, including a neglect to
register it.

Subordination of rights and claims of Managers

All rights and claims which we at any time have (whether in respect of this Letter of Undertaking
and Assignment or any ather transaction} against the Bareboat Charterer or its assets shall be
fully subordinated to the rights and claims of the Owner under the Leasing Documents; and in
particular, we shall not:

claim, or in a bankruptcy of the Bareboat Charterer prove for, any amount payabhle to us by the
Bareboat Charterer, whether in respect of this Letter of Undertaking and Assignment or any
cther transaction;

take or enforce any Security Interest for any such amount;

claim to set-off any such amount against any amount payable by us to any other Relevant
Person; or

claim any subrogation or other right in respect of any Leasing Document or any sum received
or recovered by the Qwner under a Leasing Document.

No requirement to commence proceedings against Bareboat Charterer
The Owner will not need to commence any proceadings under, or enforce any Security Interest

created by any Leasing Document before claiming or commencing proceedings under this
Letter of Undertaking and Assignment.

2 EUROPE/62443087v1




3.6

3.7

4.1

4.2

4.3

4.4

Conclusive evidence of certain matters

However, as against us:

any judgment or order of a court in England or any Relevant lurisdiction or award of an
arbitration tribunal in London in connection with the Bareboat Charter ar any other Leasing

Document; and

any statement or admission of any other Relevant Person in connection with the Bareboat
Charier or any other Leasing Document,

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

Notwithstanding any contrary or other provisions of the Management Agreament, we hereby
acknowiedge the Owner's rights to terminate the appointment of either of us as the manager
of the vessel upon the occurrence of the following:

a Termination Event;

any breach of any provisian of the Management Agreement which has been notified in writing
by the Qwner to any of us and not rectified within thirty (30} days of such notification; or

the occurrence of any event which entitles the Barsboat Charterer the right to terminate the
Management Agreement.

UNDERTAKINGS
General

In consideration of the Owner granting its approval to our appointment as the commercial and
technical managers of the Vessel, we irrevocably and unconditionally undertake with the
Owner as follows in this Clause 4 unless the Owner consents gtherwise in writing.

Mo amendments or supplements

We shall not amend or supplement the Management Agreement without the prior written
consent of the Owner.

Mo extension of credit

We shall not, without the Owner's prior written consent, extend any credit, whether in respect
of our fees, general management expenses, victualling or ather disbursements on behalf of the
Bareboat Charterer, whether pursuant to the Management Agreement or otherwise in respect
nf the Vessel.

Mo exercise of rights

We shall not take any step to exercise or enfarce any right aor remedy which we now or at any
later time have under any applicable law against any other Relevant Person, the Vessel, the
Earnings, the Insurances aor any Requisition Compensatian.
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4.5

4.6

4.7

4.8

5.1

5.2

{b)

53

5.4

Mo legal proceedings

We shall not institute any legat or administration action or any quasi-legal proceedings under
any applicable faw at any time after the date of this Letter of Undertaking and Assignment
against the Yessel, the Earnings, the Insurances or any Requisition Compensation or against the
Bareboat Charterer In any capacity.

Non-compete

We shall not compete with the Qwnerin a liguidation or other winding-up or bankruptcy of the
Barehoat Charterer in any legal or administration action or any quasi-legal proceedings in
cannection with the Vessel, the Earnings, the insurances or any Requisition Compensation.

Delivery of documents

We shall upoh the Owner’s first written request deliver to‘the Owner al) documents of whatever
" nature which we hold in connection with the Vessel, the Earnings, the Insurances or any

Requisition Compensation.
Execution of necessary insurance consents

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

INSURANCES
Generzl

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

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

recaverable claim on underwriters; 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 tnsurances for protection and indemnity risks, our interest is limited to any
recoveries we are entitied to make by way of reimbursement following discharge of any third
party liability claims made specifically against us.

Deductibies

Weagree that any deductible shall be apportioned between us and the Owner in proportion to
the gross claims made or paid by each party.
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6.2

(2}

(b}

6.3

{a)

(b)

821

INSURANCES ASSIGNMENT
Assignment

By way of security for the payment of the Secured Liabilities, we, with full title guarantee,
hereby irrevocably and unconditionally assign and agree to assign to the Owner (subject to a
provisc for re-assignment on redemption) all of our rights, title and interest in and to ali the
benefits of the Insurances relating to the Vessel,

Motice

We hereby undertake immediately after the execution of this Letter of Undertaking and
Assignment, and otherwise upon the written request of the Owner from time to time, 10
pracure that a duly completed notice in the form substantially as set out in Part A of Appendix
2 be given ta all insurers, brokers and associations of the Vessel and to use cur best endeavours
0 have such notice promptly endorsed on all policies and entries in respect of the Insurances
relating to the Yessel and agree promptly 1o authorise and/ar instruct such broker, insurer ar
association with or through whom Insurances of the Vessel may be effected tc endorse cn any
policy ar entry or otherwise to give effect to the loss payable clause in the relevant form set
out in Part B of Appendix 2 (except for the loss payable clause to be endorsed on the protectian
and indemnity cover, which will be in the standard form of the protection and indemnity club,
and subject to any comments the insurers may have on the form of loss payable clause).

We will ensure that we receive, in the case of the Insurances, evidence that the relevant loss
payable clause has been endorsed on each policy by no later than the third 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 tirescale as the
Ohwner may specify.

Re-assignment

The Owner shall, at our cost and following our written reguest, re-assign to us all our rights,
titie and interest in the Insurances relating to the Vessel upon the Secured Lizbilities being
discharged in full to the Owner's satisfaction.

EMFORCEMENT OF SECURITY

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

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

without limiting the scope of the Owner’s powers under paragraph (a) above, to exercise the
powers possessed by the Dwner as a creditor or as a person with a Security Interest in the

- Insurances canferred by English law.

POWER OF 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 and Assignment, we irrevocably and by way of security appoint the Owner as our
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8.2

83

fa)-

| ®)

(d)

'.(e).'.

9.2

attorney, on our behalf and in our name ar otherwise, to execute or sign any document and do
any act or thing which we are obliged to do under this Letter of Undertaking and Assighment
upon our default under this Letter of Undertaking and Assignment or upon the occcurrence of a
Termination Event.

- Ratification of actions of attorney

"For the avoidance of doubt and without limiting thé generality of Clause 8.1, it is confirmed

that we authorise the Owner to execute on our behalf a document ratifying by us any
transaction or action which the Owner and/or a receiver has purported 1o 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, and may do so on terms authorising successive sub-delegations.

- GOVERNING LAW AND ENFORCEMENT _

~This Letter of Undertaking and Assignment a'nd'any non-contractual obligations arising out of

or In connection with it are governed by English law and any dispute arising out of or in
connection with this Letter of Undertaking and Assignment shail be referred o arbitration in

~ London in accordance with the Arbitration Act 1956 or anv statutory modification or re-
- enactment thereof save to the extent necessary to give effect to the provisions of this Ciause

9,

The arbitration shall be conducted in accordance with the Landon Maritime Arbitrators

~ Association (“LMAA”) Terms current at the time when the arbitration proceedings are

commenced.

" The reference shall be to three arbitrators. A Party Wishing to refera disp(jte to arbitration shal!

appoint its arbitrator and send notice of such appointment in writing to the other Party
requiring the other Party to appoint its own arhitrator within fourteen {14) calendar days of
that notice and stating that it will appeint 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 appeint its own arbitrator and give notice that it has done

- 50 within the fourteen{14) days specified, the Party referring a dispute to arbitratian may,

without the requirement of any further prior notice to the other Party, appoint its arbitrator as
sole arbitrator and shall advise the other Party accordingly. The award of a sole arbitrator shall
be binding on both Parties as if he had been appointed by agreement,

. -Nothing herein shall prevent the Parties agreeing in writing to vary these provisions to provide
for the appaintment of a sole arbitrator.

~ In cases where neither the claim nor any counterctaim exceeds the sum of US§50,000 {or such
- other sum as the parties may agree) the arbitration shall be conducted in accordance with the

LMAA Small Claims Procedure current at the time when the arbitration proceedings are
commenced.
We hereby waive any rights of sovereigr im'munit'\'('w'hich we b'ra'n'y of our p'rop'erties may enjoy . -
in any jurisdiction and subjects itself to civil and commercial law with respect to our obligations
under this Letter of Undertaking and Assignment.
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i WITNESS WHEREQF this LETTER OF UNDERTAKING AND ASSIGMMENT has been executed
as & DEED and delivered on the date stated at the beginning of this LETTER OF UNDERTAKING
AND ASSIGNMENT.
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" FHECUTION PAGE

EXECUTED AND DELIVERED AS A DEED

by KEudETH Mircigon
for and o6 behaliol

SONGA SHIPMANAGEMENT LIMITED

as duly authorised si gﬁamry

nthe presence of.

Witness fa;gnamr
Withess maer QQW &% Al & &L_Lm

Witress” ﬁd:ir%s
2 NN O Fw D Dnug

Qﬁ\% L
a3 0en
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APPENDIX 1
Copy of Management Agreement
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reduiveminis of he Cwers snd provids tegular accounting 137 W) usuel hd and machinery marine fisks (incluting craw 200
sanies, SUPA regUlEr ripste Bnd isdards, 138 . ‘megligence) and excoss inbiilias; L 201
1 maintsin the records of all oosts and expendz!ura intured 138 LU proterction and indsmnily risks {including pollution fisks and 202
2% vell as dala nacessary of proper or the setament of 14 o Crew insurances}, and I 203
apopunts batieen the partios, - 149 (i) warrishs (including protection and indemnity a7 crew risks) 204
c o - in accordance with the best praclica of prudent caners of 205
- 35 Egln o Purchase oFss Vansel. o o . 142 vessels of & simifar vpa to the Vasse), with Brst oless insurance - 208
oty Sl ® WWW%% oo ?0} : ) : 44y .-, . companies, undaratiiens or assumanms ("me Crmers’ 207
Th@Managemsha!Hnmmamwmm@mam Snsa;msms, 44 Insrances”); 208
SUBENISENG O pORESE- of-the Veseal ncitig e . 145 ﬁrz ;i:m‘;;’;; :;i ;a’;: on the Oiners nsurances are p"““ : gﬂg
e ol Ay le o abhase ¢ TR 148
iﬁgﬂwhgﬂ ofihe s-ayme _ .’ 5_ aae e b _l _ 147 6.3 lha Dvners’ insurances name the Managers and, sabyest 211
: e te undensiiam’ agreement-any third pary desigraied-by dhe- 212
37 Provisions imw&ﬂbhﬁwmm Jt;&sx 1 148 hianagess 25 a joind assured, with Al cover, bul all insurance 213
The hday s1agens shall prange 1af the frogar su,pp!y of provisions, 145 claim procesds under the Insurances specifisd in sub-clauss 5.1

hierain to be paild to the Owners or {o the Morgagess or Lessors named
b Bunlhartig Ms‘ﬁdﬁﬂﬁﬁeifwﬁm&?@ b iz 150 thersin

e Wlarisguis shel Smang i Or e Provisen of unkisr usl of the. 154 25 the case may be, with the Owners obtaining oovar i respect 14
Guality spacified by the Owners as required for the Vessals rade, 152 of esch of the inswances spedified In sub-clause 6.1 . 215
- - - onlane-whareby lhe Managers and any suchdhid pariy gl
. Mansger’ Oblipstions 152 ara-lizbleinrespest of remivmsercafis arsing in cornaction 24T
4.1 The Managers undsriske to Use their best endeavoirs fo 154 - wih he QunemIngurances: of o 48
provide the agreed Managament Senvices as agents for and on 155 {il} i reasonably obtainable, on terms such that neither the 219
behalf of he Cveiers In aozordand wiln soung ship ERans 185 mauj?ggrs rior any such !{nrd party shal m un.dﬂr ik " 220
preictios P WM g promate the inferssts &t thi {)vme»m o 457 lighiiity in resnect of premiums or calis Brising in conneddion 221
all malters relating o the provision of services hargundar. ) 158 . #ith the Dwnars’ insurances; or . 222
Provided, howeaver, that tha Manags's in the perfommance of thelr 158 Hli)—en sushathar lems a8 mby-ba agreed in wriling - s
management responsibilifes under this Agresment shall be enlitied 163 fricale aarnaiive (- () or (it} in Box.14. W &}w e ieh ) 224
fo have regard o their overall responsioily in relation to o vessels et Menkienfllales 225
as may from fme to §me be entrusied 0 their management and w2 &.4 vritten svidence ls pmvadad 1o the radsonable sansfac!mn 228
in partizuiar, but withcl preflclive toth fieneralty o the foregoing, 163 of the Mangggrs, of their mmpt!iance with their obligations under 227
fhe Wanagers shall bl antiléd 16 alkicdte avslleble sipolies, 164 Clause § within a reasonable fma af the commencemen of 228
manpower and 8RRdces insuch manner as in the prevailing 185 e Agraement, and of ach renowal dale sng, if specifically 228
circumstances the Managers In theif absolute ) 166 requested, of aach payment date of the Owners’ insurances. - 230
distrelion consider to be fair and ressonabls, - o 187 : L N
42 Whare the Managers are providing Tm:ca! Managem&nt igg  —income Collested-and Expenses Palil on Behalt of Oweisrs 231
in doctintinee with Sib-tiause 32 they shal procure th the 169 73l moneys collacied by lhe Managers under-Ih lemi-of 232
requiraments of the law of the flag of 1he Vessal are satisfied and 470 [e-Agresment{other than maneys payable by the Dwners (o _ 233
tey shal In panicudar be deemed o be the "Company” asdafined 171 1@ Managars) and any interast ihereon snali.be haitHa the 234

by the [3M Code, assuming tha responsibilty for the aperation of 172 ersditol the Denare-n 3-espanste bank account

e Vessel and taking over e guties and responsibifies imposed 173

by 1618 Codla when Spplicable. 174 FdAll Wmmﬁsm%mmpm}whe-kms . 236
whbie-Agreament on bahait of he Dvwners Jincluding epensses 237
Cwmirs’ Obligations T : L 175 as-prewdad inClause B may-bo-debiled againsl the Dwnars 238
81 The Ovners shall pay af sums due 5 the Manac_:ers punaﬁua!iy 178 mma-aw redarmad (o.under sub-sause 7.3-bul shakl in-any 439
in accordance with the keams of ihis Agreamant. 177 ) vark-ramain-payatie-by e Ownars-lo-the-Managers on 240
5.2 Wiiare BiaWangons are providing Teibnial MdAdisinen 1wy Gemand, 21
in Sacindance Wil subciaise § % the Dwnss shall: 179 8 Management Fee . . . 242
il — prosure that of oficers and-ra!iﬁgs supption by her or on 180 B.1 Tha Owners shall pay iclhe Managers for thelr services 243
Ui bt comigly wiin the requiremants ol STCW.05; 134 35 Monagars undsr L??ss Agresment ar sl dally management a4
) insirusteuch officers sed. rtings tocbey-alreasonatio orders 182 as siated in Box 15 which shall be pavablo by-ogusl 245
af-the Moragem incomnagiion with-the opasmtion of the 183
Managars' saloly-management system; 184
&3 Mihere the fanagers amna%pmaﬁsxmg-?em@aLMamgmmt 185
- inancordance-wilk sub-clnuse-3 2 e i shall-preoune il 185
- the-requirements of ke law-of e g of 1he Wesse! are satlefiod 187

R I i:-é';&i:»g‘smmwhy Bairy 184
b dosiie Bbadhe 188
. “‘G:am;:aany" as saf risg- é;y ihe—éSM—C@daas&;mmg &hsrespanab!hty 180




payahia on he commencemant of this Agreament {ses Clause
2 and Box 4} and subsequant Instaiments payments

being pavabie evary

monif.

#.2 The maregement fee shall be sublact to an annual review
on the anniversary date of the Agreemeant and the proposed
fes shall be praserded in the anmssl Dudpet refermed o In sub-
clause 8.1

8.3 The Managers shall, 8 no extra cost io he Owners, provide
thair ove office acoommodaiion, ofice staff, {aclides and
stationery. Without imiling the ganerslity of Olsuss 7 the Cwners
shall rgimburse e Mansgers Ty postags and commurcsiion
axpanses, baveling expensas, and olher ol of pocket
erenses proparly incred by ths Managers in pursuancs of
the Management Services,

8.4 I trw gwisnt of the apsciniment of the Manapers being
{erminated by the Owhers or the Managers in accordance with
ne provisions of Clauses 17 and 18 other than by reason of
default by e Owners or the Mansgers, or F he Vessel Is insl,
wold of oiharsiss

disposed of, he "management f8e” payable o the Managers
aoeonding fo the provisions of sub-clause 8.1, shall conlinua o

be payable proportionately for the a-fuitberparigro fveecalandar

maahe-pror 1o the date onwhich 1his Agraement is terminated
Fei
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manthly nelaknents in advance, the first insisiment paymentbeing 248

247

248

245
280
251

262
=3
254

from-the-larmination-dale. In-addiion- povided  thai-ihe
Managers provids Sraw for 1he Vasss! in atceaiance wilth sulr
chaume-34s

{53 - e Cremers shall continus 0 pay Srve SunportBosts during

trig-gad-tusthae padod- of -thrse - calendar-mordis-ard
{il}——tha-Camecs -shall -pay-a0- aquiiabie sropostion . of .any
Saveranga Loals whith may materislize-not easding
se-amount-sigiad nBowdg
#5-0- - Chanars-dodide-1o- lapup he- Vesssd whilstths
Agraamant ramaing in e angd sughdayup lasls formve
{han Preemonths, 2n appiopiale redustion of the managemant
fee for iy porod-exoeeding Hves mewips—unilang moni
bafors heVesselis-again pubinio-senact shall be mulually
agreadt-babanait-ha-paries.
A5 Unlsss othardiss agresd in owiling 8 disoounts, rebales,
refunds and
corprrissions obtained by the Managers in the course of the
marmpement of the Yesse! shall be oradited to S Ouners

. Budgeis and Manzgemant of Funds

%1 The Managers shall prasent to the Owners annuslly a
et for tha following bwalve months in such form as the
Cwmers reguire, Tha butdget o the firs! yesr hareofis sl o

in Anngx "0 herety. Subsequent annual budgets shall be
preparad by e Managers and submitied to the Ownars not
lnsz than three months before the anniversary date of the
commmencemnant of this Agreement {see Clausa 2 and Box 4)
2.2 The Ownarg shall indicate io the Managers thelr acceplance
and appval of the annus! budgst within ooe month of
presentalion and in the absence of any such indication the
Managers shall be enlitled o assume (hat the Owners have
accepiad the proposed budnet,

9.3 Foilowing the agreemeant of tha budget, the Managars shall
prepara and present ko the Dwnars el estimats of the working
sapita! requirement of e Vessd and the Managers shall each
monih up-date this sslimate. Based therean, the Managers shall
each month request the Cwnars in wiiling for the funds required
1o run tha Vessel for the ansuing month, including the pavmeant
of any comesional or axdraodinary tem of expanditure, such as

emergency repalr cosls, addifional insurance premiums, unkers -

- @r provisions. Such unds shall be recaived by the Managers

" it ten running days after ine recsipt by the Owners of the

Managers' witten request and shall be hald o the oredit af the
. Craners in a separsie bank account.

‘8.4 The Managers shall pmduce @ cam;mnsan betwaen .
" hudgeted and actual incomi and expendiure of the Vessel in

268
269
270
2T
272
373
74
275
278
277
278
278
280
283
282

283
254

285
268

287

288
288

Fity
292
293
284
285
298
287
258
288
300
am
302
303
304
R
308
aaF
308
08
30
1

such form 35 reguired Dy the Owmers monthly o7 8t such othar
intervals 38 mutualy agreed.
8.5 Notwithsianding snything contalned hersin to the conlrary,
the Managers shall in no crownsiances ba reguined lo use or
commit their own funds o finance the provision of the
hanagement Sandoas.

10. Managers® Right 1o Sub-Contract

The Managers shall nol have e dight to sub-cantract any of
iheir obligations hersundsr, including those menfioned In sub-
clause 3.1, without the prior waitten consant of the Omars which
shisll not be urvessonably wihheld. In the eveniof such s sub-
cordraet the Managers shell remain fully lizble for the due
perfarnance of thelr obligefions undar this Agresment.

1. Responsibilltiss

4,1 Force Majeurs - Neither the Owners nor the Managers
shall ba under any liability Tor any faliure to parform any of fheir
cliigations hereunder by reasan of any cduse whalsogver of
any natura of kind bayond thelr reasonable coningl,

4.2 Lishility to Owners - {1} Without prejudice lo sub-dause
11.1, e Managers shall be under no fabiily whatsosve [0 he
Crwners for any loss, damags, delay of expense of whatsoevar
nature, whather diract or indirect, {including but nol limited to
loss of profl ansing out of or in connection with detention of or
detay lo the Vesss!) and howsoevar ansing in the goumse of
perfamance of the Managament Services UNLESS same s
proved 10 have msdied solely from the negligence, gross
negtigence or withyl defaull of the Managers of thelr emplovees,
oF apants of sub-coniractons employed by them in connection
with the Vessel, In which case (sava where loss, damage, delay
or vpenas has resulted fom the Managers' personal actor
omission commited with tha inlent (o causs same or reckliassly
and with krowledge that such boas, damage, delay of expansa
would probably cesull) the Managers” ability for each incident
or senas of incldands giving rse to 2 caim or oaims shal never
exceed 3 tolal of ten imas the annual management fes payable
hereunder.

{ii} Motwithatanding anyihing that may appaar 1o the conbary in
this Agreement, the Managers shall not be lisble for any of ine
actions of the Crew, even if such actions are naglipent, grossly
negiigent o wilfl, except only io ihe edent that they arg shoan
i have resuited from a faiiure by the Managers o dischame
thair ohligations undaer sub-clause 3.9, inwhich caze thelr iablity
shall be imBed in accordance with he temms of this Clause 11,
11.3 Inceranity - Exospl o the extent and solaly for the amound
thersin set ouw that the Managess would be fable under sub-
dause 11.2, the Dwners hareby underiake 1o keep the Managers
and-thairemployeessgenis-and-sub-sonirasion indemnified
and io hold them nammiess agoinet sl provan and docurnanted
aclions, proceedings,

claims, demands ar iabiliies whaisoever or howsoevar anging
which may be brought against them or incurmad or suffered by
them aaising out of or in connecion with the pardomance of the
Agreement, and agains! and in respect of all cosls, fosses,
demzoes and expenses finduding lagal costs and expanses on
a it inderanity basis) which the Managars may suffer o inour
feither diracily of indirecty) in the course of the pertormance of
this Agraement.

KV

313
314
e
ay

318
38
320
321
322
323
334

325
326
37
A28
]
330
3
azz
333
334
335
336
337
138
338
340
34
342
343

345
348
347
348
344
350
351
352
353
354
355
356
a7
358
358

360
Ry
352
383
as4
365
368
387



PART &
Ship Management Agresment

LA HEEE" L ety ﬁ‘&j}f&sﬁ}y adand #hat no 368

Eployes or agera{ of the Man&gm Erluding evany suw 368
el e Bm . e tiployed by the Mamgem) shrsal? i 370

any ﬁmﬁs&aﬁc&s whislsipsver it undar sy fabilly whamww 7
s this Ensnions T 2 any long, damisge or thelsy of whaterevar King 372

ariging orresifing sty o md!rac&he“ fréim any aol, Akt or - 373
defauif on bis par wiileaeling In fhe souseof orin ofinasion 374
aith g mp%nymant et ;zraiufﬁm 10 the gmm}ﬁy ul 375
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limkaition, esrifiton and fbery hevaih ORI e avary wght, BV
TP YEn om TRy, defbned ang :fnmgmuyrs)i wautsouver 378
nahire apsicable b the Managers ar o which the Mamgars are 37
molifed heteuntier shall also bie Al a0 shall sxiand b TG
profect iy sich éﬁ'ﬁp{ﬁ}'ﬁﬂi‘ ragant ol Managus askg’ 281
i SiGTRse i for e plmose 4l i Torppging provisions 382
of 9ty Clatise 11 Ihe Mineosrs 508 & shal be doersd 1o be ) -383
"anling a8 agen or nstoe on banalf of Srd for the beneft &9 54 384
pasions who ara o lghl be thelr servants of sgents from tme 10 Bme 385
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12, Doocumentation 8o
Wiere the Managers are providing Technical Managementin 380
ancordance with sub-cisuse 3.2 andior Crew Managemeniin - 391
aceordance with sub-clause 3.9, they shall make avalable, 382
upon Owners' reguest, i dotssmeniation and roconds related o 383
the Safely Management System (SMS) andior the Crew 394
which the Owners nead in order io demonsiels compliance with 385
the iSM Code and STOW 85 or o defand 2 dalm sgeinsta hind 386
party. asr

13, General Administration 398
431 The Managers shall hendie ang satie all claims srising 342
out of the Management Services hersunder and keep the Owners 400
informed regarding any incldent of which the Managors become 401
awarg which glves of may give risa to dalms or disputes involving 402
tvird parties. 403
13.2 The dManagers shall, as insiucied by the Cvmars, biing 404
or deferd aclions, suils or procesdings in connection with malters 405
entrusted o the Managers sccording fo this Agraemaent, 405
3.2 The Marmsgers shell sis0 ave power ke oblain legal or 407
technical or other oulside expart advice in relation to tha handling 408
and seffement of dalms and disputes or 8l other matters 402
affscting the inerests of e Chwners in respect of the Yesss, 410
134 The Owrers shal srange Tor e povision of any 411
necessany guaranias bond or obher securily. 412
3.5 Any costs reasonably incwred by the Managers in 413
carmying oul thaeir pbligadions according to Clauss 13 shall be 414

reirbursed by the Jwnars. 415
4. Auditing 416
Tha Managers shall at all bmes maintaln and keep fus ang 417

corect acoounis and shalt make the gsame avallable for inapacton 418
and audiing by the Dwrens &t such Bmes a5 may be myluialy 418
Agread. On the temination, for whalever reasons, of this 420

Agraemant, he Managers shall releasa o the Qwnars, if 3o 421

requastad, the arginals where possitle, or othenvise cerlified 422
copies, of a8 such acoounts and all documents spectfically relaling 423
n the Vesse! and har operaticn 424

15, mspection of Yessal 425

The Owners shall bave the dAght a8t any Bme aller ghving 426

reasonable notice to e Manogers o Mepect the Vessal borany 427
reastn thay oonslider necessany. 428

18, Compliance with Laws and Regulations 429
The Managsrs will not do o pemil io be dona anyihing which 430
might cause any breach or infiingement of he laws and 431
reqgulations of the Vassal's fleg, or of the places whers she imdes. 432

17. Duration of the Agreement 433

This Agresment shall come info effect on the day ared year staled 434
in Box 4 and shall continue unlll the date sisted In Box 17, 435

Theraaiter il shall contious-unll terminaled by either parly giving. 438
16 ihe oiher nolicain vailing, inwhich avent-fis Sgrepment shall. 437

{srninale-upsn he aupiralion of & pened oftwo montis- fror e 438

dabs upsn which sugh nolics was given, 438
The Cwmars may termingte the Agresment sl any time prior 1o the
ciate siated in box 17, by giving 1 S-days prior notics of termination to
the Managers.

8. Termination 440 .

189 Chwnes” dafault 441
{it  Thes Maragers ghall be entitled io ferminate the Agreement 442
with immediate affec by notice nwiling i ary moneys 493

pavabla by the Owners under this Agrasmant andfordha
cwnars of-any-assdaalonvisanl delalis-obwilsh-ara tislsd
I B% shall not havs been received in e Managers'
nominaled aconwd within fon running davs of receipt by
{he Cremers of the Managers witien mquest or i he Vessal
i repossasaed by the Mongagees.
{ih  Hine Ownars
{2} fall 1o meel their oblipstions undar sub-Clauses 5.2
ant 5.3 of e Agreamant for a0y reason within thelr
carkml, or
{b) procest wih the smployrment of or conlinus b emplay
the Vesse! in the camiags of confraband, bloskads
rurning, of i en uniawdul rade, or on 2 voyags which
in the reasonabie opinion of the Managers s unduly
_ hazardous or improper,
the Managers may give nolice of he default to the Owners,
requiring them o ramedy i 25 800N 85 peaclically possible,
In the avent that e Gwners Bl o emedy il withing
reasonahie Yme o the selisfaclion of the Managers, tha
Managers shall be entilled o tarminate the Agresment
with immadiate affect by notics inwiting,
18.2 Managers' Defaull
¥ the Managers fail to mest (helr ohligations under Clauses 3
arud 4 of this Agrasmart for Bry reason within the contee! of the
hanagers, e Cwners may give notice to the Managers of the
default, requiring tham o remedy R as soon as pracingly
pogsivie, In the svent that tha Managers tall 1o remedy twithin a
reasonatia ima o the salistaciion of the Owners, the Owners
shal be entified o tarminate the Agreement wilh immediale effact
by nodice inwilling.
18.3 Exfracrdihary Tominaton
This Agreemant shall be daemed io be lerminatsd in tha case of
ha sale of the Vessst or if he Yessel becomes a olal kes oris
declared as 8 consiruciive of compromised or amanged olal
i0Es of i reguisitionsd,

184 For the purposa of subclause 18.3 haraof

{ the date upon which the Viessel is to be irealed as having
bean sold or othersise disposed of shall b he daleon
which the Owners cease 10 be mgisterad as Owners of
the Vassal;

{B)  the Vessel shall not be desmed 0 be Inst unless elther
sha has become an aclus! lo®! koes or agresmant has
tagn reachad wilh her underariiers in respect of her
constructiva, compromizsed or amanged iotal ioss or {f such
agreement with her undenaiters Iz nol reached It s
adiudaerd Dy & compatent ifbunal that 8 consiructive loss
of the Vesssl has oooured,

18.5 This Agreement shakl terminate forhwith in the svent of

an order helng made o resolution passed for the winding up,

dissciution, iouidation or banknupioy of sither panly (thersdse
than for the purpose of reconsirucion or amalgamationjorifa
raosiver is appolnted, or i i susperds pavment, coasas ko camy
on business or makes any spacial amangemant or compasion
wilh Its creditors,

18.8 The ferminaion of tis Agreemert shal be withoul

prefudics to a8 rights sconued due babasan the paties pror o

{he date of termination.

12, Law and Arbitration .
8.1 This Agreement shall be govemed by and construed in
scconrdancs with English law and amy dispule arising oul of or -
n conneciion with this Agresment shall be ralered to arbitration
in London in acopidance with the Arblielion Act 1898 or
any sishulory modification or re-enactment thereof save o
ihe axlent necgssary o give effect o the provisions of this
Clauss.

The arbiiration shall be conducled in socomiance with the
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- Loridon Marime Am{tratars -Assioclation QLMAM Terms 510
currant af e ime when Bwe arbiation procesdings are 511
commenced. - o 512
Thefuferanca shill beto itren smivitors. A pady wWishing 513
to refer-a dispule o arblialion shall-appom ite srbitEior 544 -
and send nofioe of such appointment in witing o the olher 515

- pary requiing the other pey o appoint s own prbilimtor 516"
within 14 calandar days of thal notice and stating that it wit 817

- appaint i eriisator 55 sole sebiirator Leess he oifer Pty 518
appoisls s -oa srbilrator s gl riotes Bt has tene 519
80 vwillin the - 14 days specified. Ifihe ofher pary doss not 820
appiint is own arbiirator and ghve notice that § bas done so 624
wiltinihe 1 dayispeniisd, the peily refentig a dissuts o 522
sitiiration may,, it the saauieanmant of ey iummrpnm 523

Craficy to the otior gy, GDRoint e Sl B S0l 24 . S R ERCEA
arbiirator and shall advise the oiher party aocordingly. The 525 e e
award of a sois erblirstor shall be binding on both paries 525 o L e
as if he had been appoinied by egreement, 8527 -

- Nothing hereily. shiall prevenit e parfios agresing i’ wiiting . 528
o vary these. prdiisans o ,pmvickw for thﬂmmnmsnz ofa 5z
sole arbibalor. 30
in casas where neithar !ha daini nar any mmteméaim : §31 .
exceads the sum of USDSN008 - {or such other sum as the 532
parties may agree) the erlivation shall be ronductad In 533 .
accordance wilh the LA Small Clelms Procedure curent 534 -
&l e me whan the abiiation procesdings are commenced. 535
82 Thin- Agresisnt sl b govermsd Dy sonaineg G536 .

B b T G0 B Al Stten- Codammt 537
the-Marlime Law of- tha- Uw&M%!ﬁ&-an&any-ésam{e i 538

- aising oubel orin cornaslion with- g Agresmend shallbe - 539 -
refarad b lhves prarsoie at Mevs York, ang to 06 Sppainted B4R
by-gaehol Bie parlles-herato. and tha hind by tho w0 : 541
chiosan; masr-émsrm&r el of any tam of Bemeballbe 542 .
Bl ot A P PUATOREE - 6 e g, 843
w@mmvtﬂw R - S0 dwait- by cgue-of 544
compslant-fudsdiclon, ﬂm—pmsaﬁdings—ﬁhaiw&mmuc!ﬁd 45 -
lnrammn@-#wém-MM—imMayﬁf—Mzdﬁma b6
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ANNEX "A" (DETAILS OF VESSEL OR VESSELS)
SHIP MANAGEMENT ACREEMENT

Diate of Agreament:
AoJualy-201

Name of Vasselish
Y Songs Hadong
Fadicuars of Vessal{s):

MO NUMBER 8582453

VESSELS PARTICULARS
HABLE - EONGA HADONG CALL BIG : WTEYZ 28.4un-18
EREAIL. ! 1 i il :
BHONE Ne, :
IOP PHONE No, !
FRERX Wa. ¢
DWHRER » ok £% f Haskon Yir's Gale 1, P O Box 1488 Wi, 0181 Oslo, Nomway
FECH. OPERATOR: i e . o i
PhnneFar B-pmall
CREWING * : i G ;
FLAG Mrrahsll tatands PORT OF RECTHIRY ST Msure
OFFFCLAL K : B0 BEG D K. ¢ S gBRI4EE
BOEITID NG, EIR0G8210 BADID ACC. COMPANY: 0. GRIY o
P &ICLUBR: The Btandard HEM Coverage: o : < Hotge brkrenics Brolsne
CLATS ROCTETY:  Worsen Reglutry (HR) B R e e
VESSEYL CLASY Buik Carrier
BRUFLDER » Taunsizhl Shighuiiding Te. Lid
HULL B 81463 e
DECIVERED : £R-Oct42 HEEL LAID : . : C4T-Mev-D .
DATE LALNCH: oY -Aug-12 DATE NABE CHANGED : |~ . CAT-AprIT
LAST DRFD. : B R
LR 273.8% M PARALLEL BOBY AT BALLAST ;' 124308 -
LEP 2320 M BISTANCE BRIBGE -BOK: 20124 M
EXTREME BEAM : 3228 M DESTANCE BREDGE-STERN ;.7 21784 -
BOUEDED BEAM : 32328 84 DIST, EERL TO TOP OF HATCH COVER: 22818
MOULDED DEPTH 3008 M Ll RS
DEST. KEEL-MAST : 4950 M
TONVAGES AN TERNATIONAL PANANES
GF AA004 WY
T 27284 MT AEE18 MT
CANAL B KO, :
LOADLIVE INFORMATION Fragtaand CBmwght L Deadalphr Blentavainsss
TROPICAE ; LY 14728 W R EH I
SURBINE ¢ 6874 M L] R - 1.1 L 438D WT
WINTER : TE.8T4 M BEYXE LT oA MY p2233 MT
FRESH WATER ; 5.340 K oAATERM o BRIBTMT 24348 MT
FROPICAL FRESH WATER §.540 M BOBIM - BAZAMT 84416 T
UPPER EDGE OF DECE LINE POR LI MEASUREMENT:
FEESH WATER ALLOWANCE B.5T4 M TONNE BER cm IMBIERSTON:  TOBT MT
LIGHTSHIE 12182 AT
CHARGD HOLD CAPACTTF (GRAIN s §7,294.3 M3
CARGE LD COATEVE: Purs Epoyy Anti-comeaive palnt
HATCH BISTENSIONS: #5.1 - 14.TOBM x 12.800M Mo, 4 - 16.5T0M x 15.000M /Mo 208, /87 - 17.300M x 15.000M
TANETOP STRENGIH: He. 1B = 3533 UM2 [ Mo 28 = 18.75 tUmd /M. 4 = 20.34 Um2
TVEE OF BATOR COVER: &ide rolling type, Waesthartight Steel Hetoh cover
CRAVES: Brovislon crene: Elastric, Axed type 1 » 3WL 5584, Mo corge handiing crane.
BALLAST TANESY CAPACITY: 34,791.7 M3 (including no.d Held}
BLUDNEERS - HFD CAPACITY: 2843.7 M3 MDD CAPACITE: 2403 M3
i FW. CAPACIT¥: 4868 #3
- BUNKERS DAFLY CONBIRE. - HFG: 351 3T BATLF CONBURE-BIIND: G For M/E
BAINV ENGIVE: - MITBWH & MAN BEW S350M 0.0 MOR: $TIOKW X 97 VW X 92,3 RPM
GENERATORY: | DAIHATSU S0C-1TA, 50D RPM, 400KW, 260V X 3
BALLAST FUMPS CAPACITE: LEBMA /HRIA2




ANNEX "B" (DETATLS OF CREW)
SHIP MANAGEMENT AGREEMENT

Date of Agresmant:.
4-July-2018

Detaiis of Cimer

FIRET CREW:

Mo . Rank o _'-__-Naﬂunafity' S




ANNEX "C" (BUDGET)
SHIP MANAGEMENT AGREEMENT

Date of Agresmeant:
o July-2018

Managars' Budgst for the current frst year with the effect from the Commencement Data of this Agreamant:

50260 | CREW - COSTS

50460 | CREW - VICTUALLING

51000 | STORES

52000 | LUBES

$3450 | REPAIRS/MAINTEMNANCE

4000 | DOCKING

BE000 | INSURANGE

§6000 | MISCELLANEDUS

7000 | INTERMNAL MANAGEMENT EXPENSES

TOTAL

DALY COST
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APPENDIX 2
PART A

MNOTICE OF ASSIGNAMENT TO INSURER
{for attachment by way of endorsement to the Palicy or Entry in respect of the Vessel}

m.v. “SONGA HADONG” with IMO No. 9582453 (the "Vessel”)
HEREEY:

Songa Shipmanagement Limited of 2 Marchfield Drive, Paisley, PA3 2RE, Scotland, United Kingdom,
the technical and cormmercial managers of the Vessel {the “Managers”} GIVE NOTICE that by a first
priarity manager’'s undertaking dated 2018 and made by the Managers in favour of
Sea 76 Leasing Co. Limited of Hong Kong, the cwner of the Vessel {the “Owner”}, that the Managers
have assigned absolutely to the Owner ail rights and interests of every kind which each respectively has
now or zt any later time to, in or in connectian with:

{i 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, its
earnings or ctherwise in relation to it whether before, on or after the date of this Notice
of Assignment; and

{ii) all rights and other assets relating to, or derived from, any such policies, contracts or
entries, including any rights 1o a return of a premium and any rights in respect of any
claim, whether or not the relevant palicy, contract of insurance or entry has expired on
or before the date of this Notice of Assignment.

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

Songa Shipmanagement Limited
By

Mame:

Title:

Date:
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APPENDIX 2
PARTB

- LOSS PAYABLE CLAUSE
{for hull and machinery and war risks insurances)

<MY “SONGA HADONG” with IMO No. 9582453 (the “Vessel”)
BY:

a first priority manager's undertaking dated 2018 made by Senga Shipmanagement
Limited of 2 Marchfield Drive, Paisley, PA3 2RB, Scotland, Unlted Kingdem, the technical and
commercial managers of the Vessel {the “Managers”) made by the Managers in favour of 5ea 76
: Leasing Co. Limited of Hang Kong, the owner of the Vessel (the “Owner”), the Managers have inter afic
~assigned absolutely all rights and interests of every kind which each respectively has now or at any later

time ta, in or in connection with, the insurances to which this Policy or Entry relates (the “insurances”).

- Accordingly, ail payments under or in connection with the Insurances shall be made as foliows:

{i) in the event of an actual, constructive, arranged or compromised total loss (the “Total
Loss”}, all proceeds of the insurance and alf other sums payable under or in connection
with the insurances shall be paid to the Owner or to its order, provided that no
compromised or arranged Total Loss shall be agreed to by the underwriters without
the prior written consent of the Owner,;

{ii) Any claim or money of whatsoever nature and kind payahle under or in connection
with the Insurance (other than in respect of a Total Loss) exceeding 551,000,000 or
its equivalent in any other currency shail be paid to the Owner or to its order;

{ini) Any claim or money of whatscever nature and kind payable under or in connection
with the Insurance (other than in respect of 2 Total Loss) not exceeding U551,000,000
ar its equivalent in any other currency shall be paid to the Managers as appropriate
unless and until the underwriters receive notice from the Owner, in which case all such
claims or money shall thereafter be paid to the Owner or to its order,

The Owner shall be given at least thirty {30} days’ prior notice of cancellation, modification, termination
or expiry of the insurance pelicy in or on which this Clause is contained or endorsed, and prompt notice
of any failure by Star Nor Vil LLC as Charterer {the “Charterer”) 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 thirty
{20} days after receipt by the Owner of the notice of the Charterer's failure of payment of such
premium, during which period the Owner shall be entitled to remedy the said default.

The Owner shall be promptly advised of any act or omission by the Charterer or any Manager which
might make the policy void or voidable,

i1 EUROPE/G2443987v1



LOSS PAYABLE CLAUSE
{for protection and indemnity insurances}
m.v. “SONGA HADONG” with IMO No. 8582453 {the “Vessel”)

Payment of any recovery which Sea 76 Leasing Co. Limited of Hong Xong, the owner of the Vessel {the
“Owrmer’) 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 ta the Owner or to its order.

Payment of any recavery which Songa Shipmanagement Limited of 2 Marchfield Drive, Paisley, PA3
2RB, Scotland, Unitad Kingdom, the managers of the Vessel {the “Managers”) is entitled to receive out
of the funds of this assaciation in respect of any liability, costs or expenses incurred by any Manager
shall be made to the Managers or to its arder, unless and untif this association receives notice from the
Owner, in which case all recoveries shall thereafter be paid to the Owner or to its order.

12 EUROPE/62443987v1



