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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 311252

Charge code: SC31 1252 0008

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
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MANAGER'S UNDERTAKING AND ASSIGNMENT
{"LETTER OF UNDERTAKING AND ASSIGNMENT")

To: Sea 79 Leasing Co. Limited
(the “Owner”}

Corified True Copy
Sovg —ﬁw Fhe el Bega |

From: $%onga Shipmanagement Limited .‘:ﬁt@c‘;{m c"feb’i WS wa’?{ '{b
{the Owner and the Managers together the “Parties”) ‘;Q,::’g}.; i L e & qa Tﬂ\t
Date: 6 July 2018 {o I poni (€% f%i tovh

Dear Sirs {7 -
> Fuecingy Jing Porg

Lo i (R SO taduta ﬁ}‘!j}k

m.v. “SONGA SKY” with IMO No. 9399105 (the “Vessel”}

LI, ok
1 BACKGROUND ~ Watson Farley & Williams
1.1 Entry into Bareboat Charter 16 JUL 208
We refer to the bareboat charter of the Vessel dated 4 JUI! 2018 (the "Baveboat

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

1.2 Charter of Vessel

Subject to and upon the terms of the Barehoat 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 Dwner
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

Words 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 OF APPOINTMENT ETC.
3.1 Confirmation of appointment

We confirm that we have been appcinted by the Bareboat Charterer as the commercial and
“technical manager (the "Managers") of the Vessel on the terms of 2 management agreement
dated 4 July 2018 {the “Management Agreement”), a copy of which is attached as Appendix 1
to this Letter of Undertaking and Assignment. Notwithstanding anything else contained in this
Letter of Underiaking and Assignment the Managers shall he entitled to terminate the
Management Agreement pursuant ta the terms therein.
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3.2

3.3

(e)

3.4

3.5

Certification

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

Waiver of rights and defences

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

any amendment or supplement being made to the Leasing Documents {or any of them);

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

any release ar 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 enfarce any such right

-~ or 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

Al rights and claims which we at any time have {whether in respect of this Letter of Undertaking
and Assignment or any other 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
patticular, we shall not:

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

take or enforce any Security Interest far any such amount;

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

claim any subrogation or other right in respect of any Leasing Document or any sum recelved
or recovered by the Owner under a Leasing Document,

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

created by any Leasing Document before claiming or commencing proceedings under this
Letter of Undertaking and Assignment.
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3.6

{a}

2.7

(b}

{c)

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 Jurisdiction or award of an
arbitration tribunal in London in connection with the Bareboat Charter or any other Leasing

Document; and

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

shall be kinding and conclusive as to all matters of fact and law to which it relates,
Acknowledgement of Gwner’s rights

Notwithstanding any contrary or other provisions of the Management Agreement, we hereby
acknowledge the Owner’s rights to terminate the appointment of either of us as the manager
of the Vesse! upon the occurrence of the foliowing:

a Termination Event;

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

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

LINDERTAKINGS
General

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

Mo smendments 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 other disbursements on behalf of the
Rareboat Charterer, whether pursuant to the Management Agreement or otherwise in respect
of the Vessel.

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 any applicable law against any other Relevant Person, the Vessel, the
Earnings, the Insurances or any Requisition Compensation,
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4.5

4.6

4.7

4.8

5.1

5.2

{a}

3.3

54

No legal proceedings

We shall not 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 and Assignment
against the Vessel, the Earnings, the Insurances ar any Reguisition Compensation or against the
Bareboat Charterer in any capacity.

Mon-compete

We shall not compete with the Owner in a liquidation or other winding-up or bankruptcy of the
Barebaat Charterer in any legal or administration action or any gquasi-legal proceadings in
connection with the Vessel, the Earnings, the Insurances or any Requisition Compensation.

Delivery of documents

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

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.

INSURANCES
General

Motwithstanding 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.

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

to any provabie 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 Insurances for protection and indemnity risks, our intcrest 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 shall be apportioned between us and the Owner in proportion to
the gross claims made or paid by each party.
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6.1

6.2

(b)

6.3

{a)

(b)

8.1

INSURANCES ASSIGNMENT
Assignment

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

Notice

We hereby undertake immediately after the execution of this Letter of Undertaking and
Assignment, and ctherwise upon the written request of the Owner fram time to time, to
procure that a duly completed notice in the form substantially as set out in Part A of Appendix
2 be given to all insurers, brokers and associations of the Vessel and to use our best endeavours
tn have such notice promptly endorsed on all policies and entries in respect of the Insurances
relating 1o the Vessel and agree promptly to authorise and/or instruct such broker, insurer or
association with or through whom Insurances of the Vessel may be effected to endorse on any
policy or 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 te be endorsed on the protection
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).

wWe 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 timescale as the
Owner may specify.

Re-assignment

The Owner shall, at our cost and following our written request, re-assign to us all our rights,
title and interest in the Insurances refating to the Vessel upon the Secured Liabilities being
discharged in full to the Owner’s satisfaction.

ENFORCEMENT OF SECURITY

Upon 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
iaws 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 ar any ltem of
the Insurances; and

without limiting the scope of the Owner's powers under paragraph {a) above, to exercise the
powers possessed by the Owner as a creditor or as a person with a Security Interest in the
Insurances conferred by English law.

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

5 EJROPE/B2443953v1



8.2

8.3

(a)

(b}

{e)

(d)

9.2

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

Ratification of actions of attorney

For the avoidance of doubt and without limiting the 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 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 hy 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 and 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 shall be referred to arbitration in
Londen in accordance with the Arbitration Act 1896 or any statutory modification or re-
enactment thereof save to the extent necessary to give effect to the provisions of this Clause
9.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Association {"LMAA"} Terms current at the time when the arhitration proceedings are
commenced.

The reference shall be to three arbitrators. A Party wishing to refer a dispute to arbitration shall
appoint its arbitrator and send notice of such appointment in writing to the other Party
requiring the other Party to appoint its own arbitratar within fourteen {14) calendar days of
that notice and stating that it will appoint its arbitrator as sole arhitrater unless the ather 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 arbitration may,
without the requirement of any further prior notice to the other Party, appoint its arhitrator 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 appointment of a sole arbitrator.

In cases where neither the claim nor any counterclaim exceeds the sum of U5%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 sovereign immunity which we ar any of our properties 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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IN WITNESS WHERECF this LETTER OF UNDERTAKING AND ASSIGNMENT has been executed
as a DEED and delivered on the date stated at the beginning of this LETTER OF UNDERTAKING

AND ASSIGNMENT.
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EXECUTION PAGE -

EXECUTED AND DEUVERED AS A DEED
b i dm T Mtcoos o0 .

for and on behalf of

SONGA SHIPMANAGEMENT LIMITED
as duly authorizsed signatory

inthe presenceal

Withegs’.ﬁ-i'gﬁam Q\%}a\ @l@m\.\

Withess' nanye: !&th i R R
Witness’ address: Wﬁﬂ?\éﬂ_ﬂmtﬁ@f)

Qf\\’il.k,iz—“\,ﬁ_
bz Hof
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APPENDIX 1
Copy of Management Agreement
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i establish sn acosinting system which masts Ehe 136 ag e case ma:‘f befor. . N et 199
fepitemeits of ihe Qwners and provide regular sccountng 157 W ususl bl and mackinery marne risks {incding crew 260
sarvices, supﬁly regiifar saporis and Yothrds, 138 neg!sggncaj an(d exces:js lifflbi!ehgs; ) . 209
@ maintsn the racords of aff costs and axpandiure incurad 132 W) protecton and indesmnity isks (incuding polluion risks and 202
a5 wall a5 data neoessany of proper for the setfement of kL . QW" !nsuzancﬂ::;); a ! ) . 203
acoounts bedween the pariles, " 147 Gy warrishs (Including protection snd Indemnity and crew ks 704
inaccondance with the bast practics of prudent owners of 205
36 Sale o Pumhase ofte Yesssl 142 vessels of a similar typa fe the Visssl, with first class nsumnce 208
oty Bt gt tentan o Bon-10) _ - 443 companies, undenaritars or assodalions ("he Ounerg' 207
Thahanagers shall-in-aecordance wilk-ihe Owhers IRstruichons, 144 inaurances), 208
 BPAVEN 8- Bals-or- purE ohhe- Vestet. lncuding. fra. ‘45 6.2 ai premiums and cals on the Owners insirances gfe pald 708
o of Bink-sil or-pulchase- agrmement, but not 145 Bromplly by their due date, _ 210
negolisionotihe samo. . 147 8.3 the Ovners' Insurances name e Managers and, aubjes k]
o ) ta undemdiias agraament: ary Ihind parly designated by ihe- 212
37 Provisions KWWRMEHWWI%BGX 11 148 Maragem a3 a joint assured, with full over, but all insurence 213
Thi Wianagins shall arange for the proper siigply of provisions. . 148 <labm procesds under the Insurandes specified in aub-clause 5.3

harein 1o be paid to the Cwners of to the Mortgagses or Lessars named
3.5 Bunkertag (oﬂ!y abpfoable F sqreed aocoring fo Bax 12) 150 tharein

The Menagers shall arange for the provision of bunker kel of e 451 @ tha case may be, wilh ihe Owners oblaining caver in raspect 14
quaiity specified by the Owners as required for the Vessel's trade. 152 af each of iha insurances specifled in sub-clause 6.1: 218
- ondemngwhareby-the Managers and any-such third pary 8
. Managars' Obllgations 153 angdiabla i {%p@wﬁpmmims orcallsansingin connaction 247
4.9 The Managers undenake to use their best endeavburs o 154 i ?v;!hvihagme;s‘mifmumms%m § 218
provide the agresd Management Sendces 26 agents for and on 155 {#] ¥ roasonably sbiainable, on terms such that neither the 218
bt f he Qenars in sooordance with seund ship manogomant. 166 Managers nor any such third party shall be under any 220
prigiiog and to prdlectand prometa the Irderesta of 18 Ciwpars in’ 157 liakility in respect of premiums o calls arising in connection 221
alt matiars relating to the provision of services hereunder, 158 . v the Ownars' Insurances; or N 22z
Provided, however, hatthe Managers in the peormance of heir 158 (- ’QWWMWH%MWW@'M“M{W 2
managament responsibiiiies under Bvis Agresment shall be snitied 160 Inicats shermlive: (- {i-or- (- Box 14 Box-14.i5 lok 224
& have Fegard to thair sverall responsifity In relation to all vessels 161 Biank-won i} applivs. “25
as may fam ime o ime be entrusted fo thelr managemeant and 182 6.6 writlen evldence Is proided, 1o the reasonahie sahsfaa!mn 226
in partouiar, but wilhoul prajudice fo fhe generallly otthe foregaing, 183 of the Mzna;g{am of thelr wmgiam with ther obllgations wdar 2T
the stiabians chall e shiltied 10 Slicale avaiabie susplies, 164 Clause 8 within s ressonable fime of the mmgnm@ni of 228
manpawer and senvices in such manner as in the pravall i 168 the Agreement, and of aach renewal date and, ifspacsﬁca{iy 228
circumstances e Managers In Ihair absolule 168 requested, of each payment dale of the Owners’ Inswances. 230
diszralion consitder o be fair and reasonsble, 187 .
4.2 Wher the Managers are providing Techricg! Managarient 165 7 incoma Caliacted end Expenses Paid o Behall of Ganers 231
i pertrdancs with sub-chiuse 2.2, they shall pristiure that the. 168 7‘:’ All monsys colssied by ihe Managers undsr lhe-lems of 2a2
requirements of the law of the flag of the Vasse! are satisfied and 170 ihasAgmemaﬂi-imheﬂhiaﬂmﬂneys payabla by e Ouners to 253
iha-Managem}and anyinisrest theresr-ahall be heidtotha 234

Uy shiall ine pﬂmcular b tepmed o by the "Compsny as defined 174
Ty i 150 Gada S$BUmMing fris respafisibiiy for the: opetion o 172
e Vassel and ia%dng st ihe duties fmﬁ‘s mspcms:b!&ueﬁ e 173

cratil-olthe Gwnems In 5 56080310 bank-account

By the 15 Gode wheh applicatie. 474 F.2-All axpenses inolved by-the Managers- ynder-the lesms 238
. ) of-ihis Agreement en-behall of the Gawnars (induding expenses 237
. Owners Ohilgations .~ - : o 175 as provided-in $i2use-8) may-be debiled agalnst-ihe Dwnos 238
54 Th Comens Sliall Say 88 sums dué iz §ha %’%'Eéinagam punctualy 176 ihe st iefared-o uadersub dlause 7.1 but shall in any 9
In &teamdarnbe Wi e temms o ik Agreerient 177 evont femain-payatie-by-the-Ounars-to-the Managers-on 240
5.2 Wheve [na Manager are providing: Terwial Managament 178 Gemand: 241
in-ascomianca with sub-cause 3.2, 1 Cwrars. shall 17 8 Hanagement Fee : 24z
1) — procusa-hat all officars and ratings simpliad-by them oron . 180 &9 The Qwners shali pavio lhe Managars for thmr sew;oes 243
thair-behaf gomply with the rmnirements. of STEWLIS: 181 a5 Managam ungder i!:as Agreament an anrus dally management feeZ44
{ill—irstnact such-officars-and alrgs-to chey L reasenabio orders. 183 as siated in Box 15 which shall be payable by-equal 245
of ihe Managars-n seaneclion with-te cpemiion of ihe 183 ]
. " Maragers’ safeh-rmanagoment-Eyveiam, 184
" B Vere the Naragees ane ol providing T Mardgsnies. 185
o i geordahed williali-Saube 30 he Cwrars shat Do 88
- v e of e e the flag ol the Vesseldre el 187
LA ihauﬁey aesh-aiher miﬁy Ay e apptden by e 152

: il e desniad 6 be iha 188
o Qamaamf—a&daﬁns@by Mmaadaammg e rosponsibilly 180




payatia on e commencamant of ihis Agreament (sae Clause
2 and Box 4) and subsequent insialnants payments

baing payable svery '

monih,

8.2 Tha managemant fes shall ba sublsct o an arnyal revipw
on the annivarsarny date of the Agreement and the progosed
fee ghall be presented in the anmual buigst referred o in sub-
ciause 9.1

§.3 The Managers shall, al no exdra cost io bhe Ownars, provide
thalr own office aecommodation. office siaff, laciifias and
staltionary. Without imiting the generality of Clause 7 he Cuners
shall reimburss the Managers for postage and communication
mpanses, ravaling seganses, and other out of pockel
expenses properdy ncured by the Managers in pursuance of
the Management Services,

8.4 In the svent of the appointment of the Managers baing
tarminated by ha Owners or the Mensegers in acoordance wih
the provdstons of Clauses 17 and 18 other than by reason of
defauit by the Cheners or the Managers, or f he Vessal is lost,
sl o Gthenasa

disposed of, the "mansgament Tee” payable 1o the Managems
according 1o the provisions of sub-clausa 8.1, shall confinue o

be payatle proparntionately for the & &usthee pericdof theascalprgiar

maaine-prior i the date on which this Agreement iz tarminaled
frorm—ihe-laminalion. date. In-additon, - provided -that ke
darmgens provide G foe the Vessolinaccaranes with sub-
e
{i-—iho Crmars shall continue o pay Grew Support Dosts durding
ra-saic- further- period -of -three -calandar monihs -ang
B - Oranigrn-Shiall-pay - 20 souileble - propertion -of-any
Sevarsnce-Gouls which may matarialize- net axoweding
e amountsiatdn Boe 18,
8.5-4-lhe-Cenens-decids-lo-loy-up- e Vessel whllgl-hig
Agrasrmaak ranging in-fores and such lv-up lisls brmons
than bves menths-an sppropisleedusion olihe managemant.
o for tho-paried axteeding wesoanths-urdlh- one monih
kalarsihs Aastal iz agalr md into senice shal be mutually
agraed batwoen e paries
4.5 Unipas ofhersiee agrecd in witng all discounts, rebates,
refunds and
comenissions oblained by he Managers inthe course of e
managarmsrt of the Yesse! shall be cradited o the Cuners,

., Budgels and Management of Funds
2.1 ThaManagars shall present o the Ownars annuslly 8
butdgat oy the folowing twabs monts n such form as ihe
ChEis raquire, The budgst for the first year heraof is sel out
in Arnex "G7 hereto. Subsenuent annual budgets shall be
prepated by the Managers and subimitted 1o the Ownars not
less than lwae months before the anniversary dele of the
commencemant of ibls Agreemsnt (388 Clause 2 and Box 4},
8.2 The Ovners shall indicate 1o the Managers their acceplance
and approval of the anrusl budget within ons monih of
presenialion and In the absence of any Such indicaton the
hanagers shall be enttied to assume thal the Owners have
accapled the proposed budgst
8.3 Following the agresmesnt of the budgaet, the Managers shall
‘orepars end pregsnd 10 the Caners thelr sstimate of the wirldng
capita! vequiremant of the Vessa! and the Manapars shall sach
manth up-date this estimale. Based thereon, the Managars shalf
- each month request the Cwnars in witing for the funds required
b run the Vassdl for the ensuing month, induding the peyment

. - of any eucasionagl or extraordinary lem of expenditure, such as

amergancy repair cosls, addiional insumnce premiums, bunkers
or provisions. Such furds shall be recelved by the Managers

L i e unning days aRer the recsipt by the Ownars of the

L Managars' weitisn request and shall be held o the cradit of the
Cremers in 3 seperate benk aocount.

" B4 The Managers shall produce a comparison bebwasn

budgsted and actual Income and expenditure of the Yassslin
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monthly inelsimenks in advance, the fretdnsiziment payment boing 244
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such fomm as requirad by he Owners monthly o at such othar
Indervals as mutdually agresd.

8.5 Motwithslanding anying contsingd hersin o the contrary,
the Managers shall In no dioumsiances be reguired o use or
comnl thelr own funds 1o fnance the provision of the
tManagament Sendces.

16. Managers’ Right to Sub-Confrant

The Managers shall et hava the vight ko subcontmact any of
thelr chiigations hereunder, including those mentioned in sub-
ciause 3.7, without the prior vaitien consent of ine Cners which
ghall not be unreasonably withheld, In the svend of such a sub-
contact ine Mansgers shall remain fully fabia for e dus
paformance of their obligations wnder this Agresment,

11. Responaibilities
14.1 Force Majeure - Melther the Owners nor the Managers
shall be under sny fabilty for any faile to parform any of their
ohiigations hereundar by ragson of any cause whatsoever of
any natre orking beyond their reasonable confol

11.2 Lisbility to Ownars - §i) Withot prejutiics to sub-clause
11.1, the Managers shall be under no Babllity whatsosver to the
Crwimers for any loss, damage. delay or expanse of whalsoaver
nature, whether direct or indirest, {naluding but not imited o
Ioss of profit arising out of or i connecion with detention of or
delay fo the Vesssl) and howsosver arising in the ooumse of
performnance of the Management Sendces UNLESS samels
provad i heve resulted solaly from the negligence, gross
neghoence or willll default of the Managers or thelr employess,
of agents or sulrconiractors employed by them in connection
with the Yessal, In whinh cass (save where loss, damags, delay
or gxpanse has rasullad from e Managers' parsonal act of
omission commitiad with the Intent o cause same or racklassly
and with knowindge that such loss, damage, delay or expense
wrndid praobably residt) the Managers' abilily for each incidant

or series of Incidents giving fige (o & cleim or claims shall naver
excasd & iolal of ton fmes the annual management fee payable
hareundar.

{1} Notwaihslarding anyihing that may appesr io the conftary in
this Agresment, the Managers shall not be lisble for any of the
actions of the Craw, even if such aclions are negligant, grossiy
negligant or wilfl, excapt only is the extent that they ars shown
to hmve rasulted from a faliure by the Managsrs o dischange
thedr obilyatons undsr sub-clause 3.1, in which case thelr liablity
shall be limied in accondanca with the tarms of this Clause 11,
4.2 Indamnity - Excapt lo the extant and solely for Lhe amount
tharein sef oud that ha kanagers would be iable under sub-
clause 11.2, the Cwnars herely undertake ko keep the Managers
ang-heir- employess, agents and sub-coniacios indemnified
and to hold them hamnless against all proven and documenied
achons, poceedings,

clalms, demands or fabilifies whalsosver or howsoever anising
which may be brought against them oF incured or sulfered by
them ansing ol of or in connaction with the perfonmance of the
Agreament, and agalnat and in vespect of afl costs, losses,
damages and axpenses {including legal costs and supanses on
a full indemnity basis) which the Managers may suffer or inour
{eithar directly or indlrecty) in the course of the perfomance of
this Agreemant.
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PART i

3hlp Managamem Agreament
1.4 “Himalaya" - It is hereby aipresely” agread hat g - 368
empliyen. of agent ol thar. Maragers {Piinng ey sk 38
oo -from -t T ine 2rploved by the Managers) shalk in AT
any GiturRlancks wWislooever bs undor Aoy ey uksiogidr 9V
ot Ovimrs: for any foss, damage o defay of whatsoever king 372
arfidng or resulling direcy oy indirsclly For. ary act, naglector 373
dierault on s it vile S i e GoLSe 6F or In Sonnetdion ar4
vialh his eeipleiini ahil, wilhai prijiidice io e gﬁm@mﬁty of i
itve Bewvage i) provisions 1 s Clause 11, avery ekamplion; 378
Bl cordiion S sy fiersn oontained dnd sagrgright, o 377
- aMemglion fom tabiily, defence and Immunity of whetsosver Cooara
natire applicatde o the Baragers o 1o wWhich the Managers sre - 378
anbiied %wmumar shall oo b avalteble and shalt extond o 380
protast svary sidh ernm::rym or agrm: of ihis Maransrg mng 389
as'giorasad and for e purpiss o all the: Tarmguityg provisios .amz
of this Clause 11 the Managens are or shall be desrmed o he B3]
2cling as agent or tnistes on behalf of and for the hanaft of al R )
-PETSONS who ane orighl e tHalr seevants braggnks from tme to tine . 385
Ainhitfing summmcmm 8s a‘afmﬁma; e allgughy . 388

persons shall to s extant he or be dasmed 1 be partias bo this a7
Agreament. 88




12. Documentation 84
Whsre the Managers are providing Technical Managementin - 380
acoordance with sub-clause 3.7 andior Craw Managemantin - 391
accordkance wih sub-clause 3.4, they shall make gvallable, 392
upon Owners' reguast, sl documentation and records relaled i 383
Hie Bafely Management Syslem (SMS) andior the Crew 384
which the Owners need In order io demonsipate compliance with 385
the 15M Corde and STOW 85 or fo defand a daim ageinsl a thind 356
DRy, kiirl

13. General Administration 308
3.1 The Managers shall handis and setils 8l daims arising 388

out of the Management Services hereunder and keap e Owners 400
irdfrmed regarding any inddent of which the Managers become 401
aware whith gives ar may give fiss io daims or dispules involing 402
third parias. 403
132 The Managars chall, as nishucked by the Oaners, bring 404
ar defend actions, sulls o proveadings in connaction with matiors 408
arirustad o the Managers acoording to this Agrasment, 406
133 The Managers shall also have power 1o Oblgin legal or 407
feonnical or othar aulside expert advice In ralation bo te hendiing 408

angd setiernant of daims and dispuies or all alher matiers 409
affecting the intevests of the Owners in respect of the Vesssl, 440
434 The Owners shal amange for the provision of any 411
necessary guaraniee bond or other securily. 412
3.5 Any costs reasgnably incurmed by the Managers in 413
canying out ihair obligations according fo Clause 3 shali ba 414
reimburssd by the Oenars, 415
4. Buditing 416
The tanagers shall af =il imas maintain and kesp true and 417

comrect accounis and shall rake the same avallable for inspection 418

and auditing by the Owners al such imes as may be mulually 413
Agreed, On e ternination, for whalever reasors, of ihis 420
Agreement, the Managers shall release i the Owners, Tso 421
requestad, the aiiginals where possible, or othansise carlified 422

copies, of all such scocunis and all documants specifically relating 423

b e Wessel and her coergtion. 424
15, Inspection of Vasssl A5
The Cwners shall have the rght sl any ime afler giving 428

sgasonabie rolice to he Managers i nepedt the Vessal for any 427

reason oy CONSiter necessary. 428
18, Compliancs with Laws and Regulations 428

The Managers will not do of pemitio be donz anvihing which 430

might cause any beeach or infingsment of the laws and 431

requiations of the Vessel's flag, or of the pleces where she rades. 432

7. Duration of the Agresment

in Box 4 and shall coniinue unll the dale siated in Box 17, 435
Thereaiiar it-shall confinus-unil-taminated. by eilher party giving-— 438
{o-he oiher nolice in wiling: in which evend ihe Agresmend shali. 437
tarminate uon e axpiation-of-a patod oftwe months fomdhe 438
dataunon which-susgh-noios was glven, 438
The (haners may termineie the Agreemant al any time prior io the
date statedd In box 17, by giving 15-daye prior notice of tervination io
the Managers.
18, Terminstion 440
8.7 Cwrers” defaulf 441
{il  The Managers shall be srtiled 1o lerminate the Agresment 942
- -with immediale effscl by nolice in wiling I any moneys 443

433
This Agreement shall pome into effect on the day and vear stated 434
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18

payable by the Owners undsr this Agresment andiorthe
cwners of any-ansocated vassel details of whish-are listed
in-Snnen "0 shall not have been recslvad in the Managary'
nominated account within len running days of recaipt by
the Chanars of the Managers wilten seques! or if the Vesssl
is repossessed by the Morgagees.
(i) Wihe Ownars:
{z} fail io mest their obligetions undar sub-clauses 5.2
arud 5.3 of this Agresment for any repscn within thelr
oo, o
{5 procesd with the empinvmient of or condinue to ernploy
tha Yesss! in the camiags of contraband, blockade
riANNG, or in an uniawdul rade, or on a vovags which
in the reasonable opinion of the Managers ks unduly
hazandnus of iMTener,
the Managers may give nofics of the default o the Cvners,
requining thom lo remiady il 35 soon as pracically possible.
i the svent that the Cramers il 0 remeady Lwihina
ressonabis ime b the satisfaction of e Managers, the
Ranagers shall be entifed o taminate the Agresment
with Immediate effect by nofics In writing.
18,2 AMaragers® Defaulf
If the Managers fal to meet their obligations under Clauses 3
and # of this Agresment for any reason within the condrol of the
Manages, the Crwners may give notice {o the Managers of lhe
defaull, requiing them to remedy i as soon as practcsly
possibie. In the evan! that the Managers fall o remedy within g
reascnable ime o the satisfaction of the Crwnars, the Crnars
shall be entilled to lemninats ihe Agresment with immediale effect
by nolfice in wiling.
8.3 Extraordinary Termination
This Agrsemant shall be deemed o be leminated in the cass of
the sabe of the Vessal or if the Vesse! beoomss a folel ossor s
deciared as a ponstructive or compromized or amanged iotal
loas or is requisiionsd.

18.4 For the purpose of sub-clause 18.3 hereol

(i}  the dete upon which the Vessal is to he beatad as having
been sold or cthenwiss disposed of shall be e dais on
which the Owners osase (o be registersd as Owners of
the Vessel;

i} the Vesse! shali not be deemed io be lost unisss eilher

" ghe has Decome an actusl iotal less or agreement has

heen reached wilh her undenariters in respest of her
ronstruciive, compromised or amangad 1olal loss or if such
agreament with her undeneriters is nod reached i is
adiudoed by 2 competent inbunal that 2 consinicive foss
of the Yessel has ocoumsd,

18.5 This Agresmant shal terminate forthwithin the event of

an olar being mads o resclution passed for ing winding up,

disschution, lquidation or barkruptey of elther pary {[Diherwize

than for the pumose of reconstruction or amalgamaliionlor fa

recaivar is eppointed, or it suspends paymenrt, ceases {o camy

on business or makes any specis! amengamant of composiion

with its creditors.

$8.8 The ternination of fhis Agreement shall be without

prajudice o = rights aconued due bebveen the paries prior i

the: date of lamination.

Lawy and Arbitration

18.1 This Agreement shall be govemed by and construad in
accordance with English law and any dispute arising ot of or
i conneciion with this Agreement shall be refered to arbjiration
i London in accordance with the Arbilration Act 183§ or
ary sialsory modifcetion of re-enacimsnt hereof save o
ihe extent nacessary in give effact in the provisions of this
Clauss.

The arbiiration shall be condusted in acoomance wih the
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‘London Mariing Arbirators ‘Asscciation (LMAS) Terms 510 o

_curant at e me when the arbilrelion procesdings ams 11
oornmenced. : o . 812
Tre refarence shal be i theen arbifstons. A parky wishing 513
fo refee 2 dapute to arbliration shell appoind Bs arbiator 514
“ary} send notice of such appoinkment In willing to he oiher 515
parly requidng the other party o appoint I own srbiirator 516
within 14 salendsr days of that notice and skaling thet jtwil 517
appoint s sdliralor as sole arbiirsior unlass the olfer party 518
- appolnis is own arbitralor and gives nofice hat It hes done 519
sawihinte 14 days specified. f the atner party does nol B30
appoint its own erbiirator and ghve notice that it has done so 521
wilhin ihe 14 days specifiad, the pery refaning a dispute to 22
artliration may, wihout the requirement of any further prior 523
noice fo the ofher pary, appoint s abitslor a5 edls F24
arbitrator and shall advise the ofher perty acoordingly, The 525
award of 2 sole abiiralor shall be binding on both panies 526
as § hp had been appointed by agreement. g 52F
Nothing hergin shall pravent the parios dgresing 1n wiling 78
io vary (hese provisions lo provide for the appointment of 8 528
sale arbilralor, 530
Iri cases where neither the delm nof any counterclaim &31-
sxcaads he sum of USDSO000 for such cther 2um as the 532
pariies may agras) the adireton shell be conducled in G933
accordance with ihe LMAA Small Clalms Procedure curent 534 -
&1 thae time when the arbivaton proceedings are commanced. 635
A5.3-This-Agreement-shall-be- gevermed-by-and-consinied 538
in aseariznta wih-Tils—=8-ol-the-Uniled Siales Code angd 537
the-Marilme -Law-of-the-Urited-Sisles-and - any -dispule 538
adsing oul of orin-connecion with- s Agraiment shall be 538
rafarred 1o ties parsons-athies-Yorkoas 10 ba-appoinied 540
By-each of e paries hemsio~and the-hind by tha fwe B ) 841
chesee-ihele decislon or hat of ameve of them shallbe - 642
fingl-and-- - for—-the—purposes —of —enforsing ameRivard, 543
pcigement -may-te-galered-on-an-awanl by any-court-of 544
compalent-jurisdicston—The.-procsetings shall-be_conducied 545
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ANNEX A" (BDETALLS OF YESSEL OR VESSELS)
SHIP MANAGEMENT AGREEMENT

{iate of Agraement:
4-July-2018

Name of Vessei(s)
MY Bongs Sky
Parisulars of Vessal{s):

MO NUMBER 2399105

_ VESSELE PARTICULARS

. MAME SOMGA BKY CALL $IGH : LLTUT S
EREAN. - s St o :
PHCINE PiD. : -
(O PHOINE Mo, :
TELEX No. ©
WHER Bongn Shy AS CID s.nnga Shipmanagem ent Lt

THEOH, OPERATOR: Yenga Shipmanaganant LT ¢ 2 Marchiisld Ditve,

EhoneFex fE-mall ! B %
CREWING ;
FLAG Marshall [stund POET OF REGIBTRY - Hingepard -
DEFICIAL NO, ELgH] AL I L, - B3BLWE
HMSH D ND. SRHDTTIS BADES ACC, DONMPARY =
LY 3180 B HEM Coverans: Sl
CLAES SOCIETY : Wi R
VESSEL CLASE ik Carriay
BUSDER: Unwersal Shiphuiding Corp
HELL NG 134 S
DELWVERED : 2T Mg T KEEL LARD: L adnds
DATE LAUNCH: R TR DATE MAME THANGED e
LAST DRYD. : R PRt
i.OA I35 00 PARALLEL BODY AT RALLASTY - .1
LB T 00 DETANGE BRIDGE- BOW : ol
EXTREWE BEAM : THSTANCE BRIDRE - STERN :
MOLLDED BEM ; 33 m :
MOULDEDR DEPTH : P00 m
DIST. KEEL-MAST :
TOMMAGES  INTERHATIONAL PANAREA SRR
¥ T T - LT
MT 28 4oz 55,188 BEDRY - R
CANAL IO KO, -
LOADLINE FORMATION FraghaRrg o Oremghy o Deadwelgin | Diepleeamant
TRLETAL ™ 2411 g L sagnd TEare
SUBMER | 1] ARG CCRdaBE L ghand
WIHTER : E.848 TR YT N T F T 51448
FRESH WATER ; B211 CMATAZE0 .- 8N48R . BE3H
TROPICRL FRESM WATER 5.348 C1ATOBSED .o 82887 gBAM
UPRER EDGE OF DECK LINE FOR LI MEASURSMENT: CRePEm L
ERERH WATER ALLOWANCE 74 mm . TONNE PER om IMERSION:
LIGKTSHIF L o .
CARGD HOLD CARACTY (GRAIN m*:
CARGD HOLD COATING:
HATCH COVERS DIMENSIONS: Sign Reliing Type Ne.1 L16.49m ¥ WiS.30M No.22%,4,5,067 L1748 » $15.30m
TANK TO® STRENGTHS: T -
CRANES TYPE 8 WO,
CRANES SWL
1. BALLAST TANKE CARACITY: Sl
BUNKERS - MFQ CARACITY: MO0 CAPASTY: -
AT BES = ] - ) ) ATARA =
BUNKERS DALY CONSUS. - HFD: PORTS OALY CONFUBM-MBO: 10 piPORTe
- BAAN ENBME: Hitah) Zonan Dless! & Englnesr Co. Ld | Men BaY TH60M00T
- GENERATORS:

| BALLAST BURPS CAPACTY: 1106 mAH £ 28 m %2 Sets




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

Date of Agreament:
A-duely-2018

Datails of Crew:

FiRST CREW:

No. Rani MNationality




ANNEX "C" (BUDGET)
SHIP MANAGEMENT AGREEMENT

Date of Agresment.
4-huly-2018

Marnagees' Budget for the current first yaar with the effact rom the Commancement Diate of this Agresment;

50260 | CREW - COSTS

50490 | OREW - VICTUALLING

1006 | STORES

52000 LLIBES

53450 REPAIRS/MAINTENANCE

54000 ROCKING

5000 | INSURANGE

560489 MISCELLANEOUS

57000 ANTERMNAL MANAGEMENT EXPENSES

TOTAL

DALY COST
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APPENDIX 2
PART A

NOTICE OF ASSIGNMENT TO INSURER
{for attachment by way of endorsement to the Policy or Entry in respect of the Yessel]

m.v. “SONGA SKY” with IMO No. 9389105 {the “Vessel”}
HEREBY:

Songa Shipmanagement Limited of 2 Marchfield Drive, Paisley, PA3 2RB, Scotland, United Kingdom,
the technical and commercial managers of the Vessel (the “Managers”) GIVE NOTICE that by a first
priority manager’'s undertaking dated 2018 and made by the Managers in favour of
Sea 79 Leasing Co. Limited of Hong Kong, the owner of the Vessel {the “Owner”), that the Managers
have assigned absolutely to the Owner all rights and interasts of every kind which each respectively has
now or at any iater time to, in of in cannection 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 otherwise in relation to it whether before, on or after the date of this Notice
of Assignment; and

{ii) ali rights and other assets relating to, or derived from, any such policies, contracts or
entries, 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 Notice of Assignment.

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

Songa Shipmanagement Limited
By:

Name:

Title:

Date:
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APPENDIX 2
PARTB

'LOSS PAYABLE CLAUSE

{for hull and machinery and war risks insurances)

m.v. “SONGA SKY” with IMO No, 9399105 {the “Vessel”)
BY:

a first priority ' manager’s undertaking dated 2018 made by Scnga Shipmanagement
Limited of 2 Marchfield Drive, Paisley, PA3 2RB, Scotland, United Kingdom, the technical and
~ commercial managers of the Vessel (the "Managers”) made by the Managers in favour of Sea 79
- Leasing Ca. Limited of Hong Kong, the owner of the Vesse! {the “Owner”), the Managers have inter giig
assigned absalutely all rights and interests of every kind which each respectively has now or at any later
time 10, in or in connection with, the insurances to which this Policy or Entry relates (the “Insurances”).

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

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

(i) 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 US5$1,000,000 or
its equivalent in any other currency shall be paid to the Owner or to its order;

{iii) Any claim or money of whatsoever nature and kind payable under or in connection
with the insurance {cther than in respect of a Total Loss) not exceeding US$1,000,000
or its eguivalent 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 shail be given at least thirty {30} 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 Star Nor XI 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
{30) days after receipt by the Owner of the notice of the Charterer's failure of payment of such
premium, during which pericd 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 ELUROPE/G2443%93v1




LOSS PAYABLE CLAUSE
{for protection and indemnity insurances)
m.y. “SONGA SKY” with IMO No. 5399105 {the “Vessel”)

Payment of any recovery which Sea 73 Leasing Co. Limited of Hong Kong, the owner of the Vessel (the
“Cramer”) is entitled to receive out of the funds of this association in respect of any liability, costs or
expenses incurred by the Cwner shall be made to the Owner or 1o its order.

Payment of any recovery which Songa Shipmanagement Limited of 2 Marchfield Drive, Paisley, PA3
2RB, Scotland, United Kingdom, the managers of the Vessea! (the “Managers”} is entitled to receive out
of the funds of this association in respect of any liability, costs or expenses incurred by any Manager
shall be made to the Managers or to its order, unless and until this association receives notice from the
Ownar, in which case all recoveries shail thereafter be paid to the Owner or to its order.

12 FUROPE/624435333v1



