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INTERNATIONAL SEAWAYS, INC. 
CONDENSED CONSOLIDATED BALANCE SHEETS 

DOLLARS IN THOUSANDS 
(UNAUDITED)

September 30,
2021     

December 31,
2020

ASSETS
Current Assets:
Cash and cash equivalents $ 108,897 $ 199,390
Voyage receivables, net of allowance for credit losses of $33 and $55

including unbilled receivables of $84,605 and $38,430 96,858 43,362
Other receivables 4,320 4,479
Inventories 2,578 3,601
Prepaid expenses and other current assets 9,611 6,002
Restricted cash 6,517 —

Total Current Assets 228,781 256,834
Restricted cash 17,177 16,287
Vessels and other property, less accumulated depreciation of $230,623 and $186,084 1,908,928 1,108,214
Vessels construction in progress 29,375 —
Deferred drydock expenditures, net 44,170 36,334
Operating lease right-of-use assets 21,992 21,588
Investments in and advances to affiliated companies 177,402 141,924
Long-term derivative asset 7,318 2,129
Time charter contracts acquired, net 3,125 —
Other assets 3,565 3,229

Total Assets $ 2,441,833 $ 1,586,539

LIABILITIES AND EQUITY
Current Liabilities:
Accounts payable, accrued expenses and other current liabilities $ 49,087 $ 34,425
Current portion of operating lease liabilities 6,714 8,867
Current installments of long-term debt 220,805 61,483
Current portion of derivative liability 4,331 4,121

Total Current Liabilities 280,937 108,896
Long-term operating lease liabilities 13,113 10,253
Long-term debt 887,673 474,332
Long-term derivative liability 2,678 6,155
Other liabilities 12,701 14,861

Total Liabilities 1,197,102 614,497

Commitments and contingencies

Equity:
Capital - 100,000,000 no par value shares authorized; 50,689,089 and 28,014,877

shares issued and outstanding 1,609,602 1,280,501
Accumulated deficit (375,346) (275,846)

1,234,256 1,004,655
Accumulated other comprehensive loss (19,477) (32,613)

Total equity before noncontrolling interests 1,214,779 972,042
Noncontrolling interests 29,952 —

Total Equity 1,244,731 972,042
Total Liabilities and Equity $ 2,441,833 $ 1,586,539

See notes to condensed consolidated financial statements
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INTERNATIONAL SEAWAYS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS 

DOLLARS IN THOUSANDS, EXCEPT PER SHARE AMOUNTS 
(UNAUDITED)

Three Months Ended September
30,

Nine Months Ended September
30,

2021 2020 2021 2020
Shipping Revenues:
Pool revenues, including $14,552, $36,977, $49,656 and $178,934

from companies accounted for by the equity method $ 50,543 $ 49,217 $ 101,657 $ 250,485
Time and bareboat charter revenues 13,664 31,294 40,076 66,553
Voyage charter revenues 20,609 19,372 36,143 47,907

84,816 99,883 177,876 364,945

Operating Expenses:
Voyage expenses 11,848 5,851 15,021 15,893
Vessel expenses 58,174 31,501 112,378 94,739
Charter hire expenses 5,679 6,442 17,283 24,213
Depreciation and amortization 25,806 19,014 59,639 56,161
General and administrative 8,191 7,422 23,160 21,550
Reversal of expected credit losses (62) (13) (19) (80)
Third-party debt modification fees 26 — 26 232
Merger and integration related costs 47,079 — 47,560 —
(Gain)/loss on disposal of vessels and other property, net of impairments (9,104) 12,834 (5,088) 14,164
Total operating expenses 147,637 83,051 269,960 226,872
(Loss)/income from vessel operations (62,821) 16,832 (92,084) 138,073
Equity in income of affiliated companies 5,730 5,356 16,573 15,672
Operating (loss)/income (57,091) 22,188 (75,511) 153,745
Other (expense)/income (113) (208) 446 (13,497)
(Loss)/income before interest expense and income taxes (57,204) 21,980 (75,065) 140,248
Interest expense (10,639) (7,999) (24,925) (28,889)
(Loss)/income before income taxes (67,843) 13,981 (99,990) 111,359
Income tax provision (35) — (36) (1)
Net (loss)/income (67,878) 13,981 (100,026) 111,358
Less: Net loss attributable to noncontrolling interests (526) — (526) —
Net (loss)/income attributable to the Company $ (67,352) $ 13,981 $ (99,500) $ 111,358

Weighted Average Number of Common Shares Outstanding:
Basic 46,903,955 27,932,928 34,395,732 28,517,037
Diluted 46,903,955 28,026,005 34,395,732 28,665,961

Per Share Amounts:
Basic net (loss)/income per share $ (1.44) $ 0.50 $ (2.90) $ 3.90
Diluted net (loss)/income per share $ (1.44) $ 0.50 $ (2.90) $ 3.88

See notes to condensed consolidated financial statements
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INTERNATIONAL SEAWAYS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME/(LOSS) 

DOLLARS IN THOUSANDS 
(UNAUDITED)

Three Months Ended September
30,

Nine Months Ended September
30,

2021 2020 2021 2020
Net (loss)/income $ (67,878) $ 13,981 $ (100,026) $ 111,358
Other comprehensive income/(loss), net of tax:
Net change in unrealized losses on cash flow hedges 3,180 1,119 13,002 (15,049)
Defined benefit pension and other postretirement benefit plans:

Net change in unrecognized prior service costs 31 (46) 16 34
Net change in unrecognized actuarial losses 229 (328) 118 249

Other comprehensive income/(loss), net of tax 3,440 745 13,136 (14,766)
Comprehensive (loss)/income (64,438) 14,726 (86,890) 96,592
Less: Comprehensive loss attributable to noncontrolling interests (526) — (526) —
Comprehensive (loss)/income attributable to the Company $ (63,912) $ 14,726 $ (86,364) $ 96,592

See notes to condensed consolidated financial statements
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INTERNATIONAL SEAWAYS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 

DOLLARS IN THOUSANDS 
(UNAUDITED)

Nine Months Ended September 30,
2021 2020

Cash Flows from Operating Activities:
Net (loss)/income $ (100,026) $ 111,358
Items included in net (loss)/income not affecting cash flows:

Depreciation and amortization 59,639 56,161
Loss on write-down of vessels and other assets 3,497 17,136
Amortization of debt discount and other deferred financing costs 1,609 2,338
Amortization of time charter hire contracts acquired 1,743 —
Deferred financing costs write-off — 13,073
Stock compensation 8,894 3,993
Earnings of affiliated companies (16,573) (15,566)
Merger and integration related costs, noncash 31,053 —
Change in fair value of interest rate collar recorded through earnings — 1,271
Write-off of registration statement costs 694 —
Other – net 1,184 904

Items included in net (loss)/income related to investing and financing activities:
Gain on disposal of vessels and other property, net (8,585) (2,972)
Loss on extinguishment of debt — 1,195

Cash distributions from affiliated companies 6,775 8,500
Payments for drydocking (23,816) (15,825)
Insurance claims proceeds related to vessel operations 1,184 4,706
Changes in operating assets and liabilities:

(Increase)/decrease in receivables (6,232) 12,414
(Decrease)/increase in deferred revenue (856) 1,622
Net change in inventories, prepaid expenses and other current assets, accounts

payable, accrued expenses and other current and long-term liabilities (9,217) (1,517)
Net cash (used in)/provided by operating activities (49,033) 198,791
Cash Flows from Investing Activities:
Cash acquired, net of equity issuance costs related to merger 54,155 —
Expenditures for vessels and vessel improvements (44,214) (46,449)
Proceeds from disposal of vessels and other property, net 113,510 13,564
Expenditures for other property (450) (493)
Investments in and advances to affiliated companies, net (6,861) 2,347
Net cash provided by/(used in) investing activities 116,140 (31,031)
Cash Flows from Financing Activities:
Issuance of debt, net of issuance costs 19,469 362,989
Extinguishment of debt — (422,699)
Premium and fees on extinguishment of debt — (163)
Payments on debt (112,394) (66,636)
Borrowings on revolving credit facilities 40,000 —
Repayments on revolving credit facilities (54,246) —
Cash payments on derivatives containing other-than-insignificant financing element (3,977) (1,331)
Repurchase of common stock — (29,997)
Cash dividends paid (37,920) (5,091)
Cash paid to tax authority upon vesting of stock-based compensation (1,125) (1,272)
Other – net — (149)
Net cash used in financing activities (150,193) (164,349)
Net (decrease)/increase in cash, cash equivalents and restricted cash (83,086) 3,411
Cash, cash equivalents and restricted cash at beginning of year 215,677 150,243
Cash, cash equivalents and restricted cash at end of period $ 132,591 $ 153,654

See notes to condensed consolidated financial statements
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INTERNATIONAL SEAWAYS, INC. 
CONDENSED CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY 

DOLLARS IN THOUSANDS 
(UNAUDITED)

Accumulated
Other

Accumulated Comprehensive Noncontrolling
Capital Deficit Loss Interests Total

For the nine months ended
Balance at January 1, 2021 $ 1,280,501 $ (275,846) $ (32,613) $ — $ 972,042
Issuance of common stock related to merger 359,256 — — 30,478 389,734
Net loss — (99,500) — (526) (100,026)
Other comprehensive income — — 13,136 — 13,136
Dividends declared (37,924) — — — (37,924)
Forfeitures of vested restricted stock awards (1,125) — — — (1,125)
Compensation relating to restricted stock awards 3,337 — — — 3,337
Compensation relating to restricted stock units awards 4,629 — — — 4,629
Compensation relating to stock option awards 928 — — — 928
Balance at September 30, 2021 $ 1,609,602 $ (375,346) $ (19,477) $ 29,952 $ 1,244,731

Balance at January 1, 2020 $ 1,313,178 $ (270,315) $ (20,570) $ — $ 1,022,293
Net income — 111,358 — — 111,358
Other comprehensive loss — — (14,766) — (14,766)
Dividends declared (5,091) — — — (5,091)
Forfeitures of vested restricted stock awards (1,272) — — — (1,272)
Compensation relating to restricted stock awards 711 — — — 711
Compensation relating to restricted stock units awards 2,489 — — — 2,489
Compensation relating to stock option awards 793 — — — 793
Repurchase of common stock (29,997) — — — (29,997)
Balance at September 30, 2020 $ 1,280,811 $ (158,957) $ (35,336) $ — $ 1,086,518

For the three months ended
Balance at July 1, 2021 $ 1,278,365 $ (307,994) $ (22,917) $ — $ 947,454
Issuance of common stock related to merger 359,256 — — 30,478 389,734
Net loss — (67,352) — (526) (67,878)
Other comprehensive income — — 3,440 — 3,440
Dividends declared (34,555) — — — (34,555)
Forfeitures of vested restricted stock awards (95) — — — (95)
Compensation relating to restricted stock awards 2,877 — — — 2,877
Compensation relating to restricted stock units awards 3,437 — — — 3,437
Compensation relating to stock option awards 317 — — — 317
Balance at September 30, 2021 $ 1,609,602 $ (375,346) $ (19,477) $ 29,952 $ 1,244,731

Balance at July 1, 2020 $ 1,281,072 $ (172,938) $ (36,081) $ — $ 1,072,053
Net income — 13,981 — — 13,981
Other comprehensive income — — 745 — 745
Dividends declared (1,679) — — — (1,679)
Forfeitures of vested restricted stock awards (72) — — — (72)
Compensation relating to restricted stock awards 305 — — — 305
Compensation relating to restricted stock units awards 900 — — — 900
Compensation relating to stock option awards 285 — — — 285
Balance at September 30, 2020 $ 1,280,811 $ (158,957) $ (35,336) $ — $ 1,086,518

See notes to condensed consolidated financial statements
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 

(UNAUDITED)
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Note 1 — Basis of Presentation:

The accompanying unaudited condensed consolidated financial statements include the accounts of International Seaways, Inc. (“INSW”), a Marshall
Islands corporation, and its wholly owned subsidiaries. As of September 30, 2021, the Company owned and operated a fleet of 89 oceangoing
vessels, including two vessels that have been chartered-in under operating leases for durations exceeding one year at inception and four vessels in
which the Company has interests through its joint ventures, engaged primarily in the transportation of crude oil and refined petroleum products in the
International Flag trade through its wholly owned subsidiaries. In addition to its operating fleet of 89 vessels, three dual-fuel LNG VLCC newbuilds
are scheduled for delivery to the Company in the first quarter of 2023, bringing the total operating and newbuild fleet to 92 vessels as of September
30, 2021. Subsequent to September 30, 2021, the Company chartered-in an LR1 (see Note 15, “Leases”) and sold and delivered a Panamax to buyers
(see Note 6, “Vessels”). Unless the context indicates otherwise, references to “INSW”, the “Company”, “we”, “us” or “our”, refer to International
Seaways, Inc. and its subsidiaries.

The accompanying unaudited condensed consolidated financial statements have been prepared in accordance with generally accepted accounting
principles for interim financial information and with the instructions to Form 10-Q and Article 10 of Regulation S-X. They do not include all of the
information and notes required by generally accepted accounting principles in the United States. In the opinion of management, all adjustments
(consisting of normal recurring accruals) considered necessary for a fair presentation of the results have been included. Operating results for the three
and nine months ended September 30, 2021 are not necessarily indicative of the results that may be expected for the year ending December 31, 2021.

The condensed consolidated balance sheet as of December 31, 2020 has been derived from the audited financial statements at that date but does not
include all of the information and notes required by generally accepted accounting principles in the United States for complete financial statements.
For further information, refer to the consolidated financial statements and notes thereto included in the Company’s Annual Report on Form 10-K for
the year ended December 31, 2020.

All intercompany balances and transactions within INSW have been eliminated. Investments in 50% or less owned affiliated companies, in which
INSW exercises significant influence, are accounted for by the equity method.

Note 2 — Merger Transaction:

Completion of Merger Transaction

On July 16, 2021 (the “Effective Time”), pursuant to an Agreement and Plan of Merger (the “Merger Agreement”) dated as of March 30, 2021, by
and among INSW, Diamond S Shipping Inc., a Republic of the Marshall Islands corporation (“Diamond S”), and Dispatch Transaction Sub, Inc., a
Republic of the Marshall Islands corporation and wholly-owned subsidiary of INSW (“Merger Sub”), Merger Sub merged with and into Diamond S
(the “Merger”), with Diamond S surviving such merger as a wholly owned subsidiary of INSW. Immediately following the Effective Time, the
Company contributed all of the outstanding stock of Diamond S to International Seaways Operating Corporation, a direct wholly-owned subsidiary of
the Company.

At the Effective Time, each common share of Diamond S (the “Diamond S Common Shares”) issued and outstanding immediately prior to the
Effective Time (excluding Diamond S Common Shares owned by Diamond S, the Company, Merger Sub or any of their respective direct or indirect
wholly-owned subsidiaries) was cancelled in exchange for the right to receive 0.55375 of a share of common stock of the Company (the “INSW
Common Stock”) and cash payable in respect of fractional shares. The aforementioned 0.55375 exchange ratio set forth in the Merger Agreement
resulted in the issuance of 22,536,647 shares of INSW Common Stock, with the pre-merger INSW shareholders and the former Diamond S
shareholders owning approximately 55.75% and 44.25%, respectively, of the 50,674,393 issued and outstanding common stock of the Company
immediately following the Effective Time.

As provided for under the terms of the Merger Agreement, on July 15, 2021, prior to the Effective Time, INSW paid a special dividend to its
shareholders of record as of July 14, 2021 in an aggregate amount equal to $31.5 million ($1.12 per share).
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Amended and Restated Debt Agreements

In connection with the Merger, lenders under Diamond S’ existing credit facilities agreed, among other things, to consent to the Merger and waive
any event of default that would arise as a result of the Merger.

On May 27, 2021, the Company entered into Amendment and Restatement Agreements with (i) Diamond S, Nordea Bank Abp, New York Branch, as
Administrative Agent, and the lenders constituting the Required Lenders under that certain credit agreement of Diamond S first dated as of March 27,
2019 (the “$360 Million Credit Agreement”) in order to amend and restate Diamond S’ $360 Million Credit Agreement (as amended and restated, the
“Amended and Restated $360 Million Credit Agreement”) and (ii) Diamond S, Nordea Bank Abp, New York Branch, as Administrative Agent, and
the lenders constituting the Required Lenders under that certain credit agreement of Diamond S, first dated as of December 23, 2019 (the “$525
Million Credit Agreement”), in order to amend and restate Diamond S’ $525 Million Credit Agreement (as amended and restated, the “Amended and
Restated $525 Million Credit Agreement” and together with the Amended and Restated $360 Million Credit Agreement, the “Amendment and
Restatement Agreements”). On May 27, 2021, the Company executed a guarantee of Diamond S’ obligations under each of the Amended and
Restated $360 Million Credit Agreement and the Amended and Restated $525 Million Credit Agreement (the “INSW Guarantees”).

At the Effective Time, as a result of the consummation of the Merger, and following the payment by Diamond S of fees required to be paid to the
lenders, the Amendment and Restatement Agreements and INSW Guarantees became effective.

 
Directors and Certain Officers

Pursuant to the Merger Agreement, following the Effective Time, the Company now has a board of directors (the “Board”) consisting of ten directors
comprised of (i) a chairman, Douglas D. Wheat, designated by the Company, (ii) six additional directors, designated by the Company and (iii) three
additional directors, designated by Diamond S.

Effective as of the Effective Time, as contemplated by the Merger Agreement to permit three directors designated by Diamond S to serve on the
Board, Mr. Ty E. Wallach resigned as a member of the Board. Mr. Wallach was a member of the Human Resources and Compensation committee of
the Board. In connection with his resignation from the Board, the Board approved the accelerated vesting of his 5,035 shares of restricted INSW
Common Stock.

The three vacancies created by the resignation of Mr. Wallach and the expansion of the Board were filled by the Board with Mr. Craig H. Stevenson,
Jr., Mrs. A. Kate Blankenship and Mr. Nadim Qureshi, the three directors designated by Diamond S in accordance with the Merger Agreement. Each
of Mr. Stevenson, Mrs. Blankenship and Mr. Qureshi was a director of Diamond S immediately prior to the Effective Time and will serve as a
member of the Board until the Company’s 2022 annual meeting of stockholders or until his or her earlier death, resignation or removal. During this
period, Mrs. Blankenship will also serve as a member of the Audit Committee of the Board and Mr. Qureshi will serve on the Human Resources and
Compensation Committee of the Board.
 
Each of Mr. Stevenson, Mrs. Blankenship and Mr. Qureshi will be compensated in accordance with the director compensation program as described
in the Company’s definitive Proxy Statement filed with the SEC on May 5, 2021 (reduced on an appropriate pro rata basis with respect to service in
2021). In connection with joining the Board, Mr. Stevenson, Mrs. Blankenship and Mr. Qureshi entered into customary indemnification agreements
with the Company.
 
On July 14, 2021, in connection with the consummation of the Merger, the Company entered into a letter agreement with Mr. Stevenson. (the “Letter
Agreement”). The Letter Agreement provides that during the period from July 14, 2021, until the earlier of six months following such date and the
date of termination of such engagement, in addition to serving as a director, Mr. Stevenson will provide services to the Company as special advisor to
the Chief Executive Officer of the Company. During the advisory period, Mr. Stevenson will receive a total consulting fee equal to $0.5 million, paid
in equal monthly installments, subject to reduction in the case of certain termination of services events prior to the expiration of such six-month
period. As of September 30, 2021, $0.2 million of such fee was paid for his services.

Following the Merger, the senior management of INSW remain in their current roles and lead the Company.
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Accounting for the Merger

Based on the terms of the Merger Agreement, the Merger was determined to not meet the requirements of a business combination under the
guidelines of ASC 805, Business Combinations, and ASU 2017-01, Business Combinations (Topic 805). The Merger consists of acquiring vessels
and associated assets and liabilities, which are concentrated in a group of similar identifiable assets, and therefore not considered a business. As a
result, the Merger is treated as an asset acquisition, whereby all assets acquired and liabilities assumed are recorded at the cost of the acquisition,
including transaction costs, on the basis of their relative fair value.

The following table presents a summary of how the consideration paid by INSW for the net assets acquired was determined: 

(Dollars in thousands, except per share data) Amounts
Diamond S outstanding shares 40,566,455
Exchange ratio 0.55375
INSW common stock issued to Diamond S shareholders 22,463,653
Replacement unvested restricted stock awards issued to Diamond S employees 72,994 (a)
Total INSW common stock issued 22,536,647
Closing price per share $ 16.00
Total value of INSW common stock and replacement awards issued $ 360,586
Replacement awards allocated to post-combination vesting $ (556) (a)
Consideration transferred $ 360,030
Consideration transferred not related to value of net assets acquired $ (31,053) (b)
Consideration transferred related to value of net assets acquired $ 328,977

(a) Unvested Diamond S restricted stock awards of 131,845 as of the Effective Time were assumed by INSW and replaced with INSW restricted
stock awards of 72,994, after giving effect to the exchange ratio and appropriate adjustments to reflect the consummation of the Merger. ASC
805, Business Combinations, requires an allocation of the fair-value-based measure of a replacement award to pre-combination service and post-
combination service, with the value attributable to pre-combination service included in the consideration transferred and the value attributable to
post-combination service recognized as compensation cost by the acquirer. The fair-value-based measure of such replacement award attributable
to post-combination service was determined to be $0.6 million.

(b) ASC 805 requires an evaluation of all consideration transferred by the acquirer to identify the inclusion of any payments that might be related to
goods and services that are separate from the combination. Pursuant to the Merger Agreement, Diamond S’ management services agreements
with Capital Ship Management Corp (“CSMC”) were terminated and a termination fee of approximately $31.1 million was paid by Diamond S.
As INSW is the recipient of the future economic benefits of such restructuring activities, such termination fee is deemed to be a cost incurred by
the acquiree on behalf of the acquirer and is considered as part of the consideration transferred that is not related to the fair value of the net assets
acquired. As a result, the consideration transferred allocated to the net assets acquired was reduced by termination fee amount.

Supplemental cash flow information for the nine months ended September 30, 2021 associated with the stock-for-stock acquisition of vessels and
associated assets and liabilities aggregating $328.9 million were non-cash investing activities. The Company incurred and paid $0.1 million and $0.8
million in equity issuance costs during the three and nine months ended September 31, 2021, respectively.
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The following table presents the fair values of the tangible and intangible assets acquired and liabilities assumed as well as the calculation of the
excess of the net assets acquired over the consideration transferred by INSW:

(Dollars in thousands) Fair Value
Vessels and other property, net $ 1,271,013
Cash 48,538
Voyage receivables, net of allowance for credit losses of $1,213 47,264
Other receivables 7,223
Inventories 17,352
Prepaid expenses and other current assets 4,830
Restricted cash 6,392
Advances to Norient pool 7,911
Time charter contracts acquired, net 4,868
Operating lease right-of-use assets 5,087
Other noncurrent assets 1,487
Accounts payable, accrued expenses and other current liabilities (37,937)
Operating lease liabilities (5,087)
Current and noncurrent debt (678,622)
Derivative liabilities, net (346)
Noncontrolling interests (30,478)
Net asset value acquired $ 669,495

Consideration transferred related to value of net assets acquired $ 328,977
Excess of net asset value acquired over consideration transferred $ 340,518

The $1,271.0 million value of the 64 vessels acquired is comprised of (i) $1,259.6 million in vessel fair values assessed in accordance with ASC 820,
Fair Value Measurement, using an average of current valuations obtained from third-party vessel appraisals, (ii) $6.6 million of the initial lube oil
inventory on board the vessels on the acquisition date and (iii) $4.8 million in deposits for ballast water treatment system installations. Deferred
drydock expenditures are taken into consideration in the vessel appraisals obtained to determine the market values of the vessels acquired and are
therefore not identified as a separate asset acquired. In accordance with the requirements of accounting for the Merger as an asset acquisition, the
value of the vessels was adjusted down to $941.3 million after the allocation of the $340.5 million excess of net assets acquired over the
consideration transferred by INSW and the capitalization of approximately $10.8 million of legal, advisory and other professional fees directly related
to the Merger. Of this amount, $5.2 million was paid during the nine months ended September 30, 2021 and is included in expenditures for vessels
and vessel improvements in the accompanying condensed consolidated statement of cash flows.

In accordance with ASC 820, the above market time charter contracts were recorded at their estimated fair value at the time of the Merger taking into
consideration future cash flows under the stated time charter rates compared to estimated future market-based charter rates, using a discounted cash
flow model.

The operating lease right-of-use asset of $5.1 million and the corresponding current and long-term operating lease liabilities of $0.8 million and $4.3
million, respectively, relate to Diamond S’ former headquarters office space lease expiring July 2026. Such lease was terminated on September 30,
2021 for a fee of $0.4 million. Accordingly, the Company derecognized the lease liability and right of use asset for this office space as of September
30, 2021.

The fair value of Diamond S’ secured borrowings assumed as part of the Merger was measured using the income approach, which takes into account
the future cash flows that a market participant would expect to receive from holding the liability as an asset. The carrying amount of the variable rate
borrowings under the secured debt facilities at the time of the Merger approximates the fair value estimated based on current market rates and an
appropriate credit spread. The credit spread is estimated as the margin over LIBOR in Diamond S’ recently entered secured debt facilities, which
varies from 2.5% to 3.25%, and represents INSW management’s best estimate of such credit spreads. All unamortized deferred financing costs
associated with existing financing arrangements of Diamond S were eliminated as part of the fair value measurement.
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In connection with the Merger, the Company acquired 51% of the net assets of two joint venture entities which were determined to be variable
interest entities ("VIEs") of which the Company is considered the primary beneficiary. According to ASC 805, a primary beneficiary’s initial
consolidation of a VIE whose assets and liabilities do not constitute a business is excluded from the scope of business combination. Accordingly, the
Company applied ASC 810, Consolidation, for initial measurement and recognition of the net assets of the two joint ventures upon initial
consolidation. The net assets of the VIEs are measured at fair value in accordance with ASC 805.

Merger and integration related costs represent transactions that are separate from the acquisition of assets and assumption of liabilities in the Merger
and are comprised of the following:

(Dollars in thousands)
Three Months Ended
September 30, 2021

Nine Months Ended
September 30, 2021

CSMC termination fee, noncash $ 31,053 $ 31,053
Accelerated vesting triggered by involuntary termination 5,323 5,323
Severance 6,828 6,828
Technical manager transition costs 2,604 2,604
Other integration costs 1,271 1,752
Merger and integration related costs $ 47,079 $ 47,560

As discussed above, the CSMC termination fee is accounted for separately from the asset acquisition, as part of the consideration transferred, that is
not related to the fair value of the acquired net assets.

The Company recognized noncash stock compensation cost of $5.3 million related to the accelerated vesting of 600,816 outstanding Diamond S
restricted stock and restricted stock units awards upon change of control and involuntary termination as the involuntary termination trigger was
initiated by INSW.

The Company incurred severance costs for the former executives of Diamond S totaling $6.8 million during the three months ended September 30.
Total severance costs expected to be incurred in connection with the Merger will increase if there is a further reduction in force. As of September 30,
2021, $0.7 million related to such additional severance costs is accrued and included in accounts payable, accrued expenses and other current
liabilities in the accompanying condensed consolidated balance sheets.

Note 3 — Significant Accounting Policies:

For a description of all of the Company’s material accounting policies, see Note 2, “Summary of Significant Accounting Policies,” to the Company’s
consolidated financial statements as of and for the year ended December 31, 2020 included in the Company’s Annual Report on Form 10-K. The
following is a summary of any changes or updates to the Company’s critical accounting policies for the current period:

Cash, cash equivalents and restricted cash — Interest-bearing deposits that are highly liquid investments and have a maturity of three months or less
when purchased are included in cash and cash equivalents. Restricted cash of $23.7 million as of September 30, 2021 represents legally restricted
cash relating to the Company’s Sinosure Credit Facility, the $66 Million Credit Facility, and the Macquarie Credit Facility (See Note 10, “Debt”).
Such facilities stipulate that cash accounts be maintained which are limited in their use to pay expenses related to drydocking the vessels and
servicing the debt facilities. The restricted cash reserves included in the current assets section of the accompanying condensed consolidated balance
sheets relates to the $66 Million Credit Facility that matures in November 2021.
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Concentration of Credit Risk — The allowance for credit losses is recognized as an allowance or contra-asset and reflects our best estimate of
probable losses inherent in the voyage receivables balance. Activity for allowance for credit losses is summarized as follows:

(Dollars in thousands)

Allowance for Credit
Losses - 

Voyage Receivables
Balance at December 31, 2020 $ 55

Reversal of expected credit losses (19)
Write-offs charged against the allowance (3)

Balance at September 30, 2021 $ 33

We are also exposed to credit losses from off-balance sheet exposures related to guarantees of joint venture debt. See Note 7, “Equity Method
Investments,” for more information on these off-balance sheet exposures.

During the three and nine months ended September 30, 2021 and 2020, the Company did not have any individual customers who accounted for 10%
or more of its revenues apart from the pools in which it participates. The pools in which the Company participates accounted in aggregate for 87%
and 88% of consolidated voyage receivables at September 30, 2021 and December 31, 2020, respectively.

Deferred finance charges — Finance charges, excluding original issue discount, incurred in the arrangement and/or amendments resulting in the
modification of debt are deferred and amortized to interest expense on either an effective interest method or straight-line basis over the term of the
related debt. Unamortized deferred finance charges of $0.7 million and $0.8 million relating to the $390 Million Facility Revolving Loan (See Note
10, “Debt”) as of September 30, 2021 and December 31, 2020, respectively, are included in other assets in the accompanying condensed consolidated
balance sheets. Unamortized deferred financing charges of $6.2 million and $6.9 million relating to the Company’s outstanding debt facilities as of
September 30, 2021 and December 31, 2020, respectively, are included in long-term debt in the accompanying condensed consolidated balance
sheets. Interest expense relating to the amortization of deferred financing charges amounted to $0.5 million and $1.6 million for the three and nine
months ended September 30, 2021, respectively, and $0.6 million and $2.2 million for the three and nine months ended September 30, 2020,
respectively.

Vessels construction in progress — Interest costs are capitalized to vessels during the period that vessels are under construction. Interest capitalized
aggregated $0.2 million for the three and nine months ended September 30, 2021.

Time Charter Contracts Acquired — The Company follows the provisions of ASC 350-20-35, Intangibles-Goodwill and Other. Intangible assets with
estimable useful lives are amortized over their estimated useful lives. The Company’s intangible assets consist of charter-in contracts with contractual
rates in excess of fair market charter rates that were acquired as part of the Merger (See Note 2, “Merger Transaction”). These assets are amortized on
a straight-line basis as a reduction of time charter revenues over the remaining term of such charters. For the three and nine months ended September
30, 2021, amortization of time charter contracts was $1.7 million.

Variable Interest Entities — The Company determines at the inception of each arrangement whether an entity in which we have made an investment
or  in  which  we  have  other  variable  interests  is  considered  a  variable  interest  entity  (“VIE”).  We  consolidate  a  VIE  when  we  are  the  primary
beneficiary,  i.e.,  when  we  have  the  power  to  direct  activities  that  most  significantly  affect  the  economic  performance  of  the  VIE  and  have  the
obligation  to  absorb  the  majority  of  its  losses  or  benefits.  If  we  are  not  the  primary  beneficiary,  we  account  for  the  investment  or  other  variable
interests in a VIE in accordance with applicable generally accepted accounting principles in the United States.

Periodically, we assess whether any changes in our interest or relationship with the entity have occurred that may affect our determination of whether
the entity is a VIE and, if so, whether we are or remain the primary beneficiary. See Note 8, “Variable Interest Entities,” for additional information.
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Recently Issued Accounting Standards — In March 2020, the FASB issued ASU 2020-04, Reference Rate Reform (ASC 848),
which provides relief for companies preparing for discontinuation of interest rates such as LIBOR. A contract modification is eligible to apply the
optional relief to account for the modifications as a continuation of the existing contracts without additional analysis and consider embedded features
to be clearly and closely related to the host contract without reassessment, if all of the following criteria are met: (1) contract references a rate that
will be discontinued; (2) modified terms directly replace (or have potential to replace) this reference rate; and (3) changes to any other terms that
change (or have potential to change) amount and timing of cash flows must be related to replacement of the reference rate. In addition, this guidance
provides relief from certain hedge accounting requirements. Hedge accounting may continue uninterrupted when critical terms change due to
reference rate reform. For cash flow hedges, entities can (1) disregard potential discontinuation of a referenced interest rate when assessing whether a
hedged forecasted interest payment is probable; (2) continue hedge accounting upon a change in the hedged risk as long as the hedge is still highly
effective; (3) assess effectiveness of the hedge relationship in ways that essentially disregards a potential mismatch in the variable rate indices
between the hedging instrument and the hedged item; and (4) disregard the requirement that individual hedged transactions must share the same risk
exposure for hedges of portfolios of forecasted transactions that reference a rate affected by reference rate reform. Relief provided by this ASU is
optional and expires December 31, 2022. In January 2021, the FASB issued ASU 2021-01, Reference Rate Reform (ASC 848) to refine the scope of 
ASC 848 and to clarify some of its guidance. The Company has determined that its primary exposure to LIBOR is in relation to its floating rate debt 
facilities and the interest rate derivatives to which it is a party. On November 30, 2020, the benchmark administrator for the U.S. Dollar (“USD”) 
LIBOR announced a proposal to extend the publication of the most commonly used USD LIBOR settings until June 30, 2023. In light of this 
proposal, in an interagency statement, the Board of Governors of the Federal Reserve System, the Federal Deposit Insurance Corporation, and the 
Office of the Comptroller of the Currency issued guidance, strongly encouraging banks to cease entering into new contracts that use USD LIBOR as a 
reference rate as soon as practicable and in any event by December 31, 2021. Only in limited circumstances will it be appropriate for banks to enter 
into new contracts referencing USD LIBOR after December 31, 2021. The principal objective, and result, of these actions appears to be that legacy 
USD LIBOR-based instruments (i.e., those maturing after December 31, 2021) may continue to use USD LIBOR as a reference rate through June 30, 
2023, without undermining the regulators’ determination that LIBOR should not be available for any other purpose. On January 25, 2021, the 
International Swaps and Derivatives Association, Inc. (“ISDA”), published new fallback provisions for derivatives linked to key interbank offered 
rates (“IBOR”) which will be incorporated into all new derivatives contracts that reference ISDA’s standard interest rate derivatives definitions. Such 
fallback provisions will also be included in legacy non-cleared derivatives if the counterparties have bilaterally agreed to include them or both have 
adhered to the IBOR fallback protocol. The Company has engaged and will continue to engage in discussions with its lending banks and the 
counterparties to its interest rate derivative contracts in advance of the June 30, 2023 sunset date for the USD LIBOR reference rate settings used in 
its agreements to evaluate the Company’s options. Based on information available today, the Company’s current view is that the Secured Overnight 
Financing Rate (“SOFR”) will be the alternative reference rate that the Company’s LIBOR-based agreements will transition to as the sunset date 
draws closer.

Note 4 — Earnings per Common Share:

Basic earnings per common share is computed by dividing earnings, after the deduction of dividends and undistributed earnings allocated to
participating securities, by the weighted average number of common shares outstanding during the period.

The computation of diluted earnings per share assumes the issuance of common stock for all potentially dilutive stock options and restricted stock
units not classified as participating securities. Participating securities are defined by ASC 260, Earnings Per Share, as unvested share-based payment
awards that contain non-forfeitable rights to dividends or dividend equivalents and are included in the computation of earnings per share pursuant to
the two-class method.

Weighted average shares of unvested restricted common stock considered to be participating securities totaled 106,384 and 73,172 for the three and
nine months ended September 30, 2021, respectively, and 51,561 and 47,269 for the three and nine months ended September 30, 2020, respectively.
Such participating securities are allocated a portion of income, but not losses under the two-class method. As of September 30, 2021, there were
242,643 shares of restricted stock units and 811,906 stock options outstanding and considered to be potentially dilutive securities.
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Reconciliations of the numerator of the basic and diluted earnings per share computations are as follows:

Three Months Ended September
30,

Nine Months Ended September
30,

(Dollars in thousands) 2021 2020 2021 2020
Net (loss)/income attributable to the Company allocated to:

Common Stockholders $ (67,494) $ 13,955 $ (99,648) $ 111,176
Participating securities 142 26 148 182

$ (67,352) $ 13,981 $ (99,500) $ 111,358

For the three and nine months ended September 30, 2021 earnings per share calculations, there were no dilutive equity awards outstanding. For the
three and nine months ended September 30, 2020 earnings per share calculations, there were 93,077 and 148,924 dilutive equity awards outstanding,
respectively. Awards of 1,054,691 and 1,022,293 for the three and nine months ended September 30, 2021, respectively, and 989,269 and 924,562 for
the three and nine months ended September 30, 2020, respectively, were not included in the computation of diluted earnings per share because
inclusion of these awards would be anti-dilutive.

Note 5 — Business and Segment Reporting:

The Company has two reportable segments: Crude Tankers and Product Carriers. The Company’s investments in and equity in income of the joint
ventures with two floating storage and offloading service vessels are included in the Crude Tankers Segment. Adjusted income/(loss) from vessel
operations for segment purposes is defined as income/(loss) from vessel operations before general and administrative expenses, reversal of expected
credit losses, third-party debt modification fees, merger and integration related costs and (gain)/loss on disposal of vessels and other property,
including impairments. The accounting policies followed by the reportable segments are the same as those followed in the preparation of the
Company’s condensed consolidated financial statements.

Information about the Company’s reportable segments as of and for the three and nine months ended September 30, 2021 and 2020 follows:

Crude Product
(Dollars in thousands) Tankers Carriers Other Totals
Three months ended September 30, 2021:
Shipping revenues $ 41,760 $ 43,056 $ — $ 84,816
Time charter equivalent revenues 34,771 38,197 — 72,968
Depreciation and amortization 15,963 9,828 15 25,806
Gain on disposal of vessels and other property, net of impairments (224) (8,880) — (9,104)
Adjusted loss from vessel operations (9,682) (6,994) (15) (16,691)
Equity in income of affiliated companies 5,730 — — 5,730
Investments in and advances to affiliated companies at September 30, 2021 154,921 22,481 — 177,402
Adjusted total assets at September 30, 2021 1,520,767 772,880 — 2,293,647

Three months ended September 30, 2020:
Shipping revenues $ 83,636 $ 16,247 $ — $ 99,883
Time charter equivalent revenues 79,799 14,233 — 94,032
Depreciation and amortization 14,864 4,127 23 19,014
Loss on disposal of vessels and other property, including impairments 12,834 — — 12,834
Adjusted income/(loss) from vessel operations 35,967 1,131 (23) 37,075
Equity in income of affiliated companies 5,356 — — 5,356
Investments in and advances to affiliated companies at September 30, 2020 149,293 7,296 — 156,589
Adjusted total assets at September 30, 2020 1,241,979 311,796 — 1,553,775
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Crude Product
(Dollars in thousands) Tankers Carriers Other Totals
Nine months ended September 30, 2021:
Shipping revenues $ 111,818 $ 66,058 $ — $ 177,876
Time charter equivalent revenues 101,817 61,038 — 162,855
Depreciation and amortization 42,005 17,578 56 59,639
Loss/(gain) on disposal of vessels and other property, including impairments 3,791 (8,879) — (5,088)
Adjusted loss from vessel operations (17,697) (8,692) (56) (26,445)
Equity in income of affiliated companies 16,573 — — 16,573
Expenditures for vessels and vessel improvements 40,791 3,423 — 44,214
Payments for drydocking 16,518 7,298 — 23,816

Nine months ended September 30, 2020:
Shipping revenues $ 287,720 $ 77,225 $ — $ 364,945
Time charter equivalent revenues 274,543 74,509 — 349,052
Depreciation and amortization 43,841 12,250 70 56,161
Loss on disposal of vessels and other property, including impairments 14,164 — — 14,164
Adjusted income/(loss) from vessel operations 142,791 31,218 (70) 173,939
Equity in income of affiliated companies 15,672 — — 15,672
Expenditures for vessels and vessel improvements 26,217 20,232 — 46,449
Payments for drydockings 15,295 530 — 15,825

Reconciliations of time charter equivalent (“TCE”) revenues of the segments to shipping revenues as reported in the condensed statements of
operations follow:

Three Months Ended September
30, Nine Months Ended September 30,

(Dollars in thousands) 2021 2020 2021 2020
Time charter equivalent revenues $ 72,968 $ 94,032 $ 162,855 $ 349,052
Add: Voyage expenses 11,848 5,851 15,021 15,893
Shipping revenues $ 84,816 $ 99,883 $ 177,876 $ 364,945

Consistent with general practice in the shipping industry, the Company uses time charter equivalent revenues, which represent shipping revenues less
voyage expenses, as a measure to compare revenue generated from a voyage charter to revenue generated from a time charter. Time charter
equivalent revenues, a non-GAAP measure, provide additional meaningful information in conjunction with shipping revenues, the most directly
comparable GAAP measure, because it assists Company management in making decisions regarding the deployment and use of its vessels and in
evaluating their financial performance.
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Reconciliations of adjusted (loss)/income from vessel operations of the segments to (loss)/income before income taxes, as reported in the condensed
consolidated statements of operations follow:

Three Months Ended
September 30,

Nine Months Ended September
30,

(Dollars in thousands) 2021 2020 2021 2020
Total adjusted (loss)/income from vessel operations of all segments $ (16,691)$ 37,075 $ (26,445)$ 173,939
General and administrative expenses (8,191) (7,422) (23,160) (21,550)
Reversal of expected credit losses 62 13 19 80
Third-party debt modification fees (26) — (26) (232)
Merger and integration related costs (47,079) — (47,560) —
Gain/(loss) on disposal of vessels and other property, including impairments 9,104 (12,834) 5,088 (14,164)
Consolidated (loss)/income from vessel operations (62,821) 16,832 (92,084) 138,073
Equity in income of affiliated companies 5,730 5,356 16,573 15,672
Other (expense)/income (113) (208) 446 (13,497)
Interest expense (10,639) (7,999) (24,925) (28,889)
(Loss)/income before income taxes $ (67,843)$ 13,981 $ (99,990)$ 111,359

Reconciliations of total assets of the segments to amounts included in the condensed consolidated balance sheets follow:

(Dollars in thousands)
September 30,

2021
September 30,

2020
Adjusted total assets of all segments $ 2,293,647 $ 1,553,775
Corporate unrestricted cash and cash equivalents 108,897 137,340
Restricted cash 23,694 16,314
Other unallocated amounts 15,595 4,884
Consolidated total assets $ 2,441,833 $ 1,712,313

Note 6 — Vessels:

Vessel Impairments

During the nine months ended September 30, 2021, the Company gave consideration on a quarterly basis as to whether events or changes in
circumstances had occurred since December 31, 2020 that could indicate that the carrying amounts of the vessels in the Company’s fleet may not be
recoverable. During the quarter ended September 30, 2021, the Company continued to monitor industry and market factors and its intentions
regarding its vessels to determine if indicators of impairment were present and determined that none of the vessels in the Company’s fleet met held-
for-sale criteria as of September 30, 2021 and no held-for-use impairment indicators existed for the Company’s vessels as of September 30, 2021.
The Company concluded that the contracted sale of one 2003-built Panamax resulted in a held-for-sale impairment as of June 30, 2021. Held-for-sale
impairment charges aggregating $3.5 million were recorded during the second quarter of 2021 including a charge of $3.4 million to write the value of
a held-for-sale Panamax down to its estimated fair value at June 30, 2021, and a charge of $0.1 million for estimated costs to sell the vessel. The
amount of the charge to write down the vessel to its fair value was determined using the market approach by utilizing the sales price as per the
memorandum of agreement associated with the sale of the vessel.

Vessel Acquisitions and Construction Commitments

On March 11, 2021, the Company entered into agreements to construct three dual-fuel LNG VLCCs at Daewoo Shipbuilding and Marine
Engineering’s shipyard. Title and risk of the vessels remain with the shipyard while the vessels are under construction until delivered to the
Company. The VLCCs will be able to burn LNG in their power plant, which will significantly reduce greenhouse gas emissions. Upon delivery to the
Company in the first quarter of 2023, the vessels will be employed on seven-year time charter contracts with an oil major – Shell. The total
construction cost for the vessels will be approximately $290.0 million, which will be paid
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for through a combination of long-term financing, cash on hand and availability under the Company’s $390 Million Facility Revolving Loan.
Accumulated expenditures of $29.4 million (including capitalized interest costs of $0.2 million) are included in vessels construction in progress in the
accompanying condensed consolidated balance sheet as of September 30, 2021. The remaining commitments on the contracts for the construction of
these vessels as of September 30, 2021 was $259.4 million.

See Note 2, “Merger Transaction” for a description of the acquisition of 64 vessels through a stock-for-stock merger.

Vessel sales

During the nine months ended September 30, 2021, the Company recognized a net aggregate gain of $8.6 million on disposal of a 2002-built VLCC,
a 2002-built Panamax, a 2003-built Panamax, and seven MRs that were acquired as part of the Merger, which were built between 2006 and 2009. In
addition, during the three months ended September 30, 2021, the Company entered into memoranda of agreements for the sale of three additional
2002-built Panamaxes. The Company received a deposit totaling $2.1 million related to one of the Panamaxes, which was delivered to its buyer in
November 2021. This deposit is included in cash and cash equivalents in the accompanying condensed consolidated balance sheet as of September
30, 2021. Also, in October 2021, the Company entered into a memorandum of agreement for the sale of a 2007-built Handysize product carrier
acquired as part of the Merger. The Handysize product carrier and the remaining two Panamaxes are expected to be delivered to their respective
buyers during the fourth quarter of 2021.

Note 7 — Equity Method Investments:

Investments in affiliated companies include joint ventures accounted for using the equity method. As of September 30, 2021, the Company had a 50%
interest in two joint ventures - TI Africa Limited (“TI Africa”) and TI Asia Limited (“TI Asia”), which operate two Floating Storage and Offloading
Service vessels that were converted from two ULCCs (collectively the “FSO Joint Venture”).

The FSO Joint Venture is a party to a number of contracts: (a) the FSO Joint Venture is an obligor pursuant to a guarantee facility agreement dated as
of July 14, 2017, by and among, the FSO Joint Venture, ING Belgium NV/SA, as issuing bank, and Euronav and INSW, as guarantors (the
“Guarantee Facility”); (b) the FSO Joint Venture is party to two service contracts with NOC (the “NOC Service Contracts”) and (c) the FSO Joint
Venture is a borrower under a $220 million secured credit facility by and among TI Africa and TI Asia, as joint and several borrowers, ABN AMRO
Bank N.V. and ING Belgium SA/NV, as Lenders, Mandated Lead Arrangers and Swap Banks, and ING Bank N.V., as Agent and as Security Trustee.
INSW severally guarantees the obligations of the FSO Joint Venture pursuant to the Guarantee Facility.

The FSO Joint Venture drew down on a $220 million credit facility in April 2018. The Company provided a guarantee for the $110 million FSO
Term Loan portion of the facility, which has an interest rate of LIBOR plus two percent and amortizes through July 2022 and September 2022.
INSW’s guarantee of the FSO Term Loan has financial covenants that provide (i) INSW’s Liquid Assets shall not be less than the higher of $50
million and 5% of Total Indebtedness of INSW, (ii) INSW shall have Cash of at least $30 million and (iii) INSW shall be in compliance with the
Loan to Value Test (as such capitalized terms are defined in the Company guarantee). As of September 30, 2021, the maximum aggregate potential
amount of future payments (undiscounted) that INSW could be required to make in relation to its equity method investees secured bank debt and
interest rate swap obligations was $26.6 million and the carrying value of the Company’s guaranty in the accompanying condensed consolidated
balance sheet was nil.  

Investments in and advances to affiliated companies as reflected in the accompanying condensed consolidated balance sheet as of September 30,
2021 consisted of: FSO Joint Venture of $139.3 million and Other of $38.1 million, which primarily relates to working capital deposits that the
Company maintains with commercial pools in which it participates.
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A condensed summary of the results of operations of the joint ventures follows:

Three Months Ended September
30, Nine Months Ended September 30,

(Dollars in thousands) 2021 2020 2021 2020
Shipping revenues $ 26,456 $ 26,392 $ 78,410 $ 78,535
Ship operating expenses (14,205) (14,333) (42,575) (42,814)
Income from vessel operations 12,251 12,059 35,835 35,721
Other (expense)/income (1) (18) (10) 22
Interest expense (899) (1,570) (3,209) (5,165)
Income tax provision (1,057) (955) (3,031) (2,822)
Net income $ 10,294 $ 9,516 $ 29,585 $ 27,756

Note 8 — Variable Interest Entities (“VIEs”):

Consolidated VIEs

We consolidate VIEs in which we hold a variable interest and are the primary beneficiary. In connection with the Merger, the Company acquired
51% of the net assets of two entities which were determined to be VIEs for which the Company is considered the primary beneficiary. The results of
operations and balance sheets of these VIEs are included in our consolidated financial statements.

Diamond Anglo Ship Management Pte. Ltd. — Diamond Anglo Ship Management Pte. Ltd. (“DASM”) was formed in January 2018 by Diamond S
and Anglo Eastern Investment Holdings Ltd. (“AE Holdings”), a third party, to provide ship management services to some of Diamond S’ vessels.
DASM is owned 51% by the Company and 49% by AE Holdings.

NT Suez Holdco LLC — The NT Suez Holdco LLC (“NT Suez”) joint venture was formed in September 2014 to purchase two Suezmax
newbuildings. The two vessels were delivered in October and November 2016. NT Suez is owned 51% by the Company and 49% by WLR/TRF
Shipping S.a.r.l (“WLR/TRF”). WLR/​TRF is indirectly owned by funds managed or jointly managed by WL Ross & Co, LLC (“WLR”), including
WLR Recovery Fund V DSS AIV, L.P. and WLR V Parallel ESC, L.P., which are also shareholders of the Company. The results attributable to the
49% interest in NT Suez held by WLR/​TRF is included in net loss attributable to noncontrolling interest in the accompanying condensed consolidated
statements of operations. The Company and its joint venture partner are currently in the process of dissolving the NT Suez joint venture. Such
dissolution will result in the distribution of one of the two Suezmax vessels owned by NT Suez to each partner. See Note 10, “Debt,” for further
information on NT Suez’s debt facility obligation, which matures in November 2021, and the Company’s plans to refinance the debt associated with
the Suezmax that will distributed to the Company at dissolution.

Unconsolidated VIEs

As of September 30, 2021, one of the commercial pools in which the Company participates and the two FSO joint ventures were determined to be
VIEs. The Company is not considered a primary beneficiary of either the pool or the two FSO joint ventures.

The following table presents the carrying amounts of assets and liabilities in the condensed consolidated balance sheet related to the unconsolidated
VIEs as of September 30, 2021:

(Dollars in thousands)
Condensed 

Consolidated Balance Sheet
Investments in Affiliated Companies $ 143,210
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In accordance with accounting guidance, the Company evaluated its maximum exposure to loss related to these unconsolidated VIEs by assuming a
complete loss of the Company’s investment in these VIEs. The table below compares the Company’s liability in the condensed consolidated balance
sheet to the maximum exposure to loss at September 30, 2021:

(Dollars in thousands)
Condensed 

Consolidated Balance Sheet
Maximum Exposure to 

Loss
Other Liabilities $ – $ 169,850

In addition, as of September 30, 2021, the Company had approximately $16.6 million of trade receivables from the pool that was determined to be a
VIE. These trade receivables, which are included in voyage receivables in the accompanying condensed consolidated balance sheet, have been
excluded from the above tables and the calculation of INSW’s maximum exposure to loss. The Company does not record the maximum exposure to
loss as a liability because it does not believe that such a loss is probable of occurring as of September 30, 2021.

Note 9 — Fair Value of Financial Instruments, Derivatives and Fair Value Disclosures:

The estimated fair values of the Company’s financial instruments, other than derivatives that are not measured at fair value on a recurring basis,
categorized based upon the fair value hierarchy, are as follows:

(Dollars in thousands) Fair Value Level 1 Level 2
September 30, 2021:

Cash and cash equivalents (1) $ 132,591 $ 132,591 $ —
$390 Million Facility Term Loan (243,143) — (243,143)
Sinosure Credit Facility (228,443) — (228,443)
8.5% Senior Notes (26,760) (26,760) —
$525 Million Facility Term Loan (234,313) — (234,313)
$525 Million Facility Revolving Loan (144,193) — (144,193)
$360 Million Facility Term Loan (130,899) — (130,899)
$360 Million Facility Revolving Loan (44,561) — (44,561)
$66 Million Credit Facility (44,129) — (44,129)
Macquarie Credit Facility (20,000) — (20,000)

December 31, 2020:
Cash and cash equivalents (1) $ 215,677 $ 215,677 $ —
$390 Million Facility Term Loan (271,571) — (271,571)
Sinosure Credit Facility (246,127) — (246,127)
8.5% Senior Notes (25,697) (25,697) —

(1) Includes restricted cash of $23.7 million and $16.3 million at September 30, 2021 and December 31, 2020, respectively.

Derivatives

The Company uses interest rate collars and swaps for the management of interest rate risk exposure associated with changes in LIBOR interest rate
payments due on its credit facilities. In connection with its entry into the $390 Million Facility Term Loan (see Note 10, “Debt”) on January 28, 2020,
the Company, in a cashless transaction, converted the $350 million notional interest rate collar into an amortizing $250 million notional pay-fixed,
receive-three-month LIBOR interest rate swap subject to a 0% floor. The term of the new hedging arrangement was extended to coincide with the
maturity of the $390 Million Facility Term Loan of January 23, 2025 at a fixed rate of 1.97%. The interest rate swap agreement has been re-
designated and qualifies as a cash flow hedge and contains no leverage features. Changes in the fair value of the interest rate collar prior to the re-
designation on January 28, 2020 recorded through earnings during the first quarter of 2020 totaled a loss of $1.3 million.  
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During April 2020, the Company entered into an interest rate swap agreement with a major financial institution covering a notional amount of $25
million of the $390 Million Facility Term Loan that effectively converts the Company’s interest rate exposure from a three-month LIBOR floating
rate to a fixed rate of 0.50% through the maturity date of January 23, 2025, effective June 30, 2020. The interest rate swap agreement, which contains
no leverage features, is designated and qualifies as a cash flow hedge.

The Company is also party to a floating-to-fixed interest rate swap agreement with a major financial institution covering the balance outstanding
under the Sinosure Credit Facility that effectively converts the Company’s interest rate exposure under the Sinosure Credit Facility from a floating
rate based on three-month LIBOR to a fixed rate. The interest rate swap agreement, which contains no leverage features, is designated and qualifies
as a cash flow hedge. In July 2020, the Company extended the maturity date of the interest rate swap from March 21, 2025 to December 21, 2027 and
reduced the fixed three-month LIBOR from 2.76% to 2.35%, effective June 21, 2020. The new interest rate swap agreement does not in its entirety
meet the definition of a derivative instrument because of its off market fixed rate at inception and is deemed to be a hybrid instrument with a
financing component and an embedded at-the-market derivative. Such embedded derivative is bifurcated and accounted for separately in the same
manner as the Company’s other derivatives. The financing component is recorded in current and noncurrent other liabilities in the accompanying
condensed consolidated balance sheets at amortized cost. Due to an other-than-insignificant financing element on a portion of such hybrid instrument,
the cash flows associated with this hybrid instrument are classified as financing activities in the consolidated statement of cash flows. In connection
with the prepayment of the Sinosure Credit Facility in early November 2021 (see Note 10, “Debt”), the Company terminated this interest rate swap
on November 2, 2021, and made a payment of $11.7 million to the swap counterparty.

In connection with the Merger, the Company assumed the interest rate swap agreements associated with the $525 Million Facility Term Loan (see
Note 10, “Debt”). The interest rate swap agreements cover a notional amount of $163.5 million of the $234.3 million outstanding balance of the $525
Million Facility Term Loan, which was assumed in connection with the Merger, that effectively converts the Company’s interest rate exposure from a
three-month LIBOR floating rate to an average fixed rate of 0.54% through the maturity date of December 23, 2024. The interest rate swap agreement 
has been designated and qualifies as a cash flow hedge and contains no leverage features.
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Derivatives are recorded on a net basis by counterparty when a legal right of offset exists. The Company had the following amounts recorded on a
gross basis by transaction in the accompanying unaudited condensed consolidated balance sheets related to the Company’s use of derivatives as of
September 30, 2021 and December 31, 2020:

(Dollars in thousands)

Long-term
derivative 

assets

Current portion
of derivative

liabilities

Long-term
derivative 
liabilities

Accounts payable,
accrued expenses
and other current

liabilities
Other 

liabilities
September 30, 2021:
Derivatives designated as cash flow hedges:

Interest rate swaps $ 7,318 $ (4,331) $ (2,678) $ — $ —

Other-than-insignificant financing element of
derivatives:

Interest rate swaps(1) — — — (2,869) (11,920)
Total $ 7,318 $ (4,331) $ (2,678) $ (2,869) $ (11,920)

December 31, 2020:
Derivatives designated as cash flow hedges:

Interest rate swaps $ 2,129 $ (4,121) $ (6,155) $ — $ —

Other-than-insignificant financing element of
derivatives:

Interest rate swaps(1) — — — (2,979) (14,051)
Total $ 2,129 $ (4,121) $ (6,155) $ (2,979) $ (14,051)

(1) Represents the financing element of the hybrid instrument discussed above, which is recorded at amortized cost.

The following tables present information with respect to gains and losses on derivative positions reflected in the condensed consolidated statements
of operations or in the condensed consolidated statements of comprehensive income.

The effect of cash flow hedging relationships recognized in other comprehensive income/(loss) excluding amounts reclassified from accumulated
other comprehensive loss, including hedges of equity method investees, for the three and nine months ended September 30, 2021 and 2020 follows:

Three Months Ended September
30,

Nine Months Ended September
30,

(Dollars in thousands) 2021 2020 2021 2020
Derivatives designated as cash flow hedges:

Interest rate swaps $ 568 $ (1,126) $ 5,333 $ (20,075)

Other-than-insignificant financing element of derivatives:
Interest rate swaps (435) (883) (1,351) (883)

Total other comprehensive loss $ 133 $ (2,009) $ 3,982 $ (20,958)
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The effect of cash flow hedging relationships on the condensed consolidated statement of operations is presented excluding hedges of equity method
investees. The effect of the Company’s cash flow hedging relationships on the condensed consolidated statement of operations for the three and nine
months ended September 30, 2021 and 2020 follows:

Three Months Ended September
30,

Nine Months Ended September
30,

(Dollars in thousands) 2021 2020 2021 2020
Derivatives designated as cash flow hedges:

Interest rate swaps $ 1,293 $ 1,055 $ 3,558 $ 3,367

Derivatives not designated as cash flow hedges:
Interest rate collar — — — 1,352

Other-than-insignificant financing element of derivatives:
Interest rate swaps 1,528 1,698 4,681 1,698

Total interest expense $ 2,821 $ 2,753 $ 8,239 $ 6,417

See Note 13, “Accumulated Other Comprehensive Loss,” for disclosures relating to the impact of derivative instruments on accumulated other
comprehensive loss.

The following table presents the fair values, which are pre-tax, for assets and liabilities measured on a recurring basis (excluding investments in
affiliated companies):

(Dollars in thousands) Fair Value Level 2
Assets/(Liabilities) at September 30, 2021:

Derivative Assets (interest rate swaps) $ 7,318 $ 7,318 (1)
Derivative Liabilities (interest rate swaps) (7,009) (7,009)(1)

Assets/(Liabilities) at December 31, 2020:
Derivative Assets (interest rate swaps) $ 2,129 $ 2,129 (1)
Derivative Liabilities (interest rate swaps) (10,276) (10,276)(1)

(1) For the interest rate swaps, fair values are derived using valuation models that utilize the income valuation approach. These valuation models
take into account contract terms such as maturity, as well as other inputs such as interest rate yield curves and creditworthiness of the
counterparty and the Company.
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The following table summarizes the fair values of assets for which an impairment charge was recognized for the nine months ended September 30,
2021:

(Dollars in thousands) Fair Value Level 2

Total
Impairment 

Charges
Assets:
Crude Tankers - Vessels held for sale(1)(2) $ 6,542 $ 6,542 $ (3,497)

(1) Pre-tax impairment charges of $3.5 million related to one Panamax in the Crude Tanker segment were recorded during the three-month period
ended June 30, 2021. The held-for-sale impairment charges aggregating $3.5 million as of June 30, 2021 included a charge of $3.4 million to
write the value of the vessel down to its estimated fair value, and estimated costs to sell the vessel of $0.1 million.

(2) Fair value measurement of $6.5 million at June 30, 2021 used to determine the impairment for one Panamax was based upon a market approach,
which considered the expected sale price of the vessel based on an executed memorandum of agreement for the sale of the vessel as discussed in
Note 6, "Vessels." Because sales of vessels occur somewhat infrequently the expected sales prices are considered to be Level 2.

Note 10 — Debt:

Debt consists of the following:

(Dollars in thousands)
September 30,

2021     
December 31,

2020
$390 Million Facility Term Loan, due 2025, net of unamortized deferred finance costs of $3,187 and $4,145 $ 239,956 $ 267,427
Sinosure Credit Facility, due 2027-2028, net of unamortized deferred finance costs of $1,619 and $1,884 226,824 244,243
$525 Million Facility Term Loan, due 2024 234,313 —
$525 Million Facility Revolving Loan, due 2024 144,193 —
$360 Million Facility Term Loan, due 2024 130,899 —
$360 Million Facility Revolving Loan, due 2024 44,561 —
$66 Million Credit Facility, due 2021 44,129 —
Macquarie Credit Facility, due 2025, net of unamortized deferred finance costs of $776 19,224 —
8.5% Senior Notes, due 2023, net of unamortized deferred finance costs of $621 and $855 24,379 24,145

1,108,478 535,815
Less current portion (220,805) (61,483)
Long-term portion $ 887,673 $ 474,332

Capitalized terms used hereafter have the meaning given in these condensed consolidated financial statements or in the respective transaction
documents referred to below, including subsequent amendments thereto.

Debt Agreements Assumed in the Merger

As  described  above  in  Note  2,  “Merger  Transaction,”  in  connection  with  the  Merger,  lenders  under  Diamond  S’  existing  credit  facilities  agreed,
among other things, to consent to the Merger and waive any event of default that would arise as a result of the Merger. At the Effective Time, as a
result of the consummation of the Merger, and following the payment by Diamond S of fees required to be paid to the lenders, the Amendment and
Restatement Agreements and INSW’s Guarantees of Diamond S’ obligations under these agreements became effective.
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The Amended and Restated $525 Million Credit Agreement consists of a five-year term loan of $375 million (the “$525 Million Facility Term
Loan”) and a revolving loan of $150 million (the “$525 Million Facility Revolving Loan”) that was collateralized by 36 vessels at the Effective Time,
with reductions based on a 17-year age-adjusted amortization schedule, payable on a quarterly basis with a maturity date of December 23, 2024. The
term loan and revolving loan bear interest at LIBOR plus a margin of 2.50%, and the interest is paid quarterly. Commitment fees on undrawn
amounts related to the $525 Million Facility Revolving Loan are 0.875%. The outstanding principal amount under the $525 Million Facility Term
Loan and the $525 Million Facility Revolving Loan assumed by the Company at the Effective Time was $262.5 million and $150.0 million,
respectively.

The Amended and Restated $360 Million Credit Agreement consists of a term loan of $300 million (the “$360 Million Facility Term Loan”) and a
revolving loan with an original availability of $60 million (the “$360 Million Facility Revolving Loan”), which as of the Effective Time had been
reduced to an availability of $53 million as a result of pre-merger vessel sales by Diamond S. The Amended and Restated $360 Million Credit
Agreement was collateralized by 26 vessels at the Effective Time, with reductions based on a 17-year age-adjusted amortization schedule, payable on
a quarterly basis with a maturity date of March 27, 2024. The term loan and revolving loan bear interest at LIBOR plus a margin of 2.65%, and
interest is paid quarterly. Commitment fees on undrawn amounts related to the $360 Million Facility Revolving Loan are 1.06%. The outstanding
principal amount under the $360 Million Facility Term Loan and the $360 Million Facility Revolving Loan assumed by the Company at the Effective
Time was $167.9 million and $53.0 million, respectively.

The sale and delivery of seven MRs during the three months ended September 30, 2021 reduced the number of vessels collateralizing the Amended
and Restated $525 Million Credit Agreement and the Amended and Restated $360 Million Credit Agreement to 34 and 21 vessels, respectively, and
also resulted in a permanent reduction of the drawdown availability under the $525 Million Facility Revolving Loan and the $360 Million Facility
Revolving Loan of $5.8 million and $8.4 million, respectively and a reduction in the scheduled future principal amortization under both facilities. As
of September 30, 2021, there was no further drawdown availability under both revolving facilities.

The Company also assumed a $66 million five-year senior secured term loan facility (the “$66 Million Credit Facility”) entered into by NT Suez with 
Credit Agricole Corporate and Investment Bank (“CA-CIB”) and a syndicate of financial institutions arranged by CA-CIB on August 9, 2016 for the 
purpose of financing two vessels controlled by NT Suez (see Note 8, “Variable Interest Entities”). The $66 Million Credit Facility, which is 
collateralized by the two vessels, is a nonrecourse term loan with reductions that are based on a 15-year amortization schedule and is payable on a 
quarterly basis with a balloon repayment upon maturity on November 18, 2021. The $66 Million Credit Facility bears interest at LIBOR plus a 
margin of 3.25%. The outstanding principal amount under the $66 Million Credit Facility assumed by the Company at the Effective Time was $45.2 
million.

The $66 Million Credit Facility includes restrictions and financial covenants including, among other things, the Company’s ability to incur
indebtedness, limitations on the payments of dividends by the NT Suez joint venture, minimum cash balance, collateral maintenance, and other
customary restrictions. The $66 Million Credit Facility permits the NT Suez joint venture to pay dividends so long as the payment of dividends does
not cause an event of default under the credit facility and does not exceed an amount equal to 75% of the consolidated net income of NT Suez, as
determined in accordance with GAAP.

The Company is in the process of dissolving NT Suez and taking full ownership of one of the two Suezmaxes owned by the joint venture. In
conjunction with such process, the Company is refinancing its half of the $66 Million Credit Facility on a long-term basis. The entire remaining
outstanding principal amount of the $66 Million Credit Facility is reflected as a current liability in the accompanying condensed balance sheet as of
September 30, 2021. This refinancing is also expected to result in the release of the Company’s share of restricted cash attributable to this facility.
The dissolution and refinancing are expected to be completed before the scheduled November 18, 2021 maturity of the $66 Million Credit Facility.

Macquarie Credit Facility

On September 30, 2021, the Company, Seaways Shipping II Corporation, a wholly owned subsidiary of the Company, and Seaways Shipping II
Corporation’s three subsidiaries (the “Borrowers”) executed a credit agreement for a $20.0 million term loan facility with Macquarie Bank Limited,
London Branch, as lender, facility agent and security agent (the “Macquarie Credit Facility”). The Macquarie Credit Facility is comprised of three
loans, each secured by a first lien on one of three LR1s owned by the Company, along
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with their respective earnings, insurances and certain other assets, as well as certain additional assets of the Company’s subsidiaries. The facility
bears interest at LIBOR plus a margin of 3.825%. The loan amortizes in quarterly installments varying in amount between $0.5 million to $0.9
million commencing December 31, 2021, and matures on March 31, 2025, with a balloon payment of approximately $11.7 million due at maturity.
The maturity date for the loan is subject to acceleration upon the occurrence of certain events as described in the credit agreement. The Macquarie
Credit Facility is guaranteed by the Company and Seaways Shipping II Corporation. The full $20.0 million was drawn down on September 30, 2021.

$390 Million Credit Facility

In January 2020, the Company, International Seaways Operating Corporation and certain of their subsidiaries entered into a credit agreement
comprising $390 million of secured debt facilities (the “$390 Million Credit Facility”) with Nordea Bank Abp, New York Branch (“Nordea”), and a
syndicate of other financial institutions. The $390 Million Credit Facility consisted of (i) a five-year senior secured term loan facility in an aggregate
principal amount of $300 million (the “$390 Million Facility Term Loan”); (ii) a five-year revolving credit facility in an aggregate principal amount
of $40 million (the “$390 Million Facility Revolving Loan”); and (iii) a senior secured term loan credit facility with a maturity date of June 30, 2022
in an aggregate principal amount of $50 million (the “$390 Million Facility Transition Term Loan”). The $40 million remaining outstanding principal
balance under the “$390 Million Facility Transition Term Loan was repaid in full using available cash on hand in August 2020.

Sinosure Credit Facility Refinancing

On October 26, 2021, the Company entered into lease financing arrangements with Ocean Yield ASA for the sale and leaseback of the six VLCCs
that collateralized the Sinosure Credit Facility, for a net sale price of $374.6 million in total, which represents 90% of the fair value of the six VLCCs. 
The proceeds of the sale will be recognized as a financing obligation. The proceeds from the transactions, which were received on November 8, 2021, 
were used to prepay the $228.4 million outstanding loan balance under the Sinosure Credit Facility, with the balance intended for general corporate
purposes. Approximately $16.1 million of cash that was restricted by the Sinosure Credit Facility was released as a result of the prepayment of the
outstanding loan balance. Under these lease financing arrangements, each of the six VLCCs is subject to a 10-year bareboat charter with purchase
options exercisable commencing at the end of the fourth year and purchase obligations at the end of the 10-year term. Charter hire under the
arrangement is comprised of a fixed monthly repayment amount of $2.4 million plus a variable interest component calculated based on three-month
LIBOR plus a margin of 4.05%. The terms and conditions, including financial covenants, of the arrangements are in-line with those within the
Company’s existing debt facilities.

Debt Covenants

The $390 Million Credit Facility, the Amended and Restated $525 Million Credit Agreement, the Amended and Restated $360 Million Credit
Agreement and the Macquarie Credit Facility contain customary representations, warranties, restrictions and covenants applicable to the Company,
the Borrower and the subsidiary guarantors (and in certain cases, other subsidiaries), including financial covenants that require the Company (i) to
maintain a minimum liquidity level of the greater of $50 million and 5% of the Company’s Consolidated Indebtedness; (ii) to ensure the Company’s
and its consolidated subsidiaries’ Maximum Leverage Ratio will not exceed 0.60 to 1.00 at any time; (iii) to ensure that Current Assets exceeds
Current Liabilities (which is defined to exclude the current potion of Consolidated Indebtedness); (iv) to ensure the aggregate Fair Market Value of
the Collateral Vessels will not be less than 135% of the aggregate outstanding principal amount of the Term Loans and Revolving Loans of each
Facility (“LTV Ratio”) ; and (v) to ensure that for as long as such covenant is required under the Sinosure Credit Facility, that the ratio of
Consolidated EBITDA to Consolidated Cash Interest Expense will not be lower than 2.50:1.00.

Under the Sinosure Credit Facility, the Obligors (as defined in the Sinosure Credit Facility) were required to comply with various collateral
maintenance and financial covenants, including with respect to:

(i) minimum security coverage, which shall not be less than 135% of the aggregate loan principal outstanding under the Sinosure Credit
Facility. Any non-compliance with the minimum security coverage shall not constitute an event of default so long as within thirty days
of such non-compliance, Seaways Subsidiary VII, Inc. has either provided additional collateral or prepaid a portion of the outstanding
loan balance to cure such non-compliance;
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(ii) maximum consolidated leverage ratio, which shall not be greater than 0.60 to 1.00 on any testing date;

(iii) minimum consolidated liquidity, under which unrestricted consolidated cash and cash equivalents shall be no less than $25 million at
any time and total consolidated cash and cash equivalents (including cash restricted under the Sinosure Credit Facility) shall not be less
than the greater of $50 million or 5.0% of Total Indebtedness (as defined in the Sinosure Credit Facility) or $9 million (i.e., $1.5 million
per each VLCC securing the Sinosure Credit Facility); and

(iv) consolidated interest expense coverage ratio, which shall not be less than 2.50 to 1.00 for the period commencing on July 1, 2020 and
shall be calculated on a trailing twelve-month basis. No event of default under this covenant will occur if the failure to comply is
capable of remedy and is remedied within thirty days of the Facility Agent giving notice to the Company or (if earlier) any Obligor
becoming aware of the failure to comply, and if such action is being taken with respect to a Test Date falling on or after January 1,
2021, then any such remedy and the form of the same shall be considered and determined by the lenders under the Sinosure Credit
Facility in their absolute discretion.

The Company was not in compliance with the consolidated interest expense coverage ratio financial covenant contained in the Company’s debt
facilities for the Test Date ending on September 30, 2021. As described above, on November 8, 2021, the Company completed alternative financing
on the six VLCCs that collateralized the Sinosure Credit Facility and simultaneously prepaid and terminated the Sinosure Credit Facility in order to
both increase liquidity and remedy the covenant noncompliance that existed for the Test Date ending on September 30, 2021.  

The 8.5% Senior Notes Indenture contains certain restrictive covenants, including covenants that, subject to certain exceptions and qualifications,
restrict our ability to make certain payments if a default under the Indenture has occurred and is continuing or will result therefrom and require us to
limit the amount of debt we incur, maintain a certain minimum net worth and provide certain reports. The Indenture also provides for certain
customary events of default (subject, in certain cases, to receipt of notice of default and/or customary grace or cure periods). Pursuant to the
limitation on borrowings covenant, the Company shall not permit Total Borrowings (as defined in the Indenture) to equal or exceed 70% of Total
Assets (as defined in the Indenture). The Company shall also ensure that Net Worth (defined as Total Assets, less Intangible assets and Total
Borrowings, as defined in the Indenture) exceeds $600 million pursuant to the Minimum Net Worth covenant.

The Company’s credit facilities also require it to comply with a number of covenants, including the delivery of quarterly and annual financial
statements, budgets and annual projections; maintaining required insurances; compliance with laws (including environmental); compliance with the
Employee Retirement Income Security Act of 1974 ("ERISA"); maintenance of flag and class of the collateral vessels; restrictions on consolidations,
mergers or sales of assets; limitations on liens; limitations on issuance of certain equity interests; limitations on transactions with affiliates; and other
customary covenants and related provisions.

Interest Expense

Total interest expense before the impact of capitalized interest, including amortization of issuance and deferred financing costs (for additional
information related to deferred financing costs see Note 3, “Significant Accounting Policies”), commitment, administrative and other fees for all of
the Company’s debt facilities for the three and nine months ended September 30, 2021 was $10.7 million and $24.8 million, respectively, and for the
three and nine months ended September 30, 2020 was $7.8 million and $28.4 million, respectively. Interest paid for the Company’s debt facilities for
the three and nine months ended September 30, 2021 was $10.8 million and $23.2 million respectively, and for the three and nine months ended
September 30, 2020 was $6.8 million and $24.1 million respectively.

Debt Modifications, Repurchases and Extinguishments

During the first quarter of 2020, the Company incurred debt issuance costs aggregating $7.3 million in connection with the $390 Million Credit
Facility. Issuance costs paid to lenders and third-party fees associated with the $390 Million Facility Revolving Loan aggregating $0.8 million were
capitalized as deferred finance charges. Issuance costs paid to lenders and third-party fees associated with $390 Million Facility Term Loan and the
$390 Million Facility Transition Term Loan totaled $6.5 million, of which $6.3 million were capitalized as deferred finance charges and $0.2 million
associated with third-party fees paid that were deemed to be a modification were expensed and are included in third-party debt modification fees in
the accompanying condensed consolidated statement of operations. Issuance costs incurred and capitalized as deferred finance charges have been
treated as a reduction of debt
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proceeds. In addition, in connection with the repurchases and extinguishment of the Company’s debt facilities, the Company recognized aggregate
net losses of $0.8 million and $14.3 million during the three and nine months ended September 30, 2020, respectively, which are included in other
income/(expense) in the accompanying condensed consolidated statement of operations. The net losses reflect (i) prepayment fees of $1.0 million
related to the 10.75% Subordinated Notes and a write-off of $12.5 million of unamortized original issue discount and deferred financing costs
associated with the payoff of the 2017 Term Loan, ABN Term Loan Facility, and the 10.75% Subordinated Notes, which were treated as
extinguishments, during the first quarter of 2020, and (ii) prepayment fees of $0.2 million and a write-off of $0.6 million of unamortized deferred
financing costs associated with the payoff of the $390 Million Facility Transition Term Loan in August 2020, which was treated as an
extinguishment.

Note 11 — Taxes:

The Company derives substantially all of its gross income from the use and operation of vessels in international commerce. The Company’s entities
that own and operate vessels are primarily domiciled in the Marshall Islands, which do not impose income tax on shipping operations.

A substantial portion of income earned by the Company is not subject to income tax. With respect to subsidiaries not subject to income tax in their
respective countries of incorporation, no deferred taxes are provided for the temporary differences in the bases of the underlying assets and liabilities
for tax and accounting purposes.

The Company qualifies for an exemption from U.S. federal income taxes under Section 883 of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”) and U.S. Treasury Department regulations for the 2021 calendar year, as less than 50 percent of the total value of the Company’s stock
was held by one or more shareholders who own 5% or more of the Company’s stock for more than half of the days of 2021.

The Company also has or had subsidiaries in various jurisdictions that perform administrative, commercial or technical management functions. These
subsidiaries are subject to income tax based on the services performed in countries in which their offices are located; current and deferred income
taxes are recorded accordingly.

In addition to the Company’s shipping income and pursuant to certain agreements, Diamond S has historically performed commercial, technical and 
administrative management services for its vessel owning subsidiaries. These management services, which are performed by Diamond S 
Management LLC, a Marshall Islands entity (“DSMM”), will be phased out by the end of 2021 as vessels are delivered into third party commercial 
pools and technical managers. DSMM elected to be taxed as a corporation for United States federal income tax purposes. As such, DSMM is subject 
to United States federal income tax (imposed a 21% rate) on its worldwide net income, including the net income derived from providing these
management services.

The Company has two entities that were established in Singapore. The income for these two entities is taxable at the prevailing Singapore Corporate
income tax rate, which is currently 17%. The Company’s Singapore-based subsidiary Diamond S Management (Singapore) Pte. Ltd. (“DSMS”) and
its Singapore-based joint venture that is consolidated - DASM (See Note 8, “Variable Interest Entities”), recorded income tax provisions of $0 and
$35, respectively, during the three months ended September 30, 2021.

The Marshall Islands and Liberia impose tonnage taxes, which are assessed on the tonnage of certain of the Company’s vessels. These tonnage taxes
are included in vessel expenses in the accompanying condensed consolidated statements of operations.

Note 12 — Capital Stock and Stock Compensation:

The Company accounts for stock-based compensation expense in accordance with the fair value method required by ASC 718, Compensation – Stock
Compensation. Such fair value method requires share-based payment transactions to be measured according to the fair value of the equity instruments
issued.
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Issuance of Shares upon Merger

At the Effective Time, the Diamond S Common Shares issued and outstanding immediately prior to the Effective Time (excluding Diamond S
Common Shares owned by Diamond S, the Company, Merger Sub or any of their respective direct or indirect wholly-owned subsidiaries) were
cancelled in exchange for 0.55375 of a share of INSW Common Stock and cash payable in respect of fractional shares. The
aforementioned 0.55375 exchange ratio set forth in the Merger Agreement resulted in the issuance of 22,536,647 shares of INSW Common Stock
with the pre-merger INSW shareholders and the former Diamond S shareholders owning approximately 55.75% and 44.25%, respectively, of the
50,674,393 issued and outstanding common stock of the Company immediately following the Effective Time. The Company incurred and paid $0.1
million and $0.8 million equity issuance costs during the three and nine months ended September 31, 2021, respectively.

Restricted Common Stock
 
The Company awarded a total of 57,178 restricted common stock shares during the nine months ended September 30, 2021 to its non-employee
directors. The weighted average fair value of INSW’s stock on the measurement date of such awards was $18.95 per share. Such restricted share
awards vest in full on the earlier of the next annual meeting of the stockholders or June 2, 2022, subject to each director continuing to provide
services to INSW through such date. The restricted share awards granted may not be transferred, pledged, assigned or otherwise encumbered prior to
vesting. Prior to the vesting date, a holder of restricted share awards otherwise has all the rights of a shareholder of INSW, including the right to vote
such shares and the right to receive dividends paid with respect to such shares at the same time as common shareholders generally.

Pursuant to the Merger, the Company assumed certain equity awards granted under the Diamond S Shipping Inc. 2019 Equity and Incentive
Compensation Plan, amended as of March 27, 2019 (the “Diamond S Plan”). After giving effect to the exchange ratio and appropriate adjustments to
reflect the consummation of the Merger, outstanding awards of 131,845 unvested Diamond S restricted stock issued under the Diamond S Plan, as of
the Effective Time, were assumed by the Company and converted into 72,994 of unvested restricted shares with respect to INSW Common Stock, on
the same general terms and conditions under the applicable Diamond S plans and award agreements in effect immediately prior to the Effective Time.
ASC 805 requires an allocation of the fair-value-based measure of a replacement award to pre-combination service and post-combination service,
with the value attributable to pre-combination service included in the consideration transferred and the value attributable to post-combination service
recognized as compensation cost by the acquirer. The fair-value-based measure of such replacement award attributable to post-combination service
was determined to be $0.6 million.

Effective as of the Effective Time, as contemplated by the Merger Agreement in order to permit three directors designated by Diamond S to serve on
the Board, Mr. Ty E. Wallach resigned as a member of the Board. In connection with his resignation from the Board, the Board approved the
accelerated vesting of his 5,035 restricted shares of INSW Common Stock grant made in June 2021.

Restricted Stock Units and Stock Options

During the nine months ended September 30, 2021, the Company granted 64,943 time-based restricted stock units (“RSUs”) to certain of its senior
officers and employees. The weighted average grant date fair value of these awards was $21.58 per RSU. Each RSU represents a contingent right to
receive one share of INSW common stock upon vesting. Each award of RSUs will vest in equal installments on each of the first three anniversaries of
the grant date.

During the nine months ended September 30, 2021, the Company awarded 64,943 performance-based RSUs to certain of its senior officers and
employees. Each performance stock unit represents a contingent right to receive RSUs based upon the covered employees being continuously
employed through the end of the period over which the performance goals are measured and shall vest as follows: (i) one-half of the target RSUs
shall vest on December 31, 2023, subject to INSW’s return on invested capital (“ROIC”) performance in the three-year ROIC performance period
relative to a target rate (the “ROIC Target”) set forth in the award agreements; and (ii) one-half of the target RSUs shall vest on December 31, 2023,
subject to INSW’s three-year total shareholder return (“TSR”) performance relative to that of a performance peer group over a three-year
performance period (“TSR Target”). Vesting is subject in each case to the Human Resources and Compensation Committee of the Company’s Board
of Directors’ certification of achievement of the performance measures and targets no later than March 15, 2024. The weighted average grant date
fair value of the awards with
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performance conditions was determined to be $21.58 per RSU. The weighted average grant date fair value of the TSR based performance awards
which have a market condition was estimated using a Monte Carlo probability model and determined to be $22.50 per RSU.

During the nine months ended September 30, 2021, the Company awarded to certain of its senior officers and employees an aggregate of 141,282
stock options. Each stock option represents an option to purchase one share of INSW common stock for an exercise price of $21.58 per share. Each
stock option will vest in equal installments on each of the first three anniversaries of the award date. The weighted average grant date fair value of the
options was $9.92 per option. The fair value of the options was estimated using the Black-Scholes option pricing model with inputs that include the
INSW stock price, the INSW exercise price and the following weighted average assumptions: risk free interest rates of 1.06%, dividend yields of
1.23%, expected stock price volatility factor of .55, and expected lives at inception of six years. Stock options may not be transferred, pledged,
assigned or otherwise encumbered prior to vesting. The stock options expire on the business day immediately preceding the tenth anniversary of the
award date. If a stock option grantee’s employment is terminated for cause (as defined in the applicable Form of Grant Agreement), stock options
(whether then vested or exercisable or not) will lapse and will not be exercisable. If a stock option grantee’s employment is terminated for reasons
other than cause, the option recipient may exercise the vested portion of the stock option but only within such period of time ending on the earlier to
occur of (i) the 90th day ending after the option recipient’s employment terminated and (ii) the expiration of the options, provided that if the
optionee’s employment terminates for death or disability the vested portion of the option may be exercised until the earlier of (a) the first anniversary
of employment termination and (b) the expiration date of the options.

Dividends

On February 23, 2021, June 4, 2021 and July 28, 2021, the Company’s Board of Directors declared regular quarterly cash dividends of $0.06 per
share. Pursuant to these declarations, the Company made dividend payments totaling $1.7 million, $1.7 million, and $3.0 million on March 26, 2021,
June 28, 2021 and September 23, 2021, respectively, to stockholders of record as of March 11, 2021, June 14, 2021 and September 9, 2021,
respectively. The Company’s Board of Directors declared a regular quarterly cash dividend of $0.06 per share of common stock on November 8,
2021. The dividend will be paid on December 23, 2021 to shareholders of record as of December 9, 2021.

See Note 2, “Merger Transaction” for a description of the special dividend aggregating $31.5 million that was paid on July 15, 2021.

Share Repurchases

In connection with the settlement of vested restricted stock units, the Company repurchased 5,090 and 56,065 shares of common stock during the
three and nine months ended September 30, 2021, respectively, at an average cost of $18.62 and $20.06, respectively, per share (based on the market
prices on the dates of vesting) from employees and certain members of management to cover withholding taxes. Similarly, the Company repurchased
4,544 and 61,498 shares of common stock during the three and nine months ended September 30, 2020, respectively, at an average cost of $15.97 and
$20.69, respectively, per share (based on the market prices on the dates of vesting) from employees and certain members of management to cover
withholding taxes.

On August 4, 2020, the Company’s Board of Directors approved a resolution reauthorizing the Company’s $30.0 million stock repurchase program
for another 24-month period ending August 4, 2022, on the open market or otherwise, in such quantities, at such prices, in such manner and on such
terms and conditions as management determines is in the best interests of the Company. Shares owned by employees, directors and other affiliates of
the Company are not eligible for repurchase under this program without further authorization from the Board. On October 28, 2020, the Company’s
Board of Directors authorized an increase in the share repurchase program from $30.0 million to $50.0 million. No shares were acquired under
repurchase programs during the nine months ended September 30, 2021. Under a prior existing stock repurchase program, the Company repurchased
and retired 1,417,292 shares of its common stock in open-market purchases, at an average price of $21.16 per share, for a total cost of $30.0 million,
during the nine months ended September 30, 2020.
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Note 13 — Accumulated Other Comprehensive Loss:

The components of accumulated other comprehensive loss, net of related taxes, in the condensed consolidated balance sheets follow:

(Dollars in thousands)
September 30,

2021     December 31, 2020
Unrealized losses on derivative instruments $ (11,096) $ (24,098)
Items not yet recognized as a component of net periodic benefit cost (pension plans) (8,381) (8,515)

$ (19,477) $ (32,613)

The changes in the balances of each component of accumulated other comprehensive loss, net of related taxes, during the three and nine months
ended September 30, 2021 and 2020 follow:

(Dollars in thousands)
Unrealized losses on

cash flow hedges

Items not yet
recognized as a

component of net
periodic benefit cost Total

Balance as of June 30, 2021 $ (14,276) $ (8,641) $ (22,917)
Current period change, excluding amounts reclassified

from accumulated other comprehensive loss 133 260 393
Amounts reclassified from accumulated other comprehensive loss 3,047 — 3,047
Balance as of September 30, 2021 $ (11,096) $ (8,381) $ (19,477)

Balance as of June 30, 2020 $ (27,900) $ (8,181) $ (36,081)
Current period change, excluding amounts reclassified

from accumulated other comprehensive loss (2,009) (374) (2,383)
Amounts reclassified from accumulated other comprehensive loss 3,128 — 3,128
Balance as of September 30, 2020 $ (26,781) $ (8,555) $ (35,336)

(Dollars in thousands)
Unrealized losses on

cash flow hedges

Items not yet
recognized as a

component of net
periodic benefit cost Total

Balance as of December 31, 2020 $ (24,098) $ (8,515) $ (32,613)
Current period change, excluding amounts reclassified

from accumulated other comprehensive loss 3,982 134 4,116
Amounts reclassified from accumulated other comprehensive loss 9,020 — 9,020
Balance as of September 30, 2021 $ (11,096) $ (8,381) $ (19,477)

Balance as of December 31, 2019 $ (11,732) $ (8,838) $ (20,570)
Current period change, excluding amounts reclassified

from accumulated other comprehensive loss (20,958) 283 (20,675)
Amounts reclassified from accumulated other comprehensive loss 5,909 — 5,909
Balance as of September 30, 2020 $ (26,781) $ (8,555) $ (35,336)
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Amounts reclassified out of each component of accumulated other comprehensive loss follow:

Three Months Ended
September 30,

Nine Months Ended
September 30,

(Dollars in thousands) 2021 2020 2021 2020

Statement of
Operations 
Line Item

Reclassifications of losses on cash flow hedges:
Interest rate swaps entered into by the Company's Equity in income of

equity method joint venture investees $ 226 $ 375 $ 781 $ 763 affiliated companies
Interest rate swaps entered into by the Company's subsidiaries 1,293 1,055 3,558 3,367 Interest expense

Reclassifications of losses on derivatives subsequent to
discontinuation of hedge accounting

Interest rate collar entered into by the Company's subsidiaries — — — 81 Interest expense

Reclassifications of losses on other-than-insignificant
financing element of derivatives:

Interest rate swaps entered into by the Company's subsidiaries 1,528 1,698 4,681 1,698 Interest expense
Total before and net of tax $ 3,047 $ 3,128 $ 9,020 $ 5,909

At September 30, 2021, the Company expects that it will reclassify $8.8 million (gross and net of tax) of net losses on derivative instruments from
accumulated other comprehensive loss to earnings during the next twelve months due to the payment of variable rate interest associated with floating
rate debt of INSW’s equity method investees and the interest rate swaps held by the Company.

See Note 9, “Fair Value of Financial Instruments, Derivatives and Fair Value Disclosures,” for additional disclosures relating to derivative
instruments.

Note 14 — Revenue:

Revenue Recognition

The majority of the Company's contracts for pool revenues, time and bareboat charter revenues, and voyage charter revenues are accounted for as
lease revenue under ASC 842. The Company's contracts with pools are short term which are cancellable with up to 90 days' notice. As of September
30, 2021, the Company is a party to time charter out contracts with customers on two Panamaxes, one LR2, one Aframax, two Suezmaxes (controlled
through the 51% owned joint venture NT Suez), one MR and one VLCC with expiry dates ranging from October 2021 to March 2023. The Company
is a party to a short-term profit share agreement to participate in a share of the profits and losses generated from a chartered-in MR commercially
managed by a pool in which the Company participates. The Company’s share of earnings and charter hire expenses from this profit share agreement
are included in voyage charter revenues and charter hire expenses, respectively, in the accompanying condensed consolidated statements of
operations. The Company's contracts with customers for voyage charters are short term and vary in length based upon the duration of each voyage.
Lease revenue for non-variable lease payments are recognized over the lease term on a straight-line basis and lease revenue for variable lease
payments (e.g., demurrage) are recognized in the period in which the changes in facts and circumstances on which the variable lease payments are
based occur.

Lightering services provided by the Company's Crude Tanker Lightering Business, and voyage charter contracts that do not meet the definition of a
lease are accounted for as service revenues under ASC 606. In accordance with ASC 606, revenue is recognized when a
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customer obtains control of or consumes promised services. The amount of revenue recognized reflects the consideration to which the Company
expects to be entitled to receive in exchange for these services.

The following table presents the Company’s revenues from leases accounted for under ASC 842 and revenues from services accounted for under
ASC 606 for the three and nine months ended September 30, 2021 and 2020:

Crude Product
(Dollars in thousands) Tankers Carriers Totals
Three months ended September 30, 2021:
Revenues from leases

Pool revenues $ 18,763 $ 31,780 $ 50,543
Time and bareboat charter revenues 9,900 3,764 13,664
Voyage charter revenues from non-variable lease payments 6,696 7,389 14,085
Voyage charter revenues from variable lease payments 450 123 573

Revenues from services
Voyage charter revenues from lightering services 5,951 — 5,951

Total shipping revenues $ 41,760 $ 43,056 $ 84,816

Three months ended September 30, 2020:
Revenues from leases

Pool revenues $ 38,302 $ 10,915 $ 49,217
Time and bareboat charter revenues 31,294 — 31,294
Voyage charter revenues from non-variable lease payments 7,153 4,935 12,088
Voyage charter revenues from variable lease payments 4 397 401

Revenues from services
Voyage charter revenues from lightering services 6,883 — 6,883

Total shipping revenues $ 83,636 $ 16,247 $ 99,883

Crude Product
(Dollars in thousands) Tankers Carriers Totals
Nine months ended September 30, 2021:
Revenues from leases

Pool revenues $ 51,666 $ 49,991 $ 101,657
Time and bareboat charter revenues 33,054 7,022 40,076
Voyage charter revenues from non-variable lease payments(1) 8,423 8,871 17,294
Voyage charter revenues from variable lease payments 450 174 624

Revenues from services
Voyage charter revenues from lightering services 18,225 — 18,225

Total shipping revenues $ 111,818 $ 66,058 $ 177,876

Nine months ended September 30, 2020:
Revenues from leases

Pool revenues $ 180,998 $ 69,487 $ 250,485
Time and bareboat charter revenues 66,553 — 66,553
Voyage charter revenues from non-variable lease payments(1) 17,196 7,341 24,537
Voyage charter revenues from variable lease payments 1,174 397 1,571

Revenues from services
Voyage charter revenues from lightering services 21,799 — 21,799

Total shipping revenues $ 287,720 $ 77,225 $ 364,945

(1) Includes $0.5 million and $4.1 million of loss of hire proceeds received during the first quarter of 2021 and the third quarter of 2020,
respectively.
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Contract Balances

The following table provides information about receivables, contract assets and contract liabilities from contracts with customers, and significant
changes in contract assets and liabilities balances, associated with revenue from services accounted for under ASC 606. Balances related to revenues
from leases accounted for under ASC 842 are excluded from the table below. 

(Dollars in thousands)
Voyage receivables
- Billed receivables

Contract assets
(Unbilled voyage

receivables)

Contract liabilities
(Deferred revenues

and off hires)
Opening balance as of January 1, 2021 $ 2,148 $ 166 $ —
Closing balance as of September 30, 2021 2,582 75 —

We receive payments from customers based on the schedule established in our contracts. Contract assets relate to our conditional right to
consideration for our completed performance obligations under contracts and decrease when the right to consideration becomes unconditional or
payments are received. Contract liabilities include payments received in advance of performance under contracts and are recognized when
performance under the respective contract has been completed. Deferred revenues allocated to unsatisfied performance obligations will be recognized
over time as the services are performed.

Performance Obligations

All of the Company’s performance obligations, and associated revenue, are generally transferred to customers over time. The expected duration of
services is less than one year. Adjustments in revenues from performance obligations satisfied in previous periods recognized were nil during the
three and nine months ended September 30, 2021, compared with $32 thousand and $47 thousand, respectively, during the three and nine months
ended September 30, 2020. These adjustments to revenue were related to changes in estimates of performance obligations related to voyage charters.

Costs to Obtain or Fulfill a Contract

As of September 30, 2021, there were no unamortized deferred costs of obtaining or fulfilling a contract.

Note 15 — Leases:

As permitted under ASC 842, the Company has elected not to apply the provisions of ASC 842 to short term leases, which include: (i) tanker vessels
chartered-in where the duration of the charter was one year or less at inception; (ii) workboats employed in the Crude Tankers Lightering business
which have a lease term of 12-months or less; and (iii) short term leases of office and other space.
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Contracts under which the Company is a Lessee

The Company currently has two major categories of leases - chartered-in vessels and leased office and other space. The expenses recognized during
the three and nine months ended September 30, 2021 and 2020 for the lease component of these leases are as follows:

Three Months Ended September 30, Nine Months Ended September 30,
(Dollars in thousands) 2021 2020 2021 2020
Operating lease cost
Vessel assets

Charter hire expenses $ 2,108 $ 2,478 $ 6,999 $ 9,183

Office and other space
General and administrative 501 265 1,048 771
Voyage expenses 43 42 127 126

Short-term lease cost
Vessel assets (1)

Charter hire expenses 1,322 832 3,278 3,758

Office and other space
General and administrative — — — 29

Total lease cost $ 3,974 $ 3,617 $ 11,452 $ 13,867

(1) Excludes vessels spot chartered-in under operating leases and employed in the Crude Tankers Lightering business for periods of less than one
month each, totaling $0.1 million and $0.3 million for the three and nine months ended September 30, 2021, respectively, compared
with $0.7 million and $1.0 million for the three and nine months ended September 30, 2020, respectively, including both lease and non-lease
components.

Supplemental cash flow information related to leases was as follows:

Nine Months Ended September 30,
(Dollars in thousands) 2021 2020
Cash paid for amounts included in the measurement of lease liabilities

Operating cash flows used for operating leases $ 8,058 $ 10,080

Supplemental balance sheet information related to leases was as follows:

(Dollars in thousands) September 30, 2021 December 31, 2020
Operating lease right-of-use assets $ 21,992 $ 21,588

Current portion of operating lease liabilities $ (6,714) $ (8,867)
Long-term operating lease liabilities (13,113) (10,253)

Total operating lease liabilities $ (19,827) $ (19,120)

Weighted average remaining lease term - operating leases 5.59 years 2.75 years
Weighted average discount rate - operating leases 6.13% 7.21%
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1. Charters-in of vessel assets:

As of September 30, 2021, INSW had commitments to charter in two Aframaxes and one workboat employed in the Crude Tankers Lightering
business. All of the charters-in, of which the two Aframaxes are bareboat charters with expiry dates ranging from December 2023 to March 2024 and
the other one is a time charter expiring March 2022, are accounted for as operating leases. In October 2021, the Company chartered in an LR1 for 18
months through April 2023. The Company’s bareboat charters contain purchase options commencing in the first quarter of 2021. The Company has
determined that the purchase options are not reasonably certain of being exercised.

Payments of lease liabilities and related number of operating days under these operating leases as of September 30, 2021 are as follows:

Bareboat Charters-in:
(Dollars in thousands) Amount Operating Days
2021 $ 1,582 184
2022 6,278 730
2023 4,532 556

Total lease payments 12,392 1,470
less imputed interest (866)

Total operating lease liabilities $ 11,526

Time Charters-in:
(Dollars in thousands) Amount Operating Days
2021 $ 276 93
2022 354 87

Total lease payments (lease component only) 630 180
less imputed interest (7)

Total operating lease liabilities $ 623

2. Office and other space:

The Company has operating leases for offices and lightering workboat dock space. These leases have expiry dates ranging from July 2023 to May
2033. The lease for the workboat dock space contains renewal options executable by the Company for periods through December 2027. We have
determined that the options through December 2024 are reasonably certain to be executed by the Company, and accordingly the options are included
in the lease liability and right of use asset calculations for such lease.

Payments of lease liabilities for office and other space as of September 30, 2021 are as follows:

(Dollars in thousands) Amount
2021 $ 68
2022 273
2023 229
2024 773
2025 998
Thereafter 7,932

Total lease payments 10,273
less imputed interest (2,595)

Total operating lease liabilities $ 7,678
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Contracts under which the Company is a Lessor

See Note 14, “Revenue,” for discussion on the Company’s revenues from operating leases accounted for under ASC 842.

The future minimum revenues, before reduction for brokerage commissions, expected to be received on non-cancelable time charters for two
Panamaxes, one LR2, one Aframax, two Suezmaxes (controlled through the 51% owned joint venture NT Suez), one MR and one VLCC and the
related revenue days as of September 30, 2021 are as follows:

(Dollars in thousands) Amount Revenue Days
2021 $ 10,654 432
2022 33,114 1,079
2023 3,240 72
Future minimum revenues $ 47,008 1,583

Future minimum revenues do not include (i) the Company’s share of time charters entered into by the pools in which it participates, and (ii) the
Company’s share of time charters entered into by the joint ventures, which the Company accounts for under the equity method. Revenues from a time
charter are not generally received when a vessel is off-hire, including time required for normal periodic maintenance of the vessel. In arriving at the
minimum future charter revenues, an estimated time off-hire to perform periodic maintenance on each vessel has been deducted, although there is no
assurance that such estimate will be reflective of the actual off-hire in the future.

Note 16 — Contingencies:

INSW’s policy for recording legal costs related to contingencies is to expense such legal costs as incurred.

Multi-Employer Plans

The Merchant Navy Officers Pension Fund (“MNOPF”) is a multi-employer defined benefit pension plan covering British crew members that served
as officers on board INSW’s vessels (as well as vessels of other owners). The trustees of the plan have indicated that, under the terms of the High
Court ruling in 2005, which established the liability of past employers to fund the deficit on the Post 1978 section of MNOPF, calls for further
contributions may be required if additional actuarial deficits arise or if other employers liable for contributions are not able to pay their share in the
future. As the amount of any such assessment cannot be reasonably estimated, no reserves have been recorded for this contingency in INSW’s
consolidated financial statements as of September 30, 2021. The deficit valuation as of March 31, 2021, is expected to be issued during 2022, and the
Company expects no deficit contribution will be required.
 
The Merchant Navy Ratings Pension Fund (“MNRPF”) is a multi-employer defined benefit pension plan covering British crew members that served
as ratings (seamen) on board INSW’s vessels (as well as vessels of other owners) more than 20 years ago. Participating employers include current
employers, historic employers that have made voluntary contributions, and historic employers such as INSW that have made no deficit contributions.
Calls for contributions may be required if additional actuarial deficits arise or if other employers liable for contributions are unable to pay their share
in the future. As the amount of any such assessment cannot be reasonably estimated, no reserves have been recorded in INSW’s consolidated
financial statements as of September 30, 2021. The next deficit valuation will be as of March 31, 2023.

Spin-Off Related Agreements

On November 30, 2016, INSW was spun off from OSG as a separate publicly traded company.  In connection with the spin-off, INSW and OSG
entered into several agreements, including a separation and distribution agreement, an employee matters agreement and a transition services
agreement. While most of the obligations under those agreements were subsequently fulfilled, certain provisions (including in particular mutual
indemnification provisions under the separation and distribution agreement and the employee matters agreement) continue in force.
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Legal Proceedings Arising in the Ordinary Course of Business

The Company is a party, as plaintiff or defendant, to various suits in the ordinary course of business for monetary relief arising principally from
personal injuries, wrongful death, collision or other casualty and to claims arising under charter parties and other contract disputes. A substantial
majority of such personal injury, wrongful death, collision or other casualty claims against the Company are covered by insurance (subject to
deductibles not material in amount). Each of the claims involves an amount which, in the opinion of management, should not be material to the
Company’s financial position, results of operations and cash flows.
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ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS

FORWARD-LOOKING STATEMENTS

This Quarterly Report on Form 10-Q contains forward looking statements. Such forward-looking statements represent the Company’s reasonable
expectation with respect to future events or circumstances based on various factors and are subject to various risks and uncertainties and assumptions
relating to the Company’s operations, financial results, financial condition, business, prospects, growth strategy and liquidity. Accordingly, there are
or will be important factors, many of which are beyond the control of the Company, that could cause the Company’s actual results to differ materially
from those indicated in these statements. Undue reliance should not be placed on any forward-looking statements and consideration should be given
to the following factors when reviewing any such statement. Such factors include, but are not limited to:

● the possibility that costs or difficulties related to the integration of INSW’s and Diamond S’ operations will be greater than expected;
● the risk that stockholder litigation in connection with the Merger may result in significant costs of defense, indemnification and liability;
● the risk that the anticipated tax treatment of the Merger is not obtained;
● transaction costs related to the Merger;
● the highly cyclical nature of INSW’s industry;
● fluctuations in the market value of vessels;
● declines in charter rates, including spot charter rates or other market deterioration;
● an increase in the supply of vessels without a commensurate increase in demand;
● the impact of adverse weather and natural disasters;
● the adequacy of INSW’s insurance to cover its losses, including in connection with maritime accidents or spill events;
● constraints on capital availability;
● changing economic, political and governmental conditions in the United States and/or abroad and general conditions in the oil and natural

gas industry;
● the impact of changes in fuel prices;
● acts of piracy on ocean-going vessels;
● terrorist attacks and international hostilities and instability;
● the impact of public health threats and outbreaks of other highly communicable diseases, including the effects of the current COVID-19

pandemic;
● the effect of the Company’s indebtedness on its ability to finance operations, pursue desirable business opportunities and successfully run its

business in the future;
● the Company’s ability to generate sufficient cash to service its indebtedness and to comply with debt covenants;
● the Company’s ability to make capital expenditures to expand the number of vessels in its fleet, and to maintain all of its vessels and to

comply with existing and new regulatory standards;
● the availability and cost of third-party service providers for technical and commercial management of the Company’s fleet;
● fluctuations in the contributions of the Company’s joint ventures to its profits and losses;
● the Company’s ability to renew its time charters when they expire or to enter into new time charters;
● termination or change in the nature of the Company’s relationship with any of the commercial pools in which it participates and the ability

of such commercial pools to pursue a profitable chartering strategy;
● competition within the Company’s industry and INSW’s ability to compete effectively for charters with companies with greater resources;
● the loss of a large customer or significant business relationship;
● the Company’s ability to realize benefits from its past acquisitions or acquisitions or other strategic transactions it may make in the future;
● increasing operating costs and capital expenses as the Company’s vessels age, including increases due to limited shipbuilder warranties or

the consolidation of suppliers;
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● the Company’s ability to replace its operating leases on favorable terms, or at all;
● changes in credit risk with respect to the Company’s counterparties on contracts;
● the failure of contract counterparties to meet their obligations;
● the impact of the discontinuance of LIBOR on interest rates of our debt that reference LIBOR;
● the Company’s ability to attract, retain and motivate key employees;
● work stoppages or other labor disruptions by employees of INSW or other companies in related industries;
● unexpected drydock costs;
● the potential for technological innovation to reduce the value of the Company’s vessels and charter income derived therefrom;
● the impact of an interruption in or failure of the Company’s information technology and communication systems upon the Company’s

ability to operate;
● seasonal variations in INSW’s revenues;
● government requisition of the Company’s vessels during a period of war or emergency;
● the Company’s compliance with complex laws, regulations and in particular, environmental laws and regulations, including those relating to

ballast water treatment and the emission of greenhouse gases and air contaminants, including from marine engines;
● any non-compliance with the U.S. Foreign Corrupt Practices Act of 1977 or other applicable regulations relating to bribery or corruption;
● the impact of litigation, government inquiries and investigations;
● governmental claims against the Company;
● the arrest of INSW’s vessels by maritime claimants;
● changes in laws, including governing tax laws, treaties or regulations, including those relating to environmental and security matters; and
● changes in worldwide trading conditions, including the impact of tariffs, trade sanctions, boycotts and other restrictions on trade.

The Company assumes no obligation to update or revise any forward-looking statements. Forward-looking statements in this Quarterly Report on
Form 10-Q and written and oral forward-looking statements attributable to the Company or its representatives after the date of this Quarterly Report
on Form 10-Q are qualified in their entirety by the cautionary statement contained in this paragraph and in other reports hereafter filed by the
Company with the Securities and Exchange Commission.

INTRODUCTION

This Management’s Discussion and Analysis, which should be read in conjunction with our accompanying condensed consolidated financial
statements, provides a discussion and analysis of our business, current developments, financial condition, cash flows and results of operations. It is
organized as follows:

● General. This section provides a general description of our business, which we believe is important in understanding the results of our
operations, financial condition and potential future trends.

● Operations & Oil Tanker Markets. This section provides an overview of industry operations and dynamics that have an impact on the
Company’s financial position and results of operations.
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● Critical Accounting Estimates and Policies. This section identifies any updates to those accounting policies that are considered important to
our results of operations and financial condition, require significant judgment and involve significant management estimates.

● Results from Vessel Operations. This section provides an analysis of our results of operations presented on a business segment basis. In
addition, a brief description of significant transactions and other items that affect the comparability of the results is provided, if applicable.

● Liquidity and Sources of Capital. This section provides an analysis of our cash flows, outstanding debt and commitments. Included in the
analysis of our outstanding debt is a discussion of the amount of financial capacity available to fund our ongoing operations and future
commitments as well as a discussion of the Company’s planned and/or already executed capital allocation activities.

General:

We are a provider of ocean transportation services for crude oil and refined petroleum products. We operate our fleet of VLCC, Suezmax, Aframax
and Panamax crude tankers and LR1, LR2, MR and Handysize product carriers in the International Flag market. Our business includes two reportable
segments: Crude Tankers and Product Carriers. For the three and nine months ended September 30, 2021, we derived 48% and 63%, respectively, of
our TCE revenues from our Crude Tankers segment, compared with 85% and 79%, respectively, for the three and nine months ended September 30,
2020. Revenues from our Product Carriers segment constituted the balance of our TCE revenues in the 2021 and 2020 periods.

Completion of Merger Transaction

As described in Note 2, “Merger Transaction,” to the accompanying condensed consolidated financial statements, on July 16, 2021 pursuant to the
Merger Agreement dated as of March 30, 2021, the Company completed a stock-for-stock merger with Diamond S. As of September 30, 2021, the
Company operated a fleet of 89 vessels, consisting of 53 product carriers and 36 crude tankers with an aggregate carrying capacity of approximately
9.8 million deadweight tons (“dwt”), including two vessels that have been chartered-in under operating leases for durations exceeding one year at
inception, two FSO service vessels in which we have ownership interests through joint venture partnerships, and two Suezmaxes owned through
another joint venture. In addition to our operating fleet of 89 vessels, three dual-fuel LNG VLCC newbuilds are scheduled for delivery to the
Company in the first quarter of 2023, bringing the total operating and newbuild fleet to 92 vessels. Subsequent to September 30, 2021, the Company
chartered in an LR1 for a minimum period of 18-months.

The Company’s revenues are highly sensitive to patterns of supply and demand for vessels of the size and design configurations owned and operated
by the Company and the trades in which those vessels operate. Rates for the transportation of crude oil and refined petroleum products from which
the Company earns a substantial majority of its revenues are determined by market forces such as the supply and demand for oil, the distance that
cargoes must be transported, and the number of vessels expected to be available at the time such cargoes need to be transported. The demand for oil
shipments is significantly affected by the state of the global economy, levels of U.S. domestic and international production and OPEC exports. The
number of vessels is affected by newbuilding deliveries and by the removal of existing vessels from service, principally through storage, recycling or
conversions. The Company’s revenues are also affected by its vessel employment strategy, which seeks to achieve the optimal mix of spot (voyage
charter) and long-term (time or bareboat charter) charters. Because shipping revenues and voyage expenses are significantly affected by the mix
between voyage charters and time charters, the Company measures the performance of its fleet of vessels based on TCE revenues. Management
makes economic decisions based on anticipated TCE rates and evaluates financial performance based on TCE rates achieved. In order to take
advantage of market conditions and optimize economic performance, management employs all of
the Company’s LR1 product carriers, which currently participate in the Panamax International pool, in the transportation of crude oil cargoes. Our
revenues are derived predominantly from spot market voyage charters and our vessels are predominantly employed in the spot market via market-
leading commercial pools. We derived approximately 80% and 76% of our total TCE revenues in the spot market for the three and nine months ended
September 30, 2021, respectively, compared with 67% and 81% for the three and nine months ended September 30, 2020, respectively.
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The following is a discussion and analysis of our financial condition as of September 30, 2021 and results of operations for the three and nine months
ended September 30, 2021 and 2020. You should consider the foregoing when reviewing the condensed consolidated financial statements and this
discussion and analysis. You should read this section together with the condensed consolidated financial statements, including the notes thereto. This
Quarterly Report on Form 10-Q includes industry data and forecasts that we have prepared based, in part, on information obtained from industry
publications and surveys. Third-party industry publications, surveys and forecasts generally state that the information contained therein has been
obtained from sources believed to be reliable. In addition, certain statements regarding our market position in this report are based on information
derived from internal market studies and research reports. Unless we state otherwise, statements about the Company’s relative competitive position in
this report are based on our management’s beliefs, internal studies and management’s knowledge of industry trends.

Operations and Oil Tanker Markets:

The International Energy Agency (“IEA”) estimates global oil consumption for the third quarter of 2021 at 97.8 million barrels per day (“b/d”), up
6.2% from the same quarter in 2020. The estimate for global oil consumption for 2021 is 96.3 million b/d, an increase of 6.1% over 2020. OECD
demand in 2021 is estimated to increase by 6.0% to 44.5 million b/d, while non-OECD demand is estimated to increase by 6.1% to 51.8 million b/d.

Global oil production in the third quarter of 2021 was 96.3 million b/d, an increase of 6.0% from the third quarter of 2020. OPEC crude oil
production averaged 26.9 million b/d in the third quarter of 2021, an increase of 1.4 million b/d from the second quarter of 2021, and an increase of
3.1 million b/d from the third quarter of 2020. Non-OPEC production increased by 2.2 million b/d to 64.1 million b/d in the third quarter of 2021
compared with the third quarter of 2020. Oil production in the U.S. in the third quarter of 2021 increased by 0.9% to 11.3 million b/d compared to the
second quarter of 2021 and by 3.4% from the third quarter of 2020.

U.S. refinery throughput increased by 0.9 million b/d to 16.5 million b/d in the third quarter of 2021 compared with the second quarter of 2021. U.S.
crude oil imports in the third quarter of 2021 increased by 0.5 million b/d to 6.4 million b/d compared with the third quarter of 2020, with imports
from OPEC countries remaining flat and imports from non-OPEC countries increasing by 0.5 million b/d.

China’s crude oil imports declined by 0.5 million b/d from August 2021 to September 2021 and declined by 1.8 million b/d from September 2020. 
For the first nine months of the year, China’s crude oil imports declined by 6.8% compared to the comparable period in 2020 to average 10.4 million 
b/d. Due to higher oil prices, China drew down more inventories from commercial and strategic reserves.

As a result of rising oil demand outpacing production of crude oil and refined products and significant increases in current prices of crude oil, global
inventories were drawn down during the third quarter of 2021 to below the average over the last five years. Total commercial stocks in the OECD
have declined by approximately 30 million barrels in the two months ending August 2021, the most recent available combined inventory data. Large
draws in total inventories have negatively impacted current tanker market earnings.

During the third quarter of 2021, the tanker fleet of vessels over 10,000 dwt decreased, net of vessels recycled, by 0.2 million dwt as the crude fleet
decreased by 0.5 million dwt, with VLCCs and Suezmaxes declining by 0.8 and 0.4 million dwt, respectively and Aframaxes growing by 0.7 million
dwt. The product carrier fleet increased by 0.3 million dwt. Year-over-year, the size of the tanker fleet increased by 12.3 million dwt with the VLCCs,
Suezmaxes, Aframaxes and MRs increasing by 5.1 million dwt, 3.0 million dwt, 2.2 million dwt and 2.1 million dwt, respectively. The LR1/Panamax
fleet remained flat.

During the third quarter of 2021, the tanker orderbook declined by 3.8 million dwt overall. The crude tanker orderbook decreased by 2.4 million dwt,
with decreases in the VLCC, Suezmax and Aframax sectors of 1.3 million dwt, 0.2 million dwt and 1.0 million dwt, respectively. The product carrier
orderbook decreased by 1.4 million dwt with LR1s declining by 0.1 million dwt and MRs declining by 1.2 million dwt. Year-over-year, the total
tanker orderbook increased by 0.4 million dwt, with VLCCs increasing by 3.4 million dwt and all other sector orderbooks declining.
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After a weak first half of 2021, crude tanker rates remained under pressure and all tanker types operated at or below industry average cash breakeven
levels on benchmark routes during the third quarter of 2021. So far in the fourth quarter of 2021, rates in all segments continue to be weak.

The pandemic involving the novel coronavirus (COVID-19) has adversely affected the Company’s business, operations and financial results, and will
likely continue to do so. See Item 1A, Risk Factors in our December 31, 2020 Form 10-K – The current pandemic involving the novel coronavirus
(COVID-19) has adversely affected the Company’s business, operations and financial results, and will likely continue to do so.

Update on Critical Accounting Estimates and Policies:

The Company’s consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States,
which require the Company to make estimates in the application of its accounting policies based on the best assumptions, judgments and opinions of
management. For a description of all of the Company’s material accounting policies, see Note 2, “Summary of Significant Accounting Policies,” to
the Company’s consolidated financial statements as of and for the year ended December 31, 2020 included in the Company’s Annual Report on
Form 10-K. See Note 3, “Significant Accounting Policies,” to the accompanying condensed consolidated financial statements for any changes or
updates to the Company’s critical accounting policies for the current period.

Results from Vessel Operations:

During the third quarter of 2021, results from vessel operations decreased by $79.6 million to a loss of $62.8 million from income of $16.8 million in
the third quarter of 2020. Such decrease resulted principally from $47.0 million of one-time merger and integration related costs incurred in the
current quarter related to the Company’s Merger with Diamond S, and increased vessel expenses, which were not sufficiently covered with a
corresponding increase in TCE revenues despite having a larger post-Merger fleet, partially offset by a net increase of $21.9 million in the third
quarter of 2021 compared with the third quarter of 2020 in gain on the disposal of vessels.

The decrease in TCE revenues in the third quarter of 2021 of $21.0 million, or 22%, to $73.0 million from $94.0 million in the corresponding quarter
of the prior year primarily reflects lower average daily rates across the majority of INSW’s fleet sectors, which accounted for a decrease of
approximately $64.6 million. Partially offsetting this rates-based decline were significant days-based increases in the Suezmax and MR fleets, which
reflected the growth in the vessel count in these fleets that resulted from the Merger. 

During the first nine months of 2021, income from vessel operations decreased by $230.2 million to a loss of $92.1 million from income of $138.1
million in the first nine months of 2020. The primary drivers of the decrease were consistent with those described above in the quarter-over-quarter
analysis.

The decrease in TCE revenues in the first nine months of 2021 of $186.2 million, or 53%, to $162.9 million from $349.1 million in the corresponding
period of the prior year primarily reflects lower average daily rates across all of INSW’s fleet sectors, which accounted for a rates-based decrease of
approximately $221.0 million. Also contributing to the decrease was a decline in revenue days in the VLCC fleet principally due to the sales of three
older VLCCs between November 2020 and July 2021. Partially offsetting these declines were days-based increases in the Suezmax and MR fleets, as
described above.

See Note 5, “Business and Segment Reporting,” to the accompanying condensed consolidated financial statements for additional information on the
Company’s segments, including equity in income of affiliated companies and reconciliations of (i) time charter equivalent revenues to shipping
revenues and (ii) adjusted income from vessel operations for the segments to income before income taxes, as reported in the condensed consolidated
statements of operations.
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Crude Tankers
Three Months Ended September

30, Nine Months Ended September 30,
(Dollars in thousands, except daily rate amounts) 2021 2020 2021 2020
TCE revenues $  34,771 $  79,799 $  101,817 $  274,543
Vessel expenses  (24,384)  (24,276)  (65,327)  (73,256)
Charter hire expenses  (4,106)  (4,692)  (12,182)  (14,655)
Depreciation and amortization  (15,963)  (14,864)  (42,005)  (43,841)
Adjusted (loss)/income from vessel operations (a) $  (9,682) $  35,967 $  (17,697) $  142,791
Average daily TCE rate $  12,845 $  36,010 $  15,710 $  43,066
Average number of owned vessels (b)  30.5  24.0  24.2  24.1
Average number of vessels chartered-in under operating leases  2.0  2.0  2.0  2.2
Number of revenue days: (c)  2,707  2,216  6,481  6,375
Number of ship-operating days: (d)

Owned vessels  2,810  2,208  6,611  6,604
Vessels bareboat chartered-in under operating leases  184  184  546  548
Vessels time chartered-in under operating leases (e)  —  —  —  44

(a) Adjusted income/(loss) from vessel operations by segment is before general and administrative expenses, reversal of expected credit losses,
third-party debt modification fees, merger and integration related costs and gain/(loss) on disposal of vessels and other property, including
impairments.

(b) The average is calculated to reflect the addition and disposal of vessels during the period.
(c) Revenue days represent ship-operating days less days that vessels were not available for employment due to repairs, drydock or lay-up.

Revenue days are weighted to reflect the Company’s interest in chartered-in vessels.
(d) Ship-operating days represent calendar days.
(e) The Company’s Crude Tankers Lightering business time chartered-in one vessel under an operating lease for a portion of the nine-month period

ended September 30, 2020. No vessel was time chartered-in for the Company’s Crude Tankers Lightering business during the three and nine
months ended September 30, 2021.
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The following tables provide a breakdown of TCE rates achieved for the three and nine months ended September 30, 2021 and 2020, between spot
and fixed earnings and the related revenue days. The information in this table is based, in part, on information provided by the commercial pools in
which the segment’s vessels participate and excludes commercial pool fees/commissions averaging approximately $667 and $646 per day for the
three and nine months ended September 30, 2021, respectively, and $635 and $744 per day for the three and nine months ended September 30, 2020,
respectively, as well as activity in the Crude Tankers Lightering business and revenue and revenue days for which recoveries were recorded by the
Company under its loss of hire insurance policies.

2021 2020
Spot Earnings Fixed Earnings Spot Earnings Fixed Earnings

Three Months Ended September 30,
VLCC:

Average rate $  10,686 $  43,893 $  35,740 $  73,399
Revenue days  761  92  810  362

Suezmax (1):
Average rate $  10,650 $  26,604 $  28,246 $  —
Revenue days  748  90  180  —

Aframax:
Average rate $  11,361 $  25,746 $  10,860 $  —
Revenue days  276  76  368  —

Panamax:
Average rate $  9,755 $  11,054 $  15,508 $  15,790
Revenue days  151  264  118  269

Nine Months Ended September 30,
VLCC:

Average rate $  13,345 $  45,517 $  56,459 $  70,772
Revenue days  2,170  338  2,322  623

Suezmax (1):
Average rate $  12,189 $  26,604 $  40,028 $  —
Revenue days  1,110  90  541  —

Aframax:
Average rate $  10,554 $  25,746 $  24,107  —
Revenue days  812  76  1,063 $  —

Panamax:
Average rate $  12,812 $  11,046 $  29,508 $  16,021
Revenue days  332  1,303  300  1,348

(1) During the three months ended September 30, 2021, Suezmaxes acquired by the Company through the Merger were employed on transitional 
voyages in the spot market prior to delivering to Penfield Maritime’s Suezmax Pool. These transitional voyages are excluded from the tables 
above. 
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During the third quarter of 2021, TCE revenues for the Crude Tankers segment decreased by $45.0 million, or 56%, to $34.8 million from $79.8
million in the third quarter of 2020, principally as a result of significantly lower average blended rates in the VLCC, Suezmax and Panamax sectors
aggregating approximately $50.0 million. Commencing from the latter part of the second quarter of 2020, principally as the result of the impact of the
COVID-19 pandemic, oil production has declined. This development, which negatively impacted the demand for oil tankers during the second half of
2020, continued through the first three quarters of 2021. The extent to which the current COVID-19 related market conditions will continue to
negatively impact the tanker rate environment will depend on (i) the extent to which oil demand is met from excess crude inventories that were built
up during the period of oil demand destruction, (ii) the timing and magnitude of oil demand recoveries in the various parts of the world and (iii) the
levels of oil production during such periods.

Also contributing to the decline in TCE revenues was (i) a $19.6 million days-based decline in VLCC revenue which reflects 429 fewer revenue days
in the current quarter, driven by the sales of older vessels discussed above, and (ii) a $1.0 million decrease in revenue in the Crude Tankers
Lightering business in the current quarter. Partially offsetting the decreases to TCE revenues was a $25.1 million days-based increase in the Suezmax
fleet, which reflects an incremental 908 revenue days in the current quarter arising from the Company’s acquisition of 13 Suezmaxes as a part of its
Merger with Diamond S. The revenue days in the Aframax fleet during the current quarter decreased marginally as compared to the third quarter of
2020, as the impact of the acquisition of one Aframax as a part of the Merger was offset by the Company’s sale of a 2001-built Aframax in November
2020.

Vessel expenses increased by $0.1 million to $24.4 million in the third quarter of 2021 from $24.3 million in the third quarter of 2020. Such increase
reflects an approximately $7.8 million increase in the Suezmax fleet due to the additions to the fleet described above. This increase was substantively
offset by (i) a $2.7 million reduction in the VLCC fleet principally relating to the vessel sales discussed above and (ii) a $2.7 million reduction in the
Panamax fleet that reflects the sales of a 2002-built and a 2003-built Panamax during August 2021, and a reduction of $1.0 million in drydock
deviation costs from what was incurred in the prior year’s quarter. Charter hire expenses decreased by $0.6 million to $4.1 million from $4.7 million
in the third quarter of 2020. Depreciation and amortization increased by $1.1 million to $16.0 million in the current quarter from $14.9 million in the
prior year’s quarter. Such increase resulted from the additions to the Suezmax and Aframax fleets noted above, along with the impacts of scrubber
installations and drydockings performed during 2020 and 2021. These increases were offset to a large extent by the vessel sales noted above and
impairment charges recorded in December 2020.

Excluding depreciation and amortization, the reversal of expected credit losses and general and administrative expenses, operating income for the
Crude Tankers Lightering business was $1.2 million for the third quarter of 2021 compared to $1.0 million for the third quarter of 2020.

During the first nine months of 2021, TCE revenues for the Crude Tankers segment decreased by $172.7 million or 63%, to $101.8 million from 
$274.5 million in the first nine months of 2020, principally as a result of the market factors described above which resulted in significantly lower 
average blended rates across all the Crude Tankers sectors aggregating approximately $166.6 million. Also contributing to the decrease was an 
aggregate 722-day decrease in VLCC and Aframax revenue days, which had the effect of decreasing TCE revenues by $35.6 million and was driven 
by the vessel sales described above along with the additional impact of the sale of a 2002-built Aframax in January 2020, partially offset by 125 
fewer offhire days in the current year’s period. The reduction in current period offhire days was principally driven by fewer VLCC out-of-service 
days for scrubber installations in the current period. Serving to partially offset such declines were the Suezmaxes and Aframax added to the 
Company’s fleet as a result of the Merger, as noted above. 

Vessel expenses decreased by $7.9 million to $65.3 million in the nine months ended September 30, 2021 from $73.2 million in the corresponding
period of 2020. The primary driver of the net decrease were the vessel sales referred to above. Charter hire expenses decreased by $2.5 million to
$12.2 million from $14.7 million in the prior year’s period. Consistent with the quarter-over-quarter comparison noted above, such decrease related to
a reduction in short-term time chartered-in vessels in the Crude Tankers Lightering business as a result of lower anticipated lightering activity levels
in the current year’s period. Depreciation and amortization decreased by $1.8 million to $42.0 million in the current period from $43.8 million in the
prior year’s period. The drivers of such decline were the vessel sales and 2020 impairment charges discussed above.
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Excluding depreciation and amortization, the reversal of expected credit losses and general and administrative expenses, operating income for the
Crude Tankers Lightering business was $3.6 million for the first nine months of 2021 and $5.5 million for the first nine months of 2020. The decrease
in the current period’s operating income as compared to the prior year’s period primarily reflects lower levels of lightering activity in the current
period. During the current year’s period, 253 service support only lighterings were performed, as compared to 290 service support only lighterings in
the prior year’s period. Additionally, during the prior year’s period the Crude Tankers Lightering business utilized its chartered-in Aframaxes on
three spot voyages.

Product Carriers
Three Months Ended September

30, Nine Months Ended September 30,
(Dollars in thousands, except daily rate amounts) 2021 2020 2021 2020
TCE revenues $  38,197 $  14,233 $  61,038 $  74,509
Vessel expenses  (33,790)  (7,226)  (47,050)  (21,483)
Charter hire expenses  (1,573)  (1,749)  (5,102)  (9,558)
Depreciation and amortization  (9,828)  (4,127)  (17,578)  (12,250)
Adjusted income/(loss) from vessel operations $  (6,994) $  1,131 $  (8,692) $  31,218
Average daily TCE rate $  9,448 $  14,009 $  10,267 $  22,716
Average number of owned vessels  47.3  10.0  22.6  9.8
Average number of vessels chartered-in under operating leases  1.3  1.3  1.3  2.4
Number of revenue days  4,043  1,016  5,945  3,280
Number of ship-operating days:

Owned vessels  4,354  920  6,164  2,691
Vessels time chartered-in under operating leases  124  115  368  648
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The following tables provide a breakdown of TCE rates achieved for the three and nine months ended September 30, 2021 and 2020, between spot
and fixed earnings and the related revenue days. The information in this table is based, in part, on information provided by the commercial pools in
which the segment’s vessels participate and excludes commercial pool fees/commissions averaging approximately $610 and $618 per day for the
three and nine months ended September 30, 2021, and $681 and $606 per day for the three and nine months ended September 30, 2020,
respectively, as well as revenue and revenue days for which recoveries were recorded by the Company under its loss of hire insurance policies.

2021 2020
Spot Earnings Fixed Earnings Spot Earnings Fixed Earnings

Three Months Ended September 30,
LR2:

Average rate $  — $  17,797 $  21,505 $  —
Revenue days  —  92  92  —

LR1(1):
Average rate $  12,476 $  — $  14,900 $  —
Revenue days  523  —  534  —

MR(2):
Average rate $  10,000 $  15,730 $  14,368 $  —
Revenue days  2,668  124  390  —

Handy:
Average rate $  6,311 $  — $  — $  —
Revenue days  319  —  —  —

Nine Months Ended September 30,
LR2:

Average rate $  — $  17,787 $  29,724 $  —
Revenue days  —  273  274  —

LR1(1):
Average rate $  13,634 $  — $  27,835 $  —
Revenue days  1,438  —  1,567  —

MR(2):
Average rate $  9,797 $  15,730 $  17,898 $  —
Revenue days  3,453  124  1,440  —

Handy:
Average rate $  6,311 $  — $  — $  —
Revenue days  319  —  —  —

(1) During the 2021 and 2020 periods, each of the Company’s LR1s participated in the Panamax International Pool and transported crude oil cargoes
exclusively.

(2) During the three months ended September 30, 2021, MRs acquired by the Company through the Merger were employed on transitional voyages
in the spot market prior to delivering to pools. These transitional voyages are excluded from the tables above.

During the third quarter of 2021, TCE revenues for the Product Carriers segment increased by $24.0 million, or 168%, to $38.2 million from $14.2
million in the third quarter of 2020. In conjunction with the Merger, the Company acquired 44 MRs. The Company subsequently sold seven of the
MRs during the third quarter of 2021. The net effect of these transactions was the driver of a 2,719-day increase in MR revenue days during the
current year’s quarter, which contributed a $37.0 million days-based increase in TCE revenues. The Company also acquired six Handysize vessels in
the Merger, which contributed a total of $1.6 million in TCE revenues during the period. Partially offsetting such increases were period-over-period
decreases in average daily blended rates earned by the MR and LR1 fleet sectors, which accounted for a rates-based decrease in TCE revenues of
approximately $14.7 million.
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Vessel expenses increased by $26.6 million to $33.8 million in the third quarter of 2021 from $7.2 million in the third quarter of 2020. Such increase
reflects increases of approximately $22.8 million and $5.1 million in the MR and Handysize fleets, respectively, primarily driven by the additions to
the fleet described above. Depreciation and amortization increased by $5.7 million to $9.8 million in the current quarter from $4.1 million in the prior
year’s quarter. Such increase resulted primarily from the additions to the MR and Handysize fleets noted above.

During the first nine months of 2021, TCE revenues for the Product Carriers segment decreased by $13.5 million to $61.0 million from $74.5 million
in the first nine months of 2020. Approximately $54.3 million of such decrease was attributable to decreases in the average daily blended rates earned
across all Product Carrier fleets. Also contributing to the decline in TCE revenues was a $2.9 million days-based decrease in the LR1 fleet that
resulted principally from 150 more drydock days in the current year’s period, partially offset by $0.5 million in loss of hire proceeds received in the
first quarter of 2021 and the impact of the purchase of a 2009-built LR1 that was delivered to the Company in February 2020. Serving to further
offset the above net decreases was a $42.2 million days-based increase in the MR fleet and TCE revenues for the Handysize fleet of $1.6 million,
each of which was driven by the Merger.

The $4.5 million decrease in charter hire expenses during the nine months ended September 30, 2021 compared to the same period of 2020 was due
to the redelivery of three time chartered in MRs to their owners between March and July 2020. The drivers of the increases in vessel expenses and
depreciation and amortization as compared to the prior year’s period are consistent with those described in the quarter-over-quarter discussion above.

General and Administrative Expenses:

During the third quarter of 2021, general and administrative expenses increased by $0.8 million to $8.2 million from $7.4 million in the third quarter
of 2020. The primary drivers for such increase were related to the Merger and comprised of (i) increased rental costs of $0.3 million relating to the
legacy office space of Diamond S, which will not be a recurring cost as the lease for such office space was terminated effective September 30, 2021,
(ii) increased insurance costs resulting from the Merger of $0.4 million, and (iii) increased communications and technology expenses of $0.2 million.

For the nine months ended September 30, 2021, general and administrative expenses increased by $1.7 million to $23.2 million from $21.5 million
for the same period in 2020. The primary drivers for such increase were consistent with those described in the quarter-over-quarter discussion above.
Also contributing to the increase was the recognition during the first quarter of 2021 of $0.7 million of previously deferred costs related to the
Company’s filing of a Form S-3 registration statement in October 2018, as the Company determined it to be probable that securities would not be
issued under such registration statement prior to its expiry in October 2021.

Other Income/(Expense):

For the nine months ended September 30, 2021 other income was $0.4 million compared with other expense of $13.5 million for the nine months
ended September 30, 2020. The nine months ended September 30, 2020 includes a prepayment fee of $1.0 million related to the repurchase of the
10.75% Subordinated Notes and a write-off of $12.5 million of unamortized original issue discount and deferred financing costs associated with the
payoff of the 2017 Term Loan, the ABN Term Loan Facility and repurchase of the 10.75% Subordinated Notes during the first quarter of 2020,
which were treated as extinguishments, and prepayment fees of $0.2 million and a write-off of $0.6 million of unamortized deferred financing
costs associated with the payoff of the Transition Term Loan Facility in August 2020, which was treated as an extinguishment. Other
income/(expense) for both periods also includes net actuarial gains and currency gains or losses associated with the retirement benefit obligation in
the United Kingdom.

Interest Expense:

Interest expense was $10.6 million and $8.0 million for the three months ended September 30, 2021 and 2020, respectively. The quarter-over-quarter
increase is primarily attributable to $3.8 million interest expense of the Amended and Restated $525 Million
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Credit Agreement, Amended and Restated $360 Million Credit Agreement and the $66 Million Credit Facility that were assumed in connection with
the Merger, partially offset by the impact of the $40.0 million payoff of the $390 Million Facility Transition Term Loan in August 2020 and regular
quarterly principal repayments. Interest expense decreased by $4.0 million in the nine months ended September 30, 2021 to $24.9 million compared
to $28.9 million for the nine months ended September 30, 2020, as a result of lower average outstanding debt balances in the current year period
compared to the 2020 period, which included the aforementioned impact of the $40.0 million payoff of the $390 Million Facility Transition Term
Loan, and the use of cash in the January 2020 refinancing to reduce outstanding debt balances. In addition, lower average margins and interest rates
on the refinanced portion of debt entered into by the Company during the first quarter of 2020 and lower average LIBOR rates during the first nine
months of 2021 compared with the corresponding periods of 2020, contributed to the decreases in interest expense in the current year periods. See
Note 10, “Debt,” in the accompanying condensed consolidated financial statements for further information on the Company’s debt facilities.

Taxes:

The Company qualifies for an exemption from U.S. federal income taxes under Section 883 of the U.S. Internal Revenue Code of 1986, as amended
(the “Code”) and U.S. Treasury Department regulations for the 2021 calendar year as less than 50 percent of the total value of the Company’s stock
has been held by one or more shareholders who own 5% or more of the Company’s stock for more than half of the days of 2021.  There can be no
assurance at this time that INSW will continue to qualify for the Section 883 exemption beyond calendar year 2021. Should the Company not qualify
for the exemption in the future, INSW will be subject to U.S. federal income taxation of 4% of its U.S. source shipping income on a gross basis
without the benefit of deductions. Shipping income that is attributable to transportation that begins or ends, but that does not both begin and end, in
the U.S. will be considered to be 50% derived from sources within the United States. Shipping income attributable to transportation that both begins
and ends in the U.S. would be considered to be 100% derived from sources within the United States, but INSW does not and cannot engage in
transportation that gives rise to such income.

EBITDA and Adjusted EBITDA:

EBITDA represents net income/(loss) before interest expense, income taxes and depreciation and amortization expense. Adjusted EBITDA consists
of EBITDA adjusted for the impact of certain items that we do not consider indicative of our ongoing operating performance. EBITDA and Adjusted
EBITDA are presented to provide investors with meaningful additional information that management uses to monitor ongoing operating results and
evaluate trends over comparative periods. EBITDA and Adjusted EBITDA do not represent, and should not be considered a substitute for, net income
or cash flows from operations determined in accordance with GAAP. EBITDA and Adjusted EBITDA have limitations as analytical tools, and should
not be considered in isolation, or as a substitute for analysis of our results reported under GAAP. Some of the limitations are:

● EBITDA and Adjusted EBITDA do not reflect our cash expenditures, or future requirements for capital expenditures or contractual
commitments;

● EBITDA and Adjusted EBITDA do not reflect changes in, or cash requirements for, our working capital needs; and
● EBITDA and Adjusted EBITDA do not reflect the significant interest expense, or the cash requirements necessary to service interest or

principal payments, on our debt.

While EBITDA and Adjusted EBITDA are frequently used by companies as a measure of operating results and performance, neither of those items as
prepared by the Company is necessarily comparable to other similarly titled captions of other companies due to differences in methods of calculation.
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The following table reconciles net income/(loss), as reflected in the condensed consolidated statements of operations, to EBITDA and Adjusted
EBITDA:

Three Months Ended
September 30,

Nine Months Ended September
30,

(Dollars in thousands) 2021 2020 2021 2020
Net (loss)/income $  (67,878) $  13,981 $  (100,026) $  111,358
Income tax provision  35  —  36  1
Interest expense  10,639  7,999  24,925  28,889
Depreciation and amortization  25,806  19,014  59,639  56,161
Noncontrolling interests  (312)  —  (312)  —
EBITDA  (31,710)  40,994  (15,738)  196,409
Amortization of time charter contracts acquired  1,743  —  1,743  —
Third-party debt modification fees  26  —  26  232
Merger and integration related costs  47,079  —  47,560  —
(Gain)/loss on disposal of vessels and other property, net of impairments  (9,104)  12,834  (5,088)  14,164
Write-off of deferred financing costs  —  572  —  13,073
Loss on extinguishment of debt  —  181  —  1,195
Adjusted EBITDA $  8,034 $  54,581 $  28,503 $  225,073

Liquidity and Sources of Capital:

Our business is capital intensive. Our ability to successfully implement our strategy is dependent on the continued availability of capital on attractive
terms. In addition, our ability to successfully operate our business to meet near-term and long-term debt repayment obligations is dependent on
maintaining sufficient liquidity.

Liquidity

Working capital at September 30, 2021 and December 31, 2020 was approximately negative $52.0 million and positive $148.0 million, respectively. 
Current liabilities include current installments of long-term debt of $220.8 million and $61.5 million at September 30, 2021 and December 31, 2020, 
respectively. Such amounts are excluded from the definition of current liabilities for purposes of the working capital covenant in the Company’s debt 
facilities. Current assets are highly liquid, consisting principally of cash, interest-bearing deposits and receivables. 

The Company’s total cash decreased by $83.1 million during the nine months ended September 30, 2021. This decrease reflects cash used in 
operating activities of $49.0 million, $44.7 million in expenditures for vessels and other property including transaction costs incurred and paid by the 
Company in connection with the Merger and construction costs for three dual-fuel LNG VLCCs, $6.9 million net working capital deposits made to 
commercial pools in which the Company’s vessels operate, scheduled principal amortization for the Company’s debt facilities totaling $112.4 
million, $14.2 million in net repayments on revolving credit facilities, $4.0 million in cash settlement payments on derivatives containing other-than-
insignificant financing elements, and cash dividends of $37.9 million. Such cash outflows were partially offset by proceeds from disposal of vessels 
and other property of $113.5 million, proceeds from issuance of debt, net of issuance and deferred financing costs of $19.5 million, and cash 
acquired, net of equity issuance costs related to merger of $54.2 million.

Our cash and cash equivalents balance generally exceed Federal Deposit Insurance Corporation insured limits. We place our cash and cash
equivalents in what we believe to be credit-worthy financial institutions. In addition, certain of our money market accounts invest in U.S. Treasury
securities or other obligations issued or guaranteed by the U.S. government or its agencies, floating rate and variable demand notes of U.S. and
foreign corporations, commercial paper rated in the highest category by Moody’s Investor Services and Standard & Poor’s, certificates of deposit and
time deposits, asset-backed securities, and repurchase agreements.
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As of September 30, 2021, we had total liquidity on a consolidated basis of $172.6 million comprised of $132.6 million of cash (including $23.7 
million of restricted cash) and $40.0 million of undrawn revolver capacity. 

Restricted cash of $23.7 million as of September 30, 2021 represents legally restricted cash relating to the Sinosure Credit Facility, the $66 Million
Credit Facility, and the Macquarie Credit Facility. Such facilities stipulate that cash accounts be maintained which are limited in their use to pay
expenses related to drydocking the vessels and servicing the debt facilities.

As of September 30, 2021, we had total debt outstanding (net of original issue discount and deferred financing costs) of $1,108.4 million and net debt
to total capitalization (including noncontrolling interests) of 44.0%, compared with 24.8% at December 31, 2020.

The Company was not in compliance with the consolidated interest expense coverage ratio financial covenant contained in the Company’s debt
facilities for the Test Date ending on September 30, 2021. As described below, we completed alternative financing on the six VLCCs that
collateralized the Sinosure Credit Facility and simultaneously prepaid and terminated the Sinosure Credit Facility in order to both increase liquidity
and remedy the covenant noncompliance that existed for the Test Date ending on September 30, 2021.  

Sources, Uses and Management of Capital

We have maintained a strong balance sheet, which has allowed us to take advantage of attractive strategic opportunities during the low end of the
tanker cycle and we have maintained what we believe to be a prudent financial leverage for the current point in the tanker cycle.

In addition to future operating cash flows, our other future sources of funds are proceeds from issuances of equity securities, additional borrowings as
permitted under our loan agreements and proceeds from the opportunistic sales of our vessels. Our current uses of funds are to fund working capital
requirements, maintain the quality of our vessels, purchase vessels, comply with international shipping standards and environmental laws and
regulations, repay or repurchase our outstanding loan facilities, pay a regular quarterly cash dividend, and repurchase shares of our common stock
from time-to-time.

The following is a summary of the significant capital allocation activities the Company executed during the first nine months of 2021 and sources of
capital the Company has at its disposal for future use as well as the Company’s current commitments for future uses of capital:

On March 11, 2021, the Company entered into agreements to construct three dual-fuel LNG VLCCs at Daewoo Shipbuilding and Marine
Engineering’s shipyard. The VLCCs will be able to burn LNG in their power plant, which will significantly reduce greenhouse gas emissions. Upon
delivery to the Company in the first quarter of 2023, the vessels will be employed on seven-year time charter contracts with an oil major – Shell – at a
rate that consists of a floor rate plus profit sharing. The total construction cost for the vessels will be approximately $290 million, which will be paid
for through a combination of long-term financing and cash on hand. Accumulated expenditures totaling $29.4 million have been made in connection
with the construction contracts as of September 30, 2021. The Company currently has a financing commitment from a financial institution covering
approximately 85% of the vessel construction costs. Such commitment is subject to finalization of definitive documents, and other customary
conditions for similar transactions. We expect to execute and close on the financing during the fourth quarter of 2021.

During the nine months ended September 30, 2021, the Company’s Board of Directors declared and paid regular quarterly cash dividends of $0.06
per share. The Company’s Board of Directors declared a regular quarterly cash dividend of $0.06 per share of common stock on November 8, 2021.
The dividend will be paid on December 23, 2021 to shareholders of record as of December 9, 2021.

During the nine months ended September 30, 2021, the Company sold and delivered a 2002-built VLCC, a 2002-built Panamax, a 2003-built
Panamax, and seven MRs acquired as part of the Merger, which were built between 2006 and 2009, for net proceeds of $113.5 million. The sale and
delivery of the seven MRs during the three months ended September 30, 2021 reduced the number of vessels collateralizing the Amended and
Restated $525 Million Credit Agreement and the Amended and Restated $360 Million Credit Agreement to 34 and 21 vessels, respectively, and also
resulted in a permanent reduction of the drawdown availability under the $525
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Million Facility Revolving Loan and the $360 Million Facility Revolving Loan of $5.8 million and $8.4 million, respectively. As of September 30,
2021, both of these revolving facilities were fully drawn. Also, as a result of these vessel sales, total quarterly principal amortization under the
Amended and Restated $525 Million Credit Agreement and the Amended and Restated $360 Million Credit Agreement has decreased from $30.9
million to $28.2 million per quarter.

In addition, the Company entered into memoranda of agreements for the sale of three additional 2002-built Panamaxes and one 2007-built Handysize
product carrier acquired as part of the Merger for aggregate gross proceeds of approximately $29.0 million. One of the Panamaxes was delivered to
its buyer in November 2021, and the other three vessels are expected to be delivered to buyers by the end of the fourth quarter of 2021.

As described above, the Merger (see Note 2, “Merger Transaction,” to the accompanying condensed consolidated financial statements) with Diamond
S became effective on July 16, 2021 and resulted in the acquisition of 64 vessels and their associated assets and liabilities in exchange for the
issuance of 22,536,647 shares of INSW Common Stock. The Company paid a $31.5 million special dividend on July 15, 2021 to INSW shareholders
of record as of July 14, 2021 prior to the Merger.

On September 30, 2021, the Company, Seaways Shipping II Corporation, a wholly owned subsidiary of the Company, and ACG Guarantor’s three
subsidiaries (the “Borrowers”) executed a credit agreement for a $20.0 million term loan facility with Macquarie Bank Limited, London Branch, as
lender, facility agent and security agent (the “Macquarie Credit Facility”). The Macquarie Credit Facility is comprised of three loans, each secured by
a first lien on one of three LR1s owned by the Company, along with their respective earnings, insurances and certain other assets, as well as certain
additional assets of the Company’s subsidiaries. The facility bears interest at LIBOR plus a margin of 3.825%. The loan amortizes in quarterly
installments varying in amount between $0.5 million to $0.9 million commencing December 31, 2021, and matures on March 31, 2025, with a
balloon payment of approximately $11.7 million due at maturity. The maturity date for the loan is subject to acceleration upon the occurrence of
certain events as described in the credit agreement. The Macquarie Credit Facility is guaranteed by the Company and Seaways Shipping II
Corporation. The full $20.0 million was drawn down on September 30, 2021.

On October 26, 2021, the Company entered into lease financing arrangements with Ocean Yield ASA for the sale and leaseback of the six VLCCs
that collateralized the Sinosure Credit Facility, for a net sale price of $374.6 million in total, which represents 90% of the fair value of the six VLCCs.
The proceeds of the sale will be recognized as a financing obligation. This refinancing generated incremental liquidity of approximately $150 million
for the Company. The proceeds from the transactions, which were received on November 8, 2021, were used to prepay the $228.4 million
outstanding loan balance under the Sinosure Credit Facility, with the balance intended for general corporate purposes. Under these lease financing
arrangements, each of the six VLCCs is subject to a 10-year bareboat charter with purchase options exercisable commencing at the end of the fourth
year and purchase obligations at the end of the 10-year term. Charter hire under the arrangement is comprised of a fixed monthly repayment amount
of $2.4 million plus a variable interest component calculated based on three-month LIBOR plus a margin of 4.05%. The terms and conditions,
including financial covenants, of the arrangements are in-line with those of the Company’s existing debt facilities.

The Company is in the process of dissolving NT Suez Holdco LLC and taking full ownership of one of the two Suezmaxes owned by the joint
venture. In conjunction with such process, the Company is refinancing its half of the $66 Million Credit Facility on a long-term basis. The entire
remaining outstanding principal amount of the $66 Million Credit Facility is reflected as a current liability in the accompanying condensed balance
sheet as of September 30, 2021. This refinancing is also expected to result in the release of the Company’s share of restricted cash attributable to this
facility. The dissolution and refinancing are expected to be completed before the scheduled November 18, 2021 maturity of the $66 Million Credit
Facility.

As of September 30, 2021, the Company has vessel construction commitments for the three dual-fuel LNG VLCCs discussed above. The Company
also has contractual commitments for the purchase and installation of ballast water treatment systems on 25 vessels. The Company’s aggregate
purchase commitments for vessel construction and betterments as of September 30, 2021, are presented in the Aggregate Contractual Obligations
Table below.
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Outlook

The first nine months of 2021 has proven to be a weaker rate environment for tankers than the same period in 2020 although we continue to expect
that oil supply and demand will start to come back into balance during the first half of 2022, creating a market rebound when worldwide demand for
oil increases. Oil demand has increased considerably since the onset of the COVID-19 pandemic. With strong economic growth and high vaccination
rates, oil demand is expected to continue to grow. With expected growth in demand, during the third quarter of 2021 OPEC+ announced plans to
steadily raise production. Diminishing oil stocks and increased oil supply should increase tanker demand and strengthen freight markets.

We believe our balance sheet positions us to support our operations over the next twelve months as we continue to advance our disciplined capital
allocation strategy and execute on various liquidity raising measures in the remainder of 2021.

Off-Balance Sheet Arrangements

As of September 30, 2021, the FSO Joint Venture had total bank debt outstanding of $52.4 million, of which $26.2 million was nonrecourse to the
Company.

The FSO Joint Venture is a party to a number of contracts: (a) the FSO Joint Venture is an obligor pursuant to a guarantee facility agreement dated as
of July 14, 2017, by and among, the FSO Joint Venture, ING Belgium NV/SA, as issuing bank, and Euronav and INSW, as guarantors (the
“Guarantee Facility”); (b) the FSO Joint Venture is party to two service contracts with NOC (the “NOC Service Contracts”) and (c) the FSO Joint
Venture is a borrower under a $220 million secured credit facility by and among TI Africa and TI Asia, as joint and several borrowers, ABN AMRO
Bank N.V. and ING Belgium SA/NV, as Lenders, Mandated Lead Arrangers and Swap Banks, and ING Bank N.V., as Agent and as Security Trustee.
INSW severally guarantees the obligations of the FSO Joint Venture pursuant to the Guarantee Facility.

The FSO Joint Venture drew down on a $220 million credit facility in April 2018. The Company provided a guarantee for the $110 million FSO
Term Loan portion of the facility, which has an interest rate of LIBOR plus two percent and amortizes through July 2022 and September 2022.
INSW’s guarantee of the FSO Term Loan has financial covenants that provide (i) INSW’s Liquid Assets shall not be less than the higher of $50
million and 5% of Total Indebtedness of INSW, (ii) INSW shall have Cash of at least $30 million and (iii) INSW shall be compliance with the Loan
to Value Test (as such capitalized terms are defined in the Company guarantee). As of September 30, 2021, the maximum aggregate potential amount
of future payments (undiscounted) that INSW could be required to make in relation to its equity method investees secured bank debt and interest rate
swap obligations was $26.6 million and the carrying value of the Company's guaranty in the accompanying condensed consolidated balance sheets
was nil.  

In addition, and pursuant to an agreement between INSW and the trustees of the OSG Ship Management (UK) Ltd. Retirement Benefits Plan (the
“Scheme”), INSW guarantees the obligations of INSW Ship Management UK Ltd., a subsidiary of INSW, to make payments to the Scheme.
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Aggregate Contractual Obligations

A summary of the Company’s long-term contractual obligations as of September 30, 2021 follows:

Beyond
(Dollars in thousands) 2021 2022 2023 2024 2025 2025 Total
$390 Million Facility Term Loan - floating rate(1) $  12,015 $  47,099 $  45,498 $  43,969 $  120,284 $  — $  268,865
Sinosure Credit Facility - floating rate(2)(10)  8,405 $  32,996 $  31,957 $  30,939 $  29,878 $  138,325  272,500
8.5% Senior Notes - fixed rate  531 $  2,125 $  26,062 $  — $  — $  —  28,718
$525 Million Facility Term Loan - floating rate(3)  19,753 $  77,741 $  75,674 $  73,488 $  — $  —  246,656
$525 Million Facility Revolving Loan - floating
rate(3)  982 $  3,847 $  3,847 $  147,955 $  — $  —  156,631
$360 Million Facility Term Loan - floating rate(4)  11,132 $  43,818 $  42,666 $  39,259 $  — $  —  136,875
$360 Million Facility Revolving Loan - floating
rate(4)  329 $  1,257 $  1,257 $  44,857 $  — $  —  47,700
$66 Million Credit Facility - floating rate(5)  44,330 $  — $  — $  — $  — $  —  44,330
Macquarie Credit Facility - floating rate(6)  727 $  3,132 $  3,104 $  2,547 $  12,682 $  —  22,192
Operating lease obligations(7)

Bareboat Charter-ins  1,582  6,278  4,532  —  —  —  12,392
Time Charter-ins  506  649  —  —  —  —  1,155
Office and other space  68  273  229  773  998  7,932  10,273

Vessel and vessel betterment commitments(8)  19,134  89,306  173,099  164  —  —  281,703
Merger related costs(9)  5,427  —  —  —  —  —  5,427
Total $  124,921 $  308,521 $  407,925 $  383,951 $  163,842 $  146,257 $  1,535,417

(1) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the $390 Million
Facility Term Loan of 2.60%, plus (i) the fixed rate stated in the related floating-to-fixed interest rate swap of 1.97% for the $202.6 million
notional amount and 0.50% for the $25 million notional amount covered in the interest rate swaps and (ii) the effective three-month LIBOR rate
of 0.13% as of September 30, 2021 for the remaining outstanding balance.

(2) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the Sinosure Credit
Facility of 2.00% plus (i) the fixed rate stated in the related floating-to-fixed interest rate swap of 2.35% through the maturity date of December
21, 2027, or (ii) the effective three-month LIBOR rate of 0.12% as of September 30, 2021 for periods after the swap maturity date.

(3) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the Amended and
Restated $525 Million Credit Agreement assumed as part of the Merger of 2.50%, plus (i) the average fixed rates stated in the related floating-to-
fixed interest rate swaps of 0.54% for the $163.5 million notional amount of the term loan covered by the interest rate swaps and (ii) the effective
three-month LIBOR rate of 0.13% as of September 30, 2021 for the remaining outstanding balance.

(4) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the Amended and
Restated $360 Million Credit Agreement assumed as part of the Merger of 2.65%, plus the effective three-month LIBOR rate of 0.13% as of
September 30, 2021.

(5) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the $66 Million Credit
Facility assumed as part of the Merger of 3.25%, plus the effective three-month LIBOR rate of 0.11% as of September 30, 2021.

(6) Amounts shown include contractual interest obligations of floating rate debt estimated based on the applicable margin for the Macquarie Credit
Facility of 3.825%, plus the effective three-month LIBOR rate of 0.13% as of September 30, 2021.

(7) As of September 30, 2021, the Company had charter-in commitments for two vessels and one workboat employed in the Crude Tankers
Lightering business on leases that are accounted for as operating leases. The full amounts due under bareboat charter-ins,
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office and other space leases, and lease component of the amounts due under long term time charter-ins are discounted and reflected on the
Company’s consolidated condensed balance sheet as lease liabilities with corresponding right of use asset balances.

(8) Represents the Company’s commitments for the purchase and installation of ballast water treatment systems on 25 vessels and the construction
of three dual-fuel LNG VLCCs.

(9) Amounts shown include contractual obligations for professional and consulting fees related to the Merger.
(10) As discussed above, the Company entered into sale and leaseback agreements on the six VLCCs that collateralized the Sinosure Credit Facility

and paid off the $228.4 million outstanding loan balance under the Sinosure Credit Facility on November 8, 2021. Each of the six VLCCs is
subject to a 10-year bareboat charter with purchase options exercisable commencing at the end of the fourth year and purchase obligations at the
end of the 10-year term. Charter hire under the arrangement is comprised of a fixed monthly repayment amount of $2.4 million plus a variable
interest component calculated based on three-month LIBOR plus a margin of 4.05%.

Risk Management:

The Company is exposed to market risk from changes in interest rates, which could impact its results of operations and financial condition. The
Company manages this exposure to market risk through its regular operating and financing activities and, when deemed appropriate, through the use
of derivative financial instruments. To manage its interest rate risk in a cost-effective manner, the Company, from time-to-time, enters into interest
rate swap, collar or cap agreements, in which it agrees to exchange various combinations of fixed and variable interest rates based on agreed upon
notional amounts or to receive payments if floating interest rates rise above a specified cap rate. The Company uses such derivative financial
instruments as risk management tools and not for speculative or trading purposes. In addition, derivative financial instruments are entered into with a
diversified group of major financial institutions in order to manage exposure to nonperformance on such instruments by the counterparties.

The Company uses interest rate swaps for the management of interest rate risk exposure associated with changes in LIBOR interest rate payments due
on its credit facilities.

Available Information

The Company makes available free of charge through its internet website, www.intlseas.com, its Annual Report on Form 10-K, quarterly reports on
Form 10-Q, current reports on Form 8-K and amendments to these reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), as soon as reasonably practicable after the Company electronically files such material with,
or furnishes it to, the Securities and Exchange Commission.

The public may also read and copy any materials the Company files with the SEC at the SEC’s Public Reference Room at 100 F Street, N.E.
Washington D.C. 20549 (information on the operation of the Public Reference Room is available by calling the SEC at 1-800-SEC-0330). The SEC
also maintains a web site that contains reports, proxy and information statements, and other information regarding issuers that file electronically with
the SEC at https://www.sec.gov.

The Company also makes available on its website, its corporate governance guidelines, its Code of Business Conduct and Ethics, insider trading
policy, anti-bribery and corruption policy and charters of the Audit Committee, the Human Resources and Compensation Committee and the
Corporate Governance and Risk Assessment Committee of the Board of Directors. The Company is required to disclose any amendment to a
provision of its Code of Business Conduct and Ethics. The Company intends to use its website as a method of disseminating this disclosure, as
permitted by applicable SEC rules. Any such disclosure will be posted to the Company website within four business days following the date of any
such amendment. Neither our website nor the information contained on that site, or connected to that site, is incorporated by reference into this
Quarterly Report on Form 10-Q.
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ITEM 4. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

As of the end of the period covered by this Quarterly Report on Form 10-Q, an evaluation was performed under the supervision and with the
participation of the Company’s management, including the Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), of the
effectiveness of the design and operation of the Company’s disclosure controls and procedures as defined in Rules 13a-15(e) and 15d-15(e) under the
Exchange Act. Based on that evaluation, the Company’s management, including the CEO and CFO, concluded that the Company’s current disclosure
controls and procedures were effective as of September 30, 2021 to ensure that information required to be disclosed by the Company in the reports
the Company files or submits under the Exchange Act is (i) recorded, processed, summarized and reported, within the time periods specified in the
Securities and Exchange Commission’s rules and forms and (ii) accumulated and communicated to the Company’s management, including the CEO
and CFO, as appropriate to allow timely decisions regarding required disclosure.

Changes in Internal Control over Financial Reporting

There was no change in the Company’s internal control over financial reporting during the three months ending September 30, 2021 that has
materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting.

PART II – OTHER INFORMATION

Item 1.        Legal Proceedings

See Note 16, “Contingencies,” to the accompanying condensed consolidated financial statements for a description of the current legal proceedings,
which is incorporated by reference in this Part II, Item 1.

Item 1A.     Risk Factors

In addition to the other information set forth below in this Quarterly Report, you should carefully consider the factors discussed in Part I, Item 1A.
“Risk Factors” in our 2020 Form 10-K and under the headings "Risk Factors - Risks Related to the Merger" and "Risk Factors - Risks Related to the
Combined Company" in the joint proxy statement/prospectus included in the registration statement on Amendment No. 1 to Form S-4 (File No, 333-
255774) filed with the SEC on June 4, 2021. The risks described in those documents are not the only risks facing us. Additional risks and
uncertainties not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial
condition and/or operating results.

Item 2.       Unregistered Sales of Equity Securities and Use of Proceeds

No stock repurchases were made during the three months ended September 30, 2021 other than shares withheld to cover tax withholding liabilities
relating to the vesting of outstanding restricted stock units held by certain members of management.

See Note 12, “Capital Stock and Stock Compensation,” to the accompanying condensed consolidated financial statements for additional information
about the stock repurchase plan and a description of shares withheld to cover tax withholding liabilities relating to the vesting of previously-granted
equity awards to certain members of management, which is incorporated by reference in this Part II, Item 2.

Item 4.       Mine Safety Disclosures

Not applicable.
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Item 5.          Other Information

On November 8, 2021, the Company prepaid and terminated the Sinosure Credit Facility. See Part I, Item 2, Management’s Discussion and Analysis
of Financial Condition and Results of Operations under the heading “Liquidity and Sources of Capital – Liquidity” for further information.

Item 6.          Exhibits

*10.1 Term Loan Facility dated September 30, 2021, by and among the Registrant, Seaways Shipping II Corporation, a wholly owned
subsidiary of the Registrant, and the three subsidiaries of Seaways Shipping II Corporation (as joint and several borrowers), for a
$20 million term loan facility with Macquarie Bank Limited, London Branch, as lender, arranger, facility agent and security
agent.
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EUROPE/69298114v12

THIS AGREEMENT is made on 30 September 2021

PARTIES

(1) AMALIA PRODUCT CORPORATION, a corporation incorporated in the Republic of the Marshall Islands,
whose  registered  address  is  at  Trust  Company  Complex,  Ajeltake  Road,  Ajeltake  Island,  Majuro,
MH96960, the Marshall Islands as Borrower A ("Borrower A")

(2) CARL PRODUCT CORPORATION,  a  corporation  incorporated  in  the  Republic  of  the  Marshall  Islands,
whose  registered  address  is  at  Trust  Company  Complex,  Ajeltake  Road,  Ajeltake  Island,  Majuro,
MH96960, the Marshall Islands as Borrower B ("Borrower B")

(3) GUAYAQUIL  TANKER  CORPORATION,  a  corporation  incorporated  in  the  Republic  of  the  Marshall
Islands,  whose  registered  address  is  at  Trust  Company  Complex,  Ajeltake  Road,  Ajeltake  Island,
Majuro, MH96960, the Marshall Islands as Borrower C ("Borrower C")

(4) SEAWAYS  SHIPPING  II  CORPORATION,  a  corporation  incorporated  in  the  Republic  of  the  Marshall
Islands,  whose  registered  address  is  at  Trust  Company  Complex,  Ajeltake  Road,  Ajeltake  Island,
Majuro, MH96960, the Marshall Islands as ACG Guarantor ("ACG Guarantor")

(5) INTERNATIONAL SEAWAYS, INC., a corporation incorporated in the Republic of the Marshall Islands,
whose  registered  address  is  at  Trust  Company  Complex,  Ajeltake  Road,  Ajeltake  Island,  Majuro,
MH96960, the Marshall Islands as Parent Guarantor ("Parent Guarantor")

(6) MACQUARIE BANK LIMITED, LONDON BRANCH, as arranger (the "Arranger")

(7) THE FINANCIAL INSTITUTIONS listed  in  Part  B  of  Schedule  1  ( The Parties)  as  lenders  (the  "Original
Lenders")

(8) MACQUARIE  BANK LIMITED,  LONDON BRANCH,  as  agent  of  the other  Finance  Parties  (the "Facility
Agent")

(9) MACQUARIE  BANK  LIMITED,  LONDON  BRANCH,  as  security  agent  for  the  Secured  Parties  (the
"Security Agent")

BACKGROUND

The Lenders have agreed to make available to the Borrowers a facility of up to $20,000,000 for the purposes
of:

(A) financing the Permitted Drawdown Distribution(s);

(B) funding the Restricted Cash Account; and

(C) paying fees under the Finance Documents.

OPERATIVE PROVISIONS



SECTION 1 

INTERPRETATION

1 DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement:

"Account Bank" means (i) in relation to the Earnings Account, JP Morgan acting through its office at
270 Park Avenue, New York, NY, 10017, USA and (ii) in relation to the Restricted Cash Account and the
Dry Dock Reserve Account,  Macquarie Bank Limited acting through its London branch at Ropemaker
Place, 28 Ropemaker Street, London EC2Y 9HD or any replacement bank or other financial institution
as may be approved by the Facility Agent acting with the authorisation of the Majority Lenders.

"Account Security" means a document creating Security over any Account in agreed form.

"Accounts"  means  the  Earnings  Account,  the  Restricted  Cash  Account  and  the  Dry  Dock  Reserve
Account.

"Advance" means a borrowing of all or part of the Loan under this Agreement.

"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding Company of that
person or any other Subsidiary of that Holding Company.

"Approved Broker" means any firm or firms of insurance brokers approved in writing by the Facility
Agent, acting with the authorisation of the Majority Lenders.

"Approved  Classification"  means  in  relation  to  a  Ship,  as  at  the  date  of  this  Agreement,  the
classification  in  relation  to  that  Ship  specified  in  Schedule  7  (Details  of  the  Ships)  or  the  equivalent
classification with another Approved Classification Society.

"Approved Classification Society" means in relation to a Ship,  as at the date of this Agreement,  the
Classification Society in relation to that Ship specified in Schedule 7 (Details of the Ships) or any other
classification  society  approved  in  writing  by  the  Facility  Agent  acting  with  the  authorisation  of  the
Majority Lenders (such approval not to be unreasonably withheld or delayed).  

"Approved Commercial Manager" means in relation to a Ship, as at the date of this Agreement, the
manager specified as the approved commercial manager in relation to that Ship in Schedule 7 (Details
of the Ships),  each Guarantor and any of its Subsidiaries or any other person approved in writing by
the Facility Agent acting with the authorisation of the Lenders as the commercial manager of that Ship
(such approval not to be unreasonably withheld or delayed).

"Approved Flag" means in relation to a Ship, as at the date of this Agreement, the flag in relation to
that  Ship  specified  in  Schedule  7  (Details  of  the  Ships)  or  any  other  flag  approved  in  writing  by  the
Facility  Agent  acting  with  the  authorisation  of  the  Lenders  (such  approval  not  to  be  unreasonably
withheld or delayed).
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"Approved Insurers" means:

(a) in the case of protection and indemnity risks,  such insurance company or companies and/or
underwriters being in the International Group of P&I Clubs; and

(b) in relation to any other Insurances taken out, insurance companies and/or underwriters rated
BBB+ or higher by Standard & Poor's Rating Services or Fitch Ratings Ltd or Baa1 or higher by
Moody's  Investors  Service  Limited  or  with  a  comparable  rating  from  an  internationally
recognised credit rating agency.

"Approved  Manager"  means,  in  relation  to  a  Ship,  the  Approved  Commercial  Manager  or  the
Approved Technical Manager of that Ship.

"Approved  Technical  Manager"  means  in  relation  to  a  Ship,  as  at  the  date  of  this  Agreement,  the
manager specified as the approved technical manager in relation to that Ship in Schedule 7 (Details of
the Ships), each Guarantor and any of its Subsidiaries or any other person approved in writing by the
Facility Agent acting with the authorisation of the Lenders as the technical manager of that Ship (such
approval not to be unreasonably withheld or delayed).

"Approved  Valuer"  means  Clarksons,  Galbraiths,  Maersk  Brokers,  Howe  Robinson,  Fearnleys  AS,
Arrow  Sale  and  Purchase  Ltd.,  Affinity  LLP,  Simpson  Spence  &  Young  Shipbrokers  Ltd.  and  Braemar
ACM (or any Affiliate of such person through which valuations are commonly issued or any successor
firm) and any other firm or firms of independent sale and purchase shipbrokers agreed between the
Borrowers and the Facility Agent.

"Article  55  BRRD"  means  Article  55  of  Directive  2014/59/EU  establishing  a  framework  for  the
recovery and resolution of credit institutions and investment firms.

"Assignable Charter" means any Charter in respect of a Ship of more than 12 consecutive months or
capable  of  exceeding  12  months  including  any  optional  extensions  but  excluding  30  days  for
positioning as and if provided in the respective Charter.

"Assignment Agreement" means an agreement substantially in the form set out in Schedule 5 (Form
of Assignment Agreement) or any other form agreed between the relevant assignor and assignee.

"Authorisation"  means  an  authorisation,  consent,  approval,  resolution,  licence,  exemption,  filing,
notarisation, legalisation or registration.

"Availability Period" means the period from and including the date of this Agreement to and including
the date falling 30 days after the date of this Agreement or any such later date as may be agreed in
writing between the Borrowers and the Facility Agent.

"Available Commitment" means a Lender's Commitment minus:

(a) the amount of its participation in the outstanding Loan; and

(b) in relation to any proposed Utilisation, the amount of its participation in any Advance that is
due to be made on or before the proposed Utilisation Date.

"Available Facility" means the aggregate for the time being of each Lender's Available Commitment.
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"Bail-In Action" means the exercise of any Write-down and Conversion Powers.

"Bail-In Legislation" means:

(a) in  relation  to  an  EEA  Member  Country  which  has  implemented,  or  which  at  any  time
implements, Article 55 BBRD, the relevant implementing law or regulation as described in the
EU Bail-In Legislation Schedule from time to time; and

(b) in relation to any state other than such an EEA Member Country or the United Kingdom, any
analogous law or regulation from time to time which requires contractual recognition of any
Write-down and Conversion Powers contained in that law or regulation.

"BMP5" means the Best Management Practice guide jointly released on 28 June 2018 by BIMCO, the
International  Chamber  of  Shipping,  the  International  Group  of  P&I  Clubs,  INTERTANKO  and  the  Oil
Companies International Marine Forum.

"Borrower" means Borrower A, Borrower B or Borrower C and "Borrowers" means all of them.

"Break Costs" means the amount (if any) by which:

(a) where a Fixed Rate does not apply in respect of an Advance, the amount (if any) by which:

(i) the  interest  which  a  Lender  should  have  received  for  the  period  from  the  date  of
receipt of all or any part of its participation in the Loan or an Unpaid Sum (or the date
of  cancellation  of  such  amount)  to  the  last  day  of  the  current  Interest  Period  in
relation  to  the  Loan,  the  relevant  part  of  the  Loan  or  that  Unpaid  Sum,  had  the
principal  amount  or  Unpaid  Sum received  been paid  on  the  last  day  of  that  Interest
Period

exceeds

(ii) the amount which that Lender would be able to obtain by placing an amount equal to
the  principal  amount  or  Unpaid  Sum  received  by  it  (or  cancelled)  on  deposit  with  a
leading  bank  in  the  Relevant  Interbank  Market  for  a  period  starting  on the  Business
Day following  receipt  or  recovery  and ending  on the  last  day  of  the  current  Interest
Period;

(b) where  a  Fixed  Rate  applies  in  respect  of  an  Advance,  the  amount  of  any  expenses  which  a
Lender is  charged by its  treasury department  as a result  of  that  Advance being repaid other
than in accordance with the Repayment Schedule or an Unfixing.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for general
business in London and New York.

"BWM Convention"  means the International  Convention for  the Control  and Management of  Ships’
Ballast  Water  and  Sediments,  2004,  as  the  same  may  be  amended  or  supplemented  from  time  to
time.
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"Charter" means in relation to a Ship, any charter including without limitation an Assignable Charter
relating to that Ship, or other contract for its employment, whether or not already in existence.

"Charterparty  Assignment"  means  in  relation  to  a  Ship,  the  assignment  creating  security  over  the
rights  of  the  relevant  Borrower  under  any  Assignable  Charter  and  any  Charter  Guarantee  relative
thereto in agreed form which shall be notified to, and acknowledged by, the relevant charterer.

"Charter Guarantee" means any guarantee, bond, letter of credit or other instrument (whether or not
already issued) supporting a Charter.

"Code" means the US Internal Revenue Code of 1986.

"Commercial  Management  Agreement"  means  each  agreement  entered  into  between  a  Borrower
and the Approved Commercial Manager regarding the commercial management of a Ship.

“Commission”  or  “SEC”  means  the  U.S.  Securities  and  Exchange  Commission,  as  from  time  to  time
constituted, created under the Exchange Act.

"Commitment" means:

(a) in  relation  to  an  Original  Lender,  the  amount  set  opposite  its  name  under  the  heading
"Commitment"  in Part  B of Schedule  1 (The  Parties)  and  the  amount  of  any  other
Commitment transferred to it under this Agreement; and

(b) in relation to any other Lender,  the amount of any Commitment transferred to it  under this
Agreement,

to the extent not cancelled, reduced or transferred by it under this Agreement.

"Compliance Certificate"  means  a  compliance  certificate  in  the form set  out  in  Schedule  9  (Form of
Compliance Certificate).

"Confidential Information" means all information relating to any Obligor, the Finance Documents or
the Facility of which a Finance Party becomes aware in its capacity as, or for the purpose of becoming,
a Finance Party or which is received by a Finance Party in relation to, or for the purpose of becoming a
Finance Party under, the Finance Documents or the Facility from either:

(a) any Obligor or any of its advisers; or

(b) another  Finance  Party,  if  the  information  was  obtained  by  that  Finance  Party  directly  or
indirectly from any Obligor or any of its advisers,

in whatever form, and includes information given orally and any document,  electronic file or
any other way of representing or recording information which contains or is derived or copied
from such information but excludes:

(i) information that:
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(A) is  or  becomes  public  information  other  than  as  a  direct  or  indirect  result  of
any breach by that Finance Party of Clause 44 (Confidential Information); or

(B) is  identified  in  writing  at  the  time  of  delivery  as  non-confidential  by  any
Obligor or any of its advisers; or

(C) is known by that Finance Party before the date the information is disclosed to
it  in  accordance  with  paragraphs (a) or (b) above  or  is  lawfully  obtained  by
that Finance Party after that date, from a source which, as far as that Finance
Party  is  aware,  has  not  been  obtained  in  breach  of,  and  is  not  otherwise
subject to, any obligation of confidentiality; and

(ii) any Funding Rate.

"Confidentiality  Undertaking"  means  a  confidentiality  undertaking  in  substantially  the  appropriate
form  recommended  by  the  LMA  from  time  to  time  or  in  any  other  form  agreed  between  the
Borrowers and the Facility Agent.

"Deed of Covenant" means in relation to a Ship and where (in the opinion of the Facility Agent) it is
appropriate  in  the  context  of  the  relevant  Approved  Flag,  the  deed  of  covenant  collateral  to  the
Mortgage over that Ship and creating Security over that Ship in agreed form.

"Default" means an Event of Default or a Potential Event of Default.

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the Security Agent.

"Disruption Event" means either or both of:

(a) a  material  disruption  to  those  payment  or  communications  systems  or  to  those  financial
markets  which  are,  in  each  case,  required  to  operate  in  order  for  payments  to  be  made  in
connection with the Facility (or otherwise in order for the transactions contemplated by the
Finance  Documents  to  be  carried  out)  which  disruption  is  not  caused  by,  and is  beyond the
control of, any of the Parties or, if applicable, any Obligor; or

(b) the  occurrence  of  any  other  event  which  results  in  a  disruption  (of  a  technical  or  systems-
related nature) to the treasury or payments operations of a Party or, if applicable, any Obligor
preventing that, or any other, Party or, if applicable, any Obligor:

(i) from performing its payment obligations under the Finance Documents; or

(ii) from  communicating  with  other  Parties  or,  if  applicable,  any  Obligor  in  accordance
with the terms of the Finance Documents,

and  which  (in  either  such  case)  is  not  caused  by,  and  is  beyond  the  control  of,  the  Party  or,  if
applicable, any Obligor whose operations are disrupted.

"Document of Compliance" has the meaning given to it in the ISM Code.
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"dollars" and "$" mean the lawful currency, for the time being, of the United States of America.

"Dry Dock Reserve Account" means, an account in the name of the ACG Guarantor with the relevant
Account Bank and designated "Seaways Shipping II Corporation - Dry Dock Reserve Account".

"Earnings"  means,  in  relation  to  a  Ship,  all  moneys  whatsoever  which  are  now,  or  later  become,
payable  (actually  or  contingently)  to  a  Borrower  or  the  Security  Agent  and  which  arise  out  of  or  in
connection with or relate to the use or operation of that Ship, including (but not limited to):

(a) the  following,  save  to  the  extent  that  any  of  them  is,  with  the  prior  written  consent  of  the
Facility Agent, pooled or shared with any other person:

(i) all freight, hire and passage moneys including, without limitation, all moneys payable
under, arising out of or in connection with a Charter or a Charter Guarantee;

(ii) the proceeds of the exercise of any lien on sub-freights;

(iii) compensation payable to a Borrower or the Security Agent in the event of requisition
of that Ship for hire or use;

(iv) remuneration for salvage and towage services;

(v) demurrage and detention moneys;

(vi) without prejudice to the generality of sub-paragraph (i) above, damages for breach (or
payments  for  variation or  termination)  of  any charterparty  or  other  contract  for  the
employment of that Ship;

(vii) all  moneys which are at any time payable under any Insurances in relation to loss of
hire;

(viii) all monies which are at any time payable to a Borrower in relation to general average
contribution; and

(b) if  and  whenever  that  Ship  is  employed  on  terms  whereby  any  moneys  falling  within  sub-
paragraphs (i) to (viii) of paragraph (a) above are pooled or shared with any other person, that
proportion  of  the  net  receipts  of  the  relevant  pooling  or  sharing  arrangement  which  is
attributable to that Ship.

"Earnings Account" means:

(a) an  account  in  the  name  of  the  ACG  Guarantor  with  the  Account  Bank  designated  "Seaways
Shipping II Corporation - Earnings Account";

(b) any other account in the name of the ACG Guarantor with the Account Bank which may, with
the prior written consent of the Facility Agent, be opened in the place of the account referred
to  in  paragraph (a) above,  irrespective  of  the  number  or  designation  of  such  replacement
account; or
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(c) any sub-account of any account referred to in paragraphs (a) or (b) above.

“EDGAR” means the Electronic Data Gathering, Analysis, and Retrieval system maintained by the SEC.

"EEA Member Country" means any member state of the European Union, Iceland, Liechtenstein and
Norway.

"Environmental  Approval"  means  any  present  or  future  permit,  ruling,  variance  or  other
Authorisation required under Environmental Laws.

"Environmental Claim" means any claim by any governmental, judicial or regulatory authority or any
other person which arises out of an Environmental Incident or an alleged Environmental Incident or
which relates to any Environmental Law and, for this purpose, "claim" includes a claim for damages,
compensation,  contribution,  injury,  fines,  losses  and  penalties  or  any  other  payment  of  any  kind,
including  in  relation  to  clean-up  and  removal,  whether  or  not  similar  to  the  foregoing;  an  order  or
direction to take,  or not to take,  certain action or to desist  from or suspend certain action;  and any
form of enforcement or regulatory action, including the arrest or attachment of any asset.

"Environmental Incident" means:

(a) any release, emission, spill or discharge of Environmentally Sensitive Material whether within
a Ship or from a Ship into any other vessel or into or upon the air, sea, land or soils (including
the seabed) or surface water; or

(b) any  incident  in  which  Environmentally  Sensitive  Material  is  released,  emitted,  spilled  or
discharged into or upon the air, sea, land or soils (including the seabed) or surface water from
a vessel other than any Ship and which involves a collision between any Ship and such other
vessel  or  some  other  incident  of  navigation  or  operation,  in  either  case,  in  connection  with
which  a  Ship  is  actually  or  potentially  liable  to  be  arrested,  attached,  detained  or  injuncted
and/or  a  Ship  and/or  any  Obligor  and/or  any  operator  or  manager  of  a  Ship  is  at  fault  or
allegedly at fault or otherwise liable to any legal or administrative action; or

(c) any other incident in which Environmentally Sensitive Material is released, emitted, spilled or
discharged  into  or  upon  the  air,  sea,  land  or  soils  (including  the  seabed)  or  surface  water
otherwise than from a Ship and in connection with which a Ship is actually or potentially liable
to be arrested and/or where an Obligor and/or any operator or manager of a Ship is at fault or
allegedly at fault or otherwise liable to any legal or administrative action.

"Environmental Law" means any present or future law relating to pollution or protection of human
health  or  the  environment,  to  conditions  in  the  workplace,  to  the  carriage,  generation,  handling,
storage,  use,  release  or  spillage  of  Environmentally  Sensitive  Material  or  to  actual  or  threatened
releases of Environmentally Sensitive Material.

"Environmentally  Sensitive  Material"  means  and  includes  all  contaminants,  oil,  oil  products,  toxic
substances  and  any  other  substance  (including  any  chemical,  gas  or  other  hazardous  or  noxious
substance) which is (or is capable of being or becoming) polluting, toxic or hazardous.

"Equity Interests" of any person means:
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(a) any  and  all  shares  and  other  equity  interests  (including  common  stock,  preferred  stock,
limited  liability  company  interests,  membership  interests  and  partnership  interests)  in  such
person; and

(b) all rights, warrants, participations, options or other equivalents for the purchase or acquisition
from  such  person  of  such  shares  or  other  equity  interests,  and  all  securities  or  other
equivalents  that  are  convertible  into  or  exchangeable  for  such  shares  or  other  equity
interests, in each case, whether or not currently exercisable.

"EU Bail-In Legislation Schedule" means the document described as such and published by the LMA
from time to time.

"EU Ship  Recycling  Regulation"  means  Regulation  (EU)  No.  1257/2013  of  the  European  Parliament
and  of  the  Council  of  20  November  2013  on  ship  recycling  and  amending  Regulation  (EC)  No.
1013/2006 and Directive 2009/16/EC.

"Event of Default" means any event or circumstance specified as such in Clause 27 (Events of Default).

"Facility" means the term loan facility made available under this Agreement as described in Clause 2
(The Facility).

"Facility Office" means the office or offices notified by a Lender to the Facility Agent in writing on or
before the date it becomes a Lender (or, following that date, by not less than 5 Business Days' written
notice) as the office or offices through which it will perform its obligations under this Agreement.

"FATCA" means:

(a) sections 1471 to 1474 of the Code or any associated regulations;

(b) any  treaty,  law  or  regulation  of  any  other  jurisdiction,  or  relating  to  an  intergovernmental
agreement  between  the  US  and  any  other  jurisdiction,  which  (in  either  case)  facilitates  the
implementation of any law or regulation referred to in paragraph (a) above; or

(c) any agreement pursuant to the implementation of any treaty, law or regulation referred to in
paragraphs (a) or (b) above with the US Internal Revenue Service, the US government or any
governmental or taxation authority in any other jurisdiction.

"FATCA Application Date" means:

(a) in relation to a "withholdable payment" described in section 1473(1)(A)(i) of the Code (which
relates to payments of interest and certain other payments from sources within the US), 1 July
2014; or

(b) in  relation  to  a  "passthru  payment"  described  in  section  1471(d)(7)  of  the  Code  not  falling
within paragraph (a) above, the first date from which such payment may become subject to a
deduction or withholding required by FATCA.

"FATCA Deduction"  means  a  deduction  or  withholding  from a  payment  under  a  Finance  Document
required by FATCA.
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"FATCA  Exempt  Party"  means  a  Party  that  is  entitled  to  receive  payments  free  from  any  FATCA
Deduction.

"Fee Letter" means any letter or letters dated on or about the date of this Agreement between any of
the  Arranger,  the  Facility  Agent  and  the  Security  Agent  and  any  Obligor  setting  out  any  of  the  fees
referred to in Clause 11 (Fees).

"Finance Document" means:

(a) this Agreement (including each Repayment Schedule);

(b) each Fee Letter;

(c) the Utilisation Request;

(d) each Security Document;

(e) each Manager's Undertaking;

(f) any Subordination Agreement;

(g) any  other  document  which  is  executed  for  the  purpose  of  establishing  any  priority  or
subordination arrangement in relation to the Secured Liabilities; and

(h) any other document designated as such by the Facility Agent and the Borrowers.

"Finance Party" means the Facility Agent, the Security Agent, the Arranger, the Account Bank for the
Restricted Cash Account and Dry Dock Reserve Account or a Lender.

"Financial Indebtedness" means any indebtedness for or in relation to:

(a) moneys borrowed;

(b) any  amount  raised  by  acceptance  under  any  acceptance  credit  facility  or  dematerialised
equivalent;

(c) any  amount  raised  pursuant  to  any  note  purchase  facility  or  the  issue  of  bonds,  notes,
debentures, loan stock or any similar instrument;

(d) the amount of any liability in relation to any lease or hire purchase contract which would, in
accordance with  GAAP (except  for  the  omission of  footnote),  be  treated as  a  balance  sheet
liability;

(e) receivables  sold  or  discounted  (other  than  any  receivables  to  the  extent  they  are  sold  on  a
non-recourse basis);

(f) any  amount  raised  under  any  other  transaction  (including  any  forward  sale  or  purchase
agreement)  of  a  type  not  referred  to  in  any  other  paragraph  of  this  definition  having  the
commercial effect of a borrowing;

(g) any derivative transaction entered into in connection with protection against or benefit from
fluctuation in any rate or price (and, when calculating the value of any derivative transaction,
only the marked to market value (or, if any actual amount is
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due  as  a  result  of  the  termination  or  close-out  of  that  derivative  transaction,  that  amount)
shall be taken into account);

(h) any  counter-indemnity  obligation  in  relation  to  a  guarantee,  indemnity,  bond,  standby  or
documentary letter of credit or any other instrument issued by a bank or financial institution;
and

(i) the amount of any prospective or contingent liability in relation to any guarantee or indemnity
for any of the items referred to in paragraphs (a) to (h) above, provided, however, that such
prospective or contingent liability shall  not include endorsements  of instruments  for deposit
or  collection  in  the  ordinary  course  of  business  or  any  product  warranties  given  in  the
ordinary course of business.  The amount of any such prospective or contingent liability shall
be  deemed  to  be  an  amount  equal  to  the  stated  or  determinable  amount  of  the  primary
obligation, or portion thereof, in respect of which such contingent liability is made (or, if less,
the  maximum  amount  of  such  primary  obligation  for  which  such  person  may  be  liable,
whether  singly  or  jointly,  pursuant  to  the  terms  of  the  instrument,  agreements  or  other
documents  or,  if  applicable,  unwritten  enforceable  agreement,  evidencing  such  contingent
liability)  or,  if  not  stated  or  determinable,  the  amount  that  can  reasonably  be  expected  to
become an actual or matured liability in respect thereof (assuming such person is required to
perform thereunder) as determined by such person in good faith.

"Fixed Rate" has the meaning given to that term in paragraph (d) of Clause 8.2 (Fixed Rate Option).

"Fixed  Rate  Option"  has  the  meaning  given  to  that  term  in  paragraph  (a)  of  Clause  8.2  (Fixed Rate
Option).

"Fixed  Rate  Period"  has  the  meaning  given  to  that  term  in  paragraph  (a)  of  Clause  8.2  (Fixed Rate
Option).

"Funding Rate" means any individual rate notified by a Lender to the Facility Agent pursuant to sub-
paragraph (ii) of paragraph (a) of Clause 10.3 (Cost of funds).

“GAAP”  means  generally  accepted  accounting  principles  in  the  U.S.,  including,  without  limitation,
those  set  forth  in  the  opinions  and  pronouncements  of  the  Accounting  Principles  Board  of  the
American  Institute  of  Certified  Public  Accountants  and  statements  and  pronouncements  of  the
Financial Accounting Standards Board or in such other statements by such other entity as approved by
a significant segment of the accounting profession, being in effect as of the date of this Agreement.

"General Assignment" means, in relation to a Ship, the general assignment creating Security over that
Ship's  Earnings,  its  Insurances  and  any  Requisition  Compensation  in  relation  to  that  Ship  in  agreed
form.

"Group" means each Guarantor and its Subsidiaries for the time being.

"Group Company" means any entity in the same ultimate beneficial ownership as the Obligors.

"Group Ship" means any ship owned by a member of the Group.
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"Guarantors" means the ACG Guarantor and the Parent Guarantor.  

"Holding  Company"  means,  in  relation  to  a  person,  any  other  person  in  relation  to  which  it  is  a
Subsidiary.

"Indemnified Person" has the meaning given to it in Clause 14.2 (Other indemnities).

"Indicative Fixed Rate" has the meaning given to that term in paragraph (b) of Clause 8.2 (Fixed Rate
Option).

"Initial  Market  Value"  in  relation  to  a  Ship,  the  Market  Value  of  that  ship  calculated  in  accordance
with the valuations relative thereto referred to in paragraph 3.5 of Part B of Schedule 2 (Conditions
Precedent and Subsequent).

"Insurances" means, in relation to a Ship:

(a) all  policies  and  contracts  of  insurance,  including  entries  of  that  Ship  in  any  protection  and
indemnity  or  war  risks  association,  effected  in  relation  to  that  Ship,  that  Ship's  Earnings  or
otherwise in relation to that Ship whether before, on or after the date of this Agreement; and

(b) all  rights  and  other  assets  relating  to,  or  derived  from,  any  of  such  policies,  contracts  or
entries,  including  any  rights  to  a  return  of  premium  and  any  rights  in  relation  to  any  claim
whether or not the relevant policy, contract of insurance or entry has expired on or before the
date of this Agreement.

"Interest Period" means, in relation to the Loan or any part of the Loan, each period determined in
accordance  with  Clause  9  (Interest  Periods)  and,  in  relation  to  an  Unpaid  Sum,  each  period
determined in accordance with Clause 8.4 (Default interest).

"Interpolated Screen Rate" means, in relation to the Loan or any part of the Loan, the rate (rounded
to  the  same  number  of  decimal  places  as  the  two  relevant  Screen  Rates)  which  results  from
interpolating on a linear basis between:

(a) the  applicable  Screen  Rate  for  the  longest  period  (for  which  that  Screen  Rate  is  available)
which is less than the Interest Period of the Loan or that part of the Loan; and

(b) the  applicable  Screen  Rate  for  the  shortest  period  (for  which  that  Screen  Rate  is  available)
which exceeds the Interest Period of the Loan or that part of the Loan,

each as of the Specified Time for dollars.

"Inventory  of  Hazardous  Materials"  means  a  statement  of  compliance  issued  by  a  classification
society  being  a  member  of  the  International  Association  of  Classification  Societies  (IACS)  which
includes a list of any and all materials known to be potentially hazardous utilised in the construction
of a Ship together with their respective location and approximate quantities as required by Article 5
(Inventory  of Hazardous Materials)  of  the EU Ship  Recycling Regulation (or  any similar  statement  of
compliance required under any other applicable recycling regulations).
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"ISM Code" means the International Safety Management Code for the Safe Operation of Ships and for
Pollution  Prevention  (including  the  guidelines  on  its  implementation),  adopted  by  the  International
Maritime Organisation, as the same may be amended or supplemented from time to time.

"ISPS  Code"  means  the  International  Ship  and  Port  Facility  Security  (ISPS)  Code  as  adopted  by  the
International  Maritime Organization's  (IMO) Diplomatic  Conference of  December 2002,  as  the same
may be amended or supplemented from time to time.

"ISSC" means an International Ship Security Certificate issued under the ISPS Code.

"Lender" means:

(a) any Original Lender; and

(b) any  bank,  financial  institution,  trust,  fund  or  other  entity  which  has  become  a  Party  as  a
Lender in accordance with Clause 28 (Changes to the Lenders),

which in each case has not ceased to be a Party in accordance with this Agreement.

"LIBOR" means, in relation to the Loan or any part of the Loan:

(a) the applicable Screen Rate as of the Specified Time for dollars and for a period equal in length
to the Interest Period of the Loan or that part of the Loan; or

(b) as otherwise determined pursuant to Clause 10.1 (Unavailability of Screen Rate),

and if, in either case, that rate is less than zero, LIBOR shall be deemed to be zero.

"LMA" means the Loan Market Association or any successor organisation.

"Loan"  means  the  loan  to  be  made  available  under  the  Facility  or  the  aggregate  principal  amount
outstanding for the time being of the borrowings under the Facility and a "part of the Loan" means an
Advance or any other part of the Loan as the context may require.

"Loan Value Ratio" means the percentage ratio of:

(a) the  amount  of  the  Loan  then  outstanding  (plus,  during  a  Fixed  Rate  Period  only,  any  Break
Costs  that  would  be  payable  if  the  whole  of  the  Loan  were  to  be  repaid  or  prepaid  at  that
time)  less  any  amount  held  in  the  Restricted  Cash  Account  which  has  been  provided  under
paragraph (b) of Clause 25.2 (Provision of additional security; prepayment);  

to

(b) the aggregate of:

(i) the Market Value of the Ships then subject to a Mortgage;

(ii) the amounts standing to the credit of the Restricted Cash Account (but excluding any
amount  held  in  the  Restricted  Cash  Account  which  has  been  provided  under
paragraph (b) of Clause 25.2 (Provision of additional security; prepayment)); and
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(iii) the  net  realisable  value  of  additional  Security  previously  provided  under  Clause 25
(Loan  Value  Ratio)  (but  excluding  any  amount  held  in  the  Restricted  Cash  Account
which has been provided under paragraph (b) of  Clause 25.2 (Provision of additional
security; prepayment)).

"Major Casualty" means in relation to a Ship any casualty to that Ship in relation to which the claim or
the  aggregate  of  the  claims  against  all  insurers,  before  adjustment  for  any  relevant  franchise  or
deductible, exceeds $750,000 or the equivalent in any other currency.

"Majority Lenders" means:

(a) if no Advance has yet been made, a Lender or Lenders whose Commitments aggregate more
than 66⅔ per cent. of the Total Commitments; or

(b) at any other time, a Lender or Lenders whose participations in the Loan aggregate more than
66⅔ per cent. of the amount of the Loan then outstanding or, if the Loan has been repaid or
prepaid  in  full,  a  Lender  or  Lenders  whose  participations  in  the  Loan  immediately  before
repayment or prepayment in full aggregate more than 66⅔ per cent. of the Loan immediately
before such repayment.

"Management  Agreement"  means  a  Technical  Management  Agreement  or  a  Commercial
Management Agreement.

"Manager's Undertaking" means the letter of undertaking from the Approved Technical Manager and
the letter of undertaking from the Approved Commercial Manager (other than in respect of Panamax
International)  subordinating  the  rights  of  the  Approved  Technical  Manager  and  the  Approved
Commercial Manager (other than in respect of Panamax International) respectively against each Ship
and  each  Borrower  to  the  rights  of  the  Finance  Parties  and  assigning  the  rights  of  the  Approved
Technical  Manager  and  the  Approved  Commercial  Manager  (other  than  in  respect  of  Panamax
International) respectively in the Insurances of each Ship to the Finance Parties in agreed form.

"Margin" means 3.825 per cent. per annum.

"Market Value"  means,  in  relation  to  a  Ship  or  any  other  vessel,  at  any  date,  an  amount  in  dollars
determined by the Facility Agent as being an amount equal to the market value of that Ship or vessel
conclusively determined by the arithmetic average of two valuations prepared for and addressed to
the Facility Agent:

(a) as at a date not more than 30 Business Days previously;

(b) by two Approved Valuers selected by the Facility Agent or the Obligors;

(c) in dollars;

(d) made on a desktop basis provided that the Facility Agent may reduce such desktop valuation
by such amount determined by the Facility Agent as is required to be spent to restore a Ship
to a standard condition as specified in any physical inspection report; and

(e) on the basis of a sale for prompt delivery for cash on normal arm's length commercial terms
as between a willing seller and a willing buyer, free of any Charter,
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and, where a valuation is presented as a range of values, the mid-point of the range shall be used for
the purposes of calculating such arithmetic average.

"Material Adverse Effect" means a material adverse effect on:

(a) the business, operations, property or financial condition of the Obligors, taken as a whole; or

(b) the ability of the Obligors,  taken as a whole,  to perform their obligations under any Finance
Document; or

(c) the  validity  or  enforceability  of,  or  the  effectiveness  or  ranking  of  any  Security  granted  or
intended to be granted pursuant to any of the Finance Documents or the rights or remedies of
any Finance Party under any of the Finance Documents.

"Month"  means  a  period  starting  on  one  day  in  a  calendar  month  and  ending  on  the  numerically
corresponding day in the next calendar month, except that:

(a) (subject  to paragraph (c) below)  if  the numerically  corresponding  day is  not  a  Business  Day,
that period shall end on the next Business Day in that calendar month in which that period is
to end if there is one, or if there is not, on the immediately preceding Business Day;

(b) if there is no numerically corresponding day in the calendar month in which that period is to
end, that period shall end on the last Business Day in that calendar month; and

(c) if an Interest Period begins on the last Business Day of a calendar month, that Interest Period
shall  end on the  last  Business  Day  in  the  calendar  month  in  which  that  Interest  Period  is  to
end.

The above rules will only apply to the last Month of any period.

"Mortgage"  means,  in  relation  to  a  Ship,  the  first  priority  or  preferred  (as  the  case  may  be)  ship
mortgage on that Ship in agreed form.

"Net Trade Payables" means the difference between the aggregate trade payables in respect of a Ship
and the aggregate trade receivables in respect of a Ship provided, however that if the aggregate trade
receivables in respect of a Ship exceed the aggregate trade payables in respect of that Ship, the Net
Trade Payables in respect of such Ship shall be deemed to be zero.

"Non-Indemnified Tax" means a Tax for which the Obligors have no obligation under Clause 12 (Tax
Gross  Up  and  Indemnities)  to  pay  any  increased  amount  or  indemnity  to  or  for  the  benefit  of  a
Finance Party.

"Obligor" means a Borrower or a Guarantor and "Obligors" means all of them.

"Original Financial Statements" means:

(a) in  relation  to  each  Borrower,  its  unaudited  consolidated  comparative  balance  sheets  and
income statements for the financial year ended 31 December 2020;
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(b) in  relation  to  the  ACG  Guarantor,  its  opening  unaudited  consolidated  comparative  balance
sheets and income statements; and

(c) in  relation  to  the  Parent  Guarantor,  its  audited  consolidated  financial  statements  for  its
financial  year  ended  31  December  2020.  Such  financial  statements  of  the  Parent  Guarantor
may take the form of reports and information which have been filed with the SEC through the
EDGAR  system  (or  any  successor  system)  and  such  reports  and  information  are  publicly
available.

"Original Jurisdiction" means in relation to an Obligor, the jurisdiction under whose laws that Obligor
is incorporated as at the date of this Agreement.

"Overseas Regulations" means the Overseas Companies Regulations 2009 (SI 2009/1801).

"Panamax International" means Panamax International Shipping Limited.

"Participating Member State" means any member state of the European Union that has the euro as
its  lawful  currency  in  accordance  with  legislation  of  the  European  Union  relating  to  Economic  and
Monetary Union.

"Party" means a party to this Agreement.

"Permitted Charter" means, in relation to a Ship, a Charter:

(a) which is a time, voyage or consecutive voyage charter;

(b) the  duration  of  which  does  not  exceed  and  is  not  capable  of  exceeding,  by  virtue  of  any
optional extensions, 12 Months plus a redelivery allowance of not more than 30 days;

(c) which is entered into on bona fide arm's length terms at the time at which that Ship is fixed;
and

(d) in relation to which not more than two Months' hire is payable in advance,

and any other Charter which is approved in writing by the Facility Agent acting with the authorisation
of the Majority Lenders.

"Permitted Distribution" means:

(a) any Permitted Drawdown Distribution; and

(b) withdrawal of an amount standing to the credit of the Earnings Account made in accordance
with paragraph (iv) of Clause 26.3 (which may be used for any purpose including the payment
of dividends and the making of distributions).

"Permitted  Distribution  Criteria"  means,  in  relation  to  a  dividend  or  distribution  by  the  ACG
Guarantor to the Parent Guarantor that:

(a) the Facility  Agent has confirmed to the Obligors in writing before the making or payment of
such dividend or distribution that:

16



(i) the Loan Value Ratio is not more than 65 per cent. immediately before the proposed
dividend or distribution is made; and

(ii) immediately  after  the  making  or  payment  of  such  dividend  or  distribution,  the
aggregate balance standing to the credit of the Earnings Account (or Restricted Cash
Account excluding the Restricted Cash Deposit) is not less than $500,000 per Ship;

(b) the  dividend  or  distribution  is  paid  at  least  6  months  before  the  Termination  Date  unless  a
refinancing plan is in place which is satisfactory in all respects to the Facility Agent (provided
that such requirement is not applicable where such dividend or distribution is funded by the
sale proceeds of a Ship); and

(c) no Default has occurred and is continuing or would occur as a result of the making or payment
of such dividend or distribution.

"Permitted  Drawdown  Distribution"  means  a  dividend  or  distribution  by  a  Borrower  to  the  ACG
Guarantor and/or by the ACG Guarantor to the Parent Guarantor to be funded using proceeds of an
Advance provided that:

(a) such dividend or distribution is made within 5 Business Days after the Utilisation Date;

(b) the aggregate amount remaining in the Restricted Cash Account excluding the Restricted Cash
Deposit, until the Earnings Account is opened in accordance with paragraph (c) of Clause 26.2
(Payment  of  Earnings,  starting  working  capital  amount)  following  such  dividend  or
distribution is at least $1,200,000; and

(c) no Default has occurred and is continuing or would occur as a result of the making or payment
of such dividend or distribution.

"Permitted Financial Indebtedness" means:

(a) any Financial Indebtedness incurred under the Finance Documents;

(b) any Financial  Indebtedness that is  subordinated to all  Financial  Indebtedness incurred under
the Finance Documents pursuant to a Subordination Agreement or otherwise and which is, in
the case of any such Financial Indebtedness of a Borrower, the subject of Subordinated Debt
Security; and

(c) in  respect  of  a  Ship,  any  trade  credit  incurred  in  the  ordinary  course  of  business  up  to,  in
aggregate  $1,000,000  (or  such  higher  amount  as  agreed  by  the  Facility  Agent  acting  on  the
instructions  of  the  Majority  Lenders  from  time  to  time)  and  which  is  paid  promptly  and  in
accordance  with  trade  creditor's  terms,  provided  that  any  Financial  Indebtedness  which
relates to drydocking, ballast water treatment and special survey shall not be included in such
calculation to the extent that it is covered by funds in the Dry Dock Reserve Account.

"Permitted Security" means:

(a) Security created by the Finance Documents;
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(b) any netting  or  set-off  arrangement  entered into by any Obligor  in  the ordinary course of  its
banking  arrangements  for  the  purpose  of  netting  debit  and  credit  balances  which  are
approved by the Facility Agent;

(c) liens for unpaid master's and crew's wages in accordance with first class ship ownership and
management practice;

(d) liens for salvage;

(e) liens for master's disbursements incurred in the ordinary course of trading;

(f) any other lien arising by operation of law or otherwise in the ordinary course of the operation,
repair or maintenance of any Ship and not as a result of any default or omission by an Obligor,
provided such liens do not secure amounts  more than 30 days overdue (unless  the overdue
amount is being contested in good faith by appropriate steps) and subject, in the case of liens
for  repair  or  maintenance,  to  Clause 24.15 (Restrictions  on  chartering,  appointment  of
managers etc.);

(g) liens arising pursuant to a Permitted Charter in favour of the charterer under applicable law;
and  

(h) liens arising with respect to any contract of affreightment or pooling agreements.

"Potential  Event  of  Default"  means  any  event  or  circumstance  specified  in  Clause  27  (Events  of
Default)  which  would  (with  the  expiry  of  a  grace  period  or  the  giving  of  notice  under  the  Finance
Documents or any combination of the any of the foregoing) be an Event of Default.

"Prohibited Person" means any person (whether designated by name or by reason of being included
in a class of persons) against whom Sanctions are directed.

"Protected Party" has the meaning given to it in Clause 12.1 (Definitions).

"Qualifying Lender" means a Lender which is beneficially entitled to interest payable to that Lender in
respect of the Loan and is entitled to complete exemption from United States federal tax withholding
with respect to payments under the Facility pursuant to an applicable income tax treaty between the
United States and the country in which that Lender is resident for tax purposes or on the basis that
the income derived by that Lender from the Facility is effectively connected with the conduct by that
Lender  of  a  trade  or  business  in  the  United  States  and  is  required  to  be  included  in  the  income
reported  on  the  Lender’s  US  federal  income  tax  return  in  each  case  assuming  that  all  procedural
formalities necessary to obtain such exemption have been completed.  

"Quarter  End  Date"  means  each  of  31  March,  30  June,  30  September  and  31  December  in  each
calendar year.

"Quotation Day" means, in relation to any period for which an interest rate is to be determined, two
Business  Days  before  the  first  day  of  that  period  unless  market  practice  differs  in  the  Relevant
Interbank  Market  in  which  case  the  Quotation  Day  will  be  determined  by  the  Facility  Agent  in
accordance with market practice in the Relevant Interbank Market (and if quotations would normally
be given by leading banks in the Relevant Interbank Market on more than one day, the Quotation Day
will be the last of those days).
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"Receiver" means a receiver or receiver and manager or administrative receiver of the whole or any
part of the Security Assets.

"Related  Fund"  in  relation  to  a  Lender,  means  a  fund  which  is  managed  or  advised  by  the  same
Lender  or,  if  it  is  managed by  a  different  investment  manager  or  investment  adviser,  a  fund whose
investment manager or investment adviser is an Affiliate of the Lender.

"Relevant Date" shall have the meaning given in Clause 7.4 (Mandatory prepayment on sale, arrest or
Total Loss)

"Relevant Interbank Market" means the London interbank market.

"Relevant Jurisdiction" means, in relation to an Obligor:

(a) its Original Jurisdiction;

(b) any jurisdiction where any Ship subject to, or intended to be subject to, any of the Transaction
Security created, or intended to be created, by it is flagged and registered;

(c) the jurisdiction where its principal executive office is located; and

(d) the jurisdiction whose laws are stated to govern the the Security Documents entered into by
it.

"Relevant  Nominating  Body"  means  any  applicable  central  bank,  regulator  or  other  supervisory
authority  or  a  group  of  them,  or  any  working  group  or  committee  sponsored  or  chaired  by,  or
constituted at the request of, any of them or the Financial Stability Board.

"Repayment Date" means each date on which a Repayment Instalment is required to be paid under
Clause 6.1 (Repayment of Loan).

"Repayment Instalment"  means  each  quarterly  repayment  instalment  and  each  balloon  repayment
instalment of an Advance as specified in the Repayment Schedule for that Advance.

"Repayment Schedule" shall have the meaning given in Clause 6.1 (Repayment of Loan).

"Repeating  Representation"  means  each  of  the  representations  set  out  in  Clause  19
(Representations) except Clause 19.10 (Insolvency), Clause 19.11 (No filing or stamp taxes) and Clause
19.12 (Deduction of Tax) and any representation of any Obligor made in any other Finance Document
that is expressed to be a "Repeating Representation" or is otherwise expressed to be repeated.

"Replacement Benchmark" means a benchmark rate which is:

(a) formally designated, nominated or recommended as the replacement for a Screen Rate by:

(i) the administrator  of  that  Screen Rate (provided that  the market or  economic reality
that  such  benchmark  rate  measures  is  the  same  as  that  measured  by  that  Screen
Rate); or
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(ii) any Relevant Nominating Body,

and  if  replacements  have,  at  the  relevant  time,  been  formally  designated,  nominated  or
recommended  under  both  paragraphs,  the  "Replacement  Benchmark"  will  be  the
replacement under paragraph (ii) above;

(b) in  the  opinion  of  the  Majority  Lenders  and  the  Borrowers,  generally  accepted  in  the
international or any relevant domestic syndicated loan markets as the appropriate successor
to a Screen Rate; or

(c) in  the  opinion  of  the  Majority  Lenders  and  the  Borrowers,  an  appropriate  successor  to  a
Screen Rate.

"Representative" means any delegate, agent, manager, administrator, nominee, attorney, trustee or
custodian.

"Requisition" means in relation to a Ship:

(a) any expropriation, confiscation, requisition (excluding a requisition for hire or use which does
not involve a requisition for title) or acquisition of that Ship, whether for full consideration, a
consideration  less  than  its  proper  value,  a  nominal  consideration  or  without  any
consideration,  which is  effected (whether de jure or de facto)  by any government  or  official
authority or by any person or persons claiming to be or to represent a government or official
authority; and

(b) any  capture  or  seizure  of  that  Ship  (including  any  hijacking  or  theft)  by  any  person
whatsoever.

"Requisition  Compensation"  includes  all  compensation  or  other  moneys  payable  to  a  Borrower  by
reason of any Requisition or any arrest or detention of a Ship in the exercise or purported exercise of
any lien or claim.

"Resolution  Authority"  means  any  body  which  has  authority  to  exercise  any  Write-down  and
Conversion Powers.

"Restricted  Cash Account"  means,  an  account  in  the  name of  the  ACG Guarantor  with  the  relevant
Account Bank and designated "Seaways Shipping II Corporation - Restricted Cash Account".

"Restricted Cash Deposit" means the cash deposit of not less than $350,000 per Ship to be held in the
Restricted Cash Account.

"Safety Management Certificate" has the meaning given to it in the ISM Code.

"Safety Management System" has the meaning given to it in the ISM Code.

"Sanctions"  means  any  sanctions,  embargoes,  freezing  provisions,  prohibitions  or  other  restrictions
relating  to  trading,  doing  business,  investment,  exporting,  financing  or  making  assets  available  (or
other activities similar to or connected with any of the foregoing):

(a) imposed by law or regulation of the United Kingdom, the Council of the European Union, the
European Commission, any member state of the European Union, the
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United Nations or its Security Council or the United States of America (including the Office of
Foreign Assets Control of the US Department of Treasury) or Australia regardless of whether
the same is or is not binding on any Obligor; or

(b) otherwise imposed by any law or regulation binding on an Obligor or to which an Obligor is
subject (which shall include without limitation, any extra-territorial sanctions imposed by law
or regulation of the United States of America),

against any state, natural or legal person, body or entity.

"Sanctioned Country"  means  a  country  or  territory  that  is,  or  whose  government  is,  the  subject  or
target of any comprehensive, country-wide or territory-wide Sanctions (which, as at the date of this
Agreement, includes Crimea, Cuba, Iran, Syria, North Korea and Venezuela).

"Scheduled  Event"  means  an  expected  drydocking,  special  survey  or  ballast  water  works  to  be
undertaken to a Ship in respect of which there is the required cash reserve in the Dry Dock Reserve
Account in accordance with Clause 26.5 (Dry Dock Reserve Account).

"Screen Rate"  means  the  London  interbank  offered  rate  administered  by  ICE  Benchmark
Administration  Limited  (or  any  other  person  which  takes  over  the  administration  of  that  rate)  for
dollars for the relevant period displayed (before any correction, recalculation or republication by the
administrator)  on  page  LIBOR01  of  the  Thomson  Reuters  screen  (or  any  replacement  Thomson
Reuters page which displays that rate) or on the appropriate page of such other information service
which  publishes  that  rate  from  time  to  time  in  place  of  Thomson  Reuters.  If  such  page  or  service
ceases to be available, the Facility Agent may specify another page or service displaying the relevant
rate after consultation with the Borrowers.

"Screen Rate Contingency Period" means 10 Business Days.

"Screen Rate Replacement Event" means, in relation to a Screen Rate:

(a) the methodology, formula or other means of determining that Screen Rate has, in the opinion
of the Majority Lenders, and the Borrowers materially changed;

(b)

(i) either:

(A) the administrator of that Screen Rate or its supervisor publicly announces that
such administrator is insolvent; or

(B) information  is  published  in  any  order,  decree,  notice,  petition  or  filing,
however  described,  or  filed  with  a  court,  tribunal,  exchange,  regulatory
authority  or  similar  administrative,  regulatory  or  judicial  body  which
reasonably confirms that the administrator of that Screen Rate is insolvent,

provided  that,  in  each  case,  at  that  time,  there  is  no  successor  administrator  to
continue to provide that Screen Rate;

(ii) the  administrator  of  that  Screen  Rate  publicly  announces  that  it  has  ceased  or  will
cease, to provide that Screen Rate permanently or indefinitely and, at that
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time, there is no successor administrator to continue to provide that Screen Rate;

(iii) the supervisor of the administrator of that Screen Rate publicly announces that such
Screen Rate has been or will be permanently or indefinitely discontinued;

(iv) the  administrator  of  that  Screen  Rate  or  its  supervisor  announces  that  that  Screen
Rate may no longer be used; or

(c) the administrator of that Screen Rate determines that that Screen Rate should be calculated
in  accordance  with  its  reduced  submissions  or  other  contingency  or  fallback  policies  or
arrangements and either:

(i) the circumstance(s) or event(s) leading to such determination are not (in the opinion
of the Majority Lenders and the Borrowers) temporary; or

(ii) that Screen Rate is calculated in accordance with any such policy or arrangement for a
period no less than the Screen Rate Contingency Period; or

(d) in  the opinion  of  the  Majority  Lenders  and the Borrowers,  that  Screen Rate  is  otherwise  no
longer appropriate for the purposes of calculating interest under this Agreement; or

(e) the  supervisor  or  the  administrator  of  that  Screen  Rate  makes  a  public  announcement  or
publishes  information  stating  that  that  Screen  Rate  is  no  longer  or,  as  of  a  specified  future
date will  no longer be, representative of the underlying market or economic reality that it is
intended to measure and that representativeness will not be restored (as determined by such
supervisor or administrator).

"Secured  Liabilities"  means  all  present  and  future  obligations  and  liabilities,  (whether  actual  or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of each Obligor
to any Secured Party under or in connection with each Finance Document.

"Secured Party" means each Finance Party from time to time party to this Agreement, a Receiver or
any Delegate.

"Security" means a mortgage, pledge, lien, charge, assignment, hypothecation or security interest or
any other agreement or arrangement having the effect of conferring security.

"Security  Assets"  means  all  of  the  assets  of  the  Obligors  which  from  time  to  time  are,  or  are
expressed to be, the subject of the Transaction Security.

"Security Document" means:

(a) any Shares Security;

(b) any Mortgage;

(c) any Deed of Covenant;

(d) any General Assignment;
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(e) any Charterparty Assignment;

(f) any Account Security;

(g) any Subordinated Debt Security;

(h) any other document (whether or not it creates Security) which is executed as security for the
Secured Liabilities; or

(i) any other document designated as such by the Facility Agent and the Borrowers.

"Security Period" means the period starting on the date of this Agreement and ending on the date on
which the Facility  Agent  is  satisfied that  there is  no outstanding Commitment and that  the Secured
Liabilities have been irrevocably and unconditionally paid and discharged in full.

"Security Property" means:

(a) the Transaction Security expressed to be granted in favour of the Security Agent as trustee for
the Secured Parties and all proceeds of that Transaction Security;

(b) all  obligations  expressed  to  be  undertaken  by  an  Obligor  to  pay  amounts  in  relation  to  the
Secured Liabilities to the Security Agent as trustee for the Secured Parties and secured by the
Transaction Security  together  with all  representations and warranties  expressed to be given
by an Obligor or any other person in favour of the Security Agent as trustee for the Secured
Parties;

(c) the Security Agent's interest in any turnover trust created under the Finance Documents;

(d) any other amounts or property,  whether rights,  entitlements,  choses in action or otherwise,
actual  or  contingent,  which  the  Security  Agent  is  required  by  the  terms  of  the  Finance
Documents to hold as trustee on trust for the Secured Parties,

except:

(i) rights intended for the sole benefit of the Security Agent; and

(ii) any  moneys  or  other  assets  which  the  Security  Agent  has  transferred  to  the  Facility
Agent  or  (being  entitled  to  do  so)  has  retained  in  accordance  with  the  provisions  of
this Agreement.

"Servicing Party" means the Facility Agent or the Security Agent.

"Shares  Security"  means,  in  relation  to  a  Borrower  and  the  ACG  Guarantor,  a  document  creating
Security over the Equity Interests in that Borrower and the ACG Guarantor, in agreed form.

"Ship" means Ship A, Ship B or Ship C.

"Ship A" means m.v.  "Seaways Luzon",  details  of  which are set  out opposite  its  name in Schedule 7
(Details of the Ships).
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"Ship B" means m.v. "Seaways Visayas", details of which are set out opposite its name in Schedule 7
(Details of the Ships).

"Ship C" means m.v. "Seaways Guayaquil", details of which are set out opposite its name in Schedule
7 (Details of the Ships).

"Specified Time" means a day or time determined in accordance with Schedule 6 (Timetables).

"Subordinated Creditor" means:

(a) an  Obligor  that  has  entered  into  a  Subordinated  Loan  Agreement  as  lender  with  any  other
Obligor; or

(b) any other person who becomes a Subordinated Creditor in accordance with this Agreement.  

"Subordinated Debt  Security"  means  a  Security  over  Subordinated  Liabilities  entered  into  or  to  be
entered into by a Subordinated Creditor in favour of the Security Agent in an agreed form.

"Subordinated Finance Document" means:

(a) a Subordinated Loan Agreement; and

(b) any other document relating to or evidencing Subordinated Liabilities.

"Subordinated Liabilities" means all  indebtedness owed or expressed to be owed by the Borrowers
and/or  the  ACG  Guarantor  to  the  Subordinated  Creditors  whether  under  the  Subordinated  Finance
Documents or otherwise.

"Subordinated Loan Agreement"  means  any  loan  agreement  made  between  (i)  a  Borrower  and/or
the ACG Guarantor and (ii) the Subordinated Creditor.

"Subordination Agreement" means a subordination agreement entered into or to be entered into by
each Subordinated Creditor and the Security Agent in agreed form.

"Subsidiary" means a subsidiary within the meaning of section 1159 of the Companies Act 2006.

"Tax" means any tax, levy, impost, duty or other charge or withholding of a similar nature (including
any penalty or interest payable in connection with any failure to pay or any delay in paying any of the
same) imposed by any governmental authority or other taxing authority.

"Tax Credit" has the meaning given to it in Clause 12.1 (Definitions).

"Tax Deduction" has the meaning given to it in Clause 12.1 (Definitions).

"Tax Payment" has the meaning given to it in Clause 12.1 (Definitions).

"Technical Management Agreement" means each agreement entered into between a Borrower and
the Approved Technical Manager regarding the technical management of a Ship.
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"Termination Date" means the date falling 42 Months after the Utilisation Date.

"Third Parties Act" has the meaning given to it in Clause 1.5 (Third party rights).

"Total Commitments"  means  the  aggregate  of  the  Commitments,  being  $20,000,000  at  the  date  of
this Agreement.

"Total Loss" means in relation to a Ship:

(a) actual, constructive, compromised, agreed or arranged total loss of that Ship; or

(b) any  Requisition  of  that  Ship  unless  that  Ship  is  returned  to  the  full  control  of  the  relevant
Borrower within 60 days of such Requisition.

"Total Loss Date" means, in relation to the Total Loss of a Ship:

(a) in the case of an actual loss of that Ship, the date on which it occurred or, if that is unknown,
the date when that Ship was last heard of;

(b) in  the  case  of  a  constructive,  compromised,  agreed  or  arranged  total  loss  of  that  Ship,  the
earlier of:

(i) the date on which a notice of abandonment is given to the insurers; and

(ii) the date of any compromise, arrangement or agreement made by or on behalf of the
relevant  Borrower  with  that  Ship's  insurers  in  which  the insurers  agree to  treat  that
Ship as a total loss; and

(c) in  the  case  of  any  other  type  of  Total  Loss,  the  date  (or  the  most  likely  date)  on  which  it
appears to the Facility Agent that the event constituting the total loss occurred.

"Transaction Document" means:

(a) a Finance Document;

(b) a Subordinated Finance Document;

(c) any Charter; or

(d) any other document designated as such by the Facility Agent and a Borrower.

"Transaction  Security" means  the  Security  created  or  evidenced  or  expressed  to  be  created  or
evidenced under the Security Documents.

"Transfer  Certificate"  means  a  certificate  in  the  form  set  out  in  Schedule  4  (Form  of  Transfer
Certificate) or any other form agreed between the Facility Agent and the Borrowers.

"Transfer Date" means, in relation to an assignment or a transfer, the later of:

(a) the  proposed  Transfer  Date  specified  in  the  relevant  Assignment  Agreement  or  Transfer
Certificate; and
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(b) the date on which the Facility Agent executes the relevant Assignment Agreement or Transfer
Certificate.

"Unfixing" has the meaning given to that term in paragraph (g) of Clause 8.2 (Fixed Rate Option).

"Unfixing  Notice"  has  the  meaning  given  to  that  term  in  paragraph  (g)  of  Clause  8.2  (Fixed  Rate
Option).

"UK Bail-In Legislation" means Part I  of the United Kingdom Banking Act 2009 and any other law or
regulation  applicable  in  the  United  Kingdom  relating  to  the  resolution  of  unsound  or  failing  banks,
investment firms or other financial institutions or their affiliates (otherwise than through liquidation,
administration or other insolvency proceedings).

"UK Establishment" means a UK establishment as defined in the Overseas Regulations.

"Unpaid  Sum"  means  any  sum  due  and  payable  but  unpaid  by  an  Obligor  under  the  Finance
Documents.

"US" means the United States of America.

"Utilisation" means a utilisation of the Facility.

"Utilisation Date" means the date of a Utilisation, being the date on which the relevant Advance is to
be made.

"Utilisation  Request"  means  a  notice  substantially  in  the  form  set  out  in  Schedule  3  (Utilisation
Request).

"VAT" means any value added tax,  goods and services  tax,  sales tax or other tax of  a similar  nature
imposed by any governmental authority or other taxing authority.

"Write-down and Conversion Powers" means:

(a) in relation to any Bail-In Legislation described in the EU Bail-In Legislation Schedule from time
to time,  the powers described as  such in  relation to that  Bail-In  Legislation in  the EU Bail-In
Legislation Schedule; and

(b) in relation to any other applicable Bail-In Legislation:

(i) any powers under that Bail-In Legislation to cancel, transfer or dilute shares issued by
a person that is a bank or investment firm or other financial institution or affiliate of a
bank,  investment  firm  or  other  financial  institution,  to  cancel,  reduce,  modify  or
change  the  form  of  a  liability  of  such  a  person  or  any  contract  or  instrument  under
which that liability arises, to convert all or part of that liability into shares, securities or
obligations of  that  person or  any other  person,  to provide that  any such contract  or
instrument is to have effect as if a right had been exercised under it or to suspend any
obligation in respect of that liability or any of the powers under that Bail-In Legislation
that are related to or ancillary to any of those powers; and

(ii) any similar or analogous powers under that Bail-In Legislation; and
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(c) in relation to any UK Bail-In Legislation:  

(i) any powers under that UK Bail-In Legislation to cancel, transfer or dilute shares issued
by a person that is a bank or investment firm or other financial institution or affiliate
of a bank, investment firm or other financial institution, to cancel,  reduce, modify or
change  the  form  of  a  liability  of  such  a  person  or  any  contract  or  instrument  under
which that liability arises, to convert all or part of that liability into shares, securities or
obligations of  that  person or  any other  person,  to provide that  any such contract  or
instrument is to have effect as if a right had been exercised under it or to suspend any
obligation  in  respect  of  that  liability  or  any  of  the  powers  under  that  UK  Bail-In
Legislation that are related to or ancillary to any of those powers; and

(ii) any similar or analogous powers under that UK Bail-In Legislation.

1.2 Construction

(a) Unless a contrary indication appears, a reference in this Agreement to:

(i) the "Account Bank", the "Arranger", the "Facility Agent", any "Finance Party", any "Lender",
any "Obligor", any "Party", any "Secured Party" or the "Security Agent" or any other person
shall  be  construed  so  as  to  include  its  successors  in  title,  permitted  assigns  and  permitted
transferees to, or of, its rights and/or obligations under the Finance Documents;

(ii) "assets" includes present and future properties, revenues and rights of every description;

(iii) a  liability  which  is  "contingent"  means  a  liability  which  is  not  certain  to  arise  and/or  the
amount of which remains unascertained;

(iv) "control" means in relation to an Obligor:

(A) the  power  (whether  by  way  of  ownership  of  shares,  proxy,  contract,  agency  or
otherwise) to cast, or control the casting of, more than 50 per cent. of the maximum
number of votes that might be cast at a general meeting of that Obligor; or  appoint or
remove all, or the majority, of the directors or other equivalent officers of that Obligor;
or  give  directions  with  respect  to  the  operating  and  financial  policies  of  that  Obligor
with  which  the  directors  or  other  equivalent  officers  of  that  Obligor  are  obliged  to
comply; and/or

(B) the holding beneficially of more than 50 per cent. of the issued shares of that Obligor
(excluding any part  of  the issued shares that  carries no right  to participate beyond a
specified amount in a distribution of either profits or capital).

(v) "document" includes a deed and also a letter;

(vi) "expense"  means  any  kind  of  cost,  charge  or  expense  (including  all  legal  costs,  charges  and
expenses) and any applicable Tax including VAT (other than, in the case of an expense incurred
by a Finance Party, a Non-Indemnified Tax);
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(vii) a  "Finance Document",  a  "Security Document"  or  "Transaction Document"  or  any  other
agreement,  document  or  instrument  is  a  reference  to  that  Finance  Document,  Security
Document  or  Transaction  Document  or  other  agreement,  document  or  instrument  as
amended, novated, supplemented, extended or restated;

(viii) a "group of Lenders" includes all the Lenders;

(ix) "indebtedness"  includes  any  obligation  (whether  incurred  as  principal  or  as  surety)  for  the
payment or repayment of money, whether present or future, actual or contingent;

(x) "law"  includes  any  statute,  ordinance  or  other  legislation  or  order  or  decree  of  any
governmental  authority,  any  treaty  or  international  convention,  and  any  regulation  or
resolution  of  the  Council  of  the  European  Union,  the  European  Commission,  the  United
Nations or its Security Council;

(xi) "proceedings"  means,  in  relation  to  any  enforcement  provision  of  a  Finance  Document,
proceedings of any kind, including an application for a provisional or protective measure;

(xii) a "person" includes any individual,  firm, company, corporation, government, state or agency
of  a  state  or  any  association,  trust,  joint  venture,  consortium,  partnership  or  other  entity
(whether or not having separate legal personality);

(xiii) a "regulation" includes any regulation, rule, official directive, request or guideline (whether or
not having the force of law) of  any governmental,  intergovernmental  or supranational  body,
agency, department or regulatory, self-regulatory or other authority or organisation;

(xiv) a  law  or  regulation  is  a  reference  to  that  law  or  regulation  as  amended  or  re-enacted  from
time to time;

(xv) a time of day is a reference to London time;

(xvi) any English legal term for any action, remedy, method of judicial proceeding, legal document,
legal status, court, official or any legal concept or thing shall, in respect of a jurisdiction other
than England, be deemed to include that which most nearly approximates in that jurisdiction
to the English legal term;

(xvii) words denoting the singular number shall include the plural and vice versa; and

(xviii) "including"  and  "in  particular"  (and  other  similar  expressions)  shall  be  construed  as  not
limiting any general words or expressions in connection with which they are used.

(b) The determination of the extent to which a rate is "for a period equal in length" to an Interest Period
shall  disregard  any  inconsistency  arising  from the  last  day  of  that  Interest  Period  being  determined
pursuant to the terms of this Agreement.

(c) Section, Clause and Schedule headings are for ease of reference only and are not to be used for the
purposes of construction or interpretation of the Finance Documents.
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(d) Unless  a  contrary  indication  appears,  a  term  used  in  any  other  Finance  Document  or  in  any  notice
given  under,  or  in  connection  with,  any  Finance  Document  has  the  same  meaning  in  that  Finance
Document or notice as in this Agreement.

(e) A Potential  Event  of  Default  is  "continuing" if  it  has not been remedied or waived in writing and an
Event of Default is "continuing" if it has not been waived in writing.

1.3 Construction of insurance terms

In this Agreement:

"approved"  means,  for  the  purposes  of  Clause  23  (Insurance Undertakings),  approved in  writing  by
the Facility Agent.

"excess risks" means, in respect of a Ship, the proportion of claims for general average, salvage and
salvage  charges  not  recoverable  under  the  hull  and  machinery  policies  in  respect  of  that  Ship  in
consequence  of  its  insured  value  being  less  than  the  value  at  which  that  Ship  is  assessed  for  the
purpose of such claims.

"obligatory insurances" means all insurances effected, or which a Borrower is obliged to effect, under
Clause 23 (Insurance Undertakings)  or  any  other  provision  of  this  Agreement  or  of  another  Finance
Document.

"policy" includes a slip, cover note, certificate of entry or other document evidencing the contract of
insurance or its terms.

"protection  and  indemnity  risks"  means  the  usual  risks  covered  by  a  protection  and  indemnity
association  managed  in  London,  including  pollution  risks  and  the  proportion  (if  any)  of  any  sums
payable to any other person or persons in case of collision which are not recoverable under the hull
and  machinery  policies  by  reason of  the  incorporation  in  them of  clause  6  of  the  International  Hull
Clauses (1/11/02) (1/11/03), clause 8 of the Institute Time Clauses (Hulls) (1/10/83) (1/11/95) or the
Institute Amended Running Down Clause (1/10/71) or any equivalent provision.

"war  risks"  includes  the  risk  of  mines  and  all  risks  excluded  by  clause  29  of  the  International  Hull
Clauses (1/11/02 or 1/11/03), clause 24 of the Institute Time Clauses (Hulls) (1/11/95) or clause 23 of
the Institute Time Clauses (Hulls)(1/10/83).

1.4 Agreed forms of Finance Documents

References  in  Clause  1.1  (Definitions)  to  any  Finance  Document  being  in  "agreed  form"  are  to  that
Finance Document:

(a) in  a  form  attached  to  a  certificate  dated  the  same  date  as  this  Agreement  (and  signed  by  the
Borrowers and the Facility Agent); or

(b) in  any  other  form  agreed  in  writing  between  the  Borrowers  and  the  Facility  Agent  acting  with  the
authorisation  of  the  Majority  Lenders  or,  where  Clause 43.2 (All  Lender  matters)  applies,  all  the
Lenders.
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1.5 Third party rights

(a) Unless expressly provided to the contrary in a Finance Document, a person who is not a Party has no
right under the Contracts (Rights of Third Parties) Act 1999 (the "Third Parties Act") to enforce or to
enjoy the benefit of any term of this Agreement.

(b) Subject  to  Clause 43.3 (Other  exceptions)  but  otherwise  notwithstanding  any  term  of  any  Finance
Document,  the  consent  of  any  person  who  is  not  a  Party  is  not  required  to  rescind  or  vary  this
Agreement at any time.

(c) Any Receiver, Delegate, Affiliate or any other person described in paragraph (d) of Clause 14.2 (Other
indemnities),  paragraph (b) of  Clause 30.11 (Exclusion  of  liability),  or  paragraph (b) of  Clause 31.11
(Exclusion of liability) may, subject to this Clause 1.5 (Third party rights) and the Third Parties Act, rely
on any Clause of this Agreement which expressly confers rights on it.

30



SECTION 2 

THE FACILITY

2 THE FACILITY

2.1 The Facility

Subject  to  the  terms  of  this  Agreement,  the  Lenders  make  available  to  the  Borrowers  a  dollar  term
loan facility in three separate Advances (one Advance per Ship) in the amounts set out in Clause 5.3
(Currency and Amount), in an aggregate amount not exceeding the Total Commitments.

2.2 Finance Parties' rights and obligations

(a) The obligations of each Finance Party under the Finance Documents are several.  Failure by a Finance
Party to perform its obligations under the Finance Documents does not affect the obligations of any
other Party under the Finance Documents.  No Finance Party is responsible for the obligations of any
other Finance Party under the Finance Documents.

(b) The rights of each Finance Party under or in connection with the Finance Documents are separate and
independent  rights  and  any  debt  arising  under  the  Finance  Documents  to  a  Finance  Party  from  an
Obligor  is  a  separate  and independent  debt  in  respect  of  which  a  Finance  Party  shall  be  entitled  to
enforce its rights in accordance with paragraph (c) below.  The rights of each Finance Party include any
debt owing to that Finance Party under the Finance Documents and, for the avoidance of doubt, any
part  of  the  Loan  or  any  other  amount  owed  by  an  Obligor  which  relates  to  a  Finance  Party's
participation in the Facility or its role under a Finance Document (including any such amount payable
to the Facility Agent on its behalf) is a debt owing to that Finance Party by that Obligor.

(c) A Finance Party may not, except as specifically provided in the Finance Documents, separately enforce
its rights under or in connection with the Finance Documents.

2.3 Borrowers' Agent

(a) Each Borrower by its execution of this Agreement irrevocably appoints the Parent Guarantor to act on
its behalf as its agent in relation to the Finance Documents and irrevocably authorises:

(i) the  Parent  Guarantor  on  its  behalf  to  supply  all  information  concerning  that  Borrower
contemplated by this Agreement to the Finance Parties and to give all notices and instructions,
to make such agreements and to effect the relevant amendments, supplements and variations
capable  of  being  given,  made  or  effected  by  any  Borrower  notwithstanding  that  they  may
affect the Borrower, without further reference to or the consent of that Borrower; and

(ii) each  Finance  Party  to  give  any  notice,  demand  or  other  communication  to  that  Borrower
pursuant to the Finance Documents to the Parent Guarantor,

and in each case the Borrower shall be bound as though the Borrower itself had given the notices and
instructions  or  executed  or  made  the  agreements  or  effected  the  amendments,  supplements  or
variations, or received the relevant notice, demand or other communication.
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(b) Every act, omission, agreement, undertaking, settlement, waiver, amendment, supplement, variation,
notice  or  other  communication  given  or  made  by  the  Parent  Guarantor  or  given  to  the  Parent
Guarantor  under  any Finance Document  on behalf  of  a  Borrower or  in  connection with any Finance
Document (whether or not known to any Borrower) shall be binding for all purposes on that Borrower
as  if  that  Borrower  had  expressly  made,  given  or  concurred  with  it.   In  the  event  of  any  conflict
between any notices  or  other  communications of  the Parent Guarantor  and any Borrower,  those of
the Parent Guarantor shall prevail.

3 PURPOSE

3.1 Purpose

Each  Borrower  shall  apply  all  amounts  borrowed  by  it  under  the  Facility  only  for  the  purpose  of  (i)
financing  the  Permitted  Drawdown  Distributions,  (ii)  funding  the  Restricted  Cash  Account  and  (iii)
paying fees under the Finance Documents.

3.2 Monitoring

No Finance Party is bound to monitor or verify the application of any amount borrowed pursuant to
this Agreement.

4 CONDITIONS OF UTILISATION

4.1 Initial conditions precedent

The Borrowers may not deliver a Utilisation Request unless the Facility Agent has received all  of the
documents and other evidence listed in Part A of Schedule 2 (Conditions Precedent and Subsequent) in
form and substance satisfactory to the Facility Agent.

4.2 Further conditions precedent

The Lenders will only be obliged to comply with Clause 5.4 (Lenders' participation) if:

(a) on the date of the Utilisation Request and on the proposed Utilisation Date and before the Advance is
made available:

(i) no Default is continuing or would result from the proposed Advance; and

(ii) the Repeating Representations to be made by each Obligor are true; and

(b) in  the  case  of  an  Advance,  the  Facility  Agent  has  received  on  or  before  the  Utilisation  Date,  or  is
satisfied it will receive when the Advance is made available, all of the documents and other evidence
listed  in Part  B of Schedule  2 (Conditions  Precedent  and  Subsequent)  in  form  and  substance
satisfactory to the Facility Agent.

4.3 Conditions Subsequent

The Borrowers undertake to deliver or cause to be delivered to the Facility Agent within five Business
Days  after  each  Utilisation  Date,  the  additional  documents  and  other  evidence  listed  in  Part  C  of
Schedule 2 (Conditions  Precedent  and Subsequent)  in  form and substance satisfactory to the Facility
Agent.
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4.4 Waiver of conditions precedent

If  the  Lenders,  at  their  discretion,  permit  an  Advance  to  be  borrowed  before  any  of  the  conditions
precedent  referred  to  in  Clause  4.1  (Initial  conditions  precedent)  or  Clause  4.2  (Further  conditions
precedent)  has  been  satisfied,  the  Borrowers  shall  ensure  that  that  condition  is  satisfied  within  five
Business  Days  after  the  Utilisation  Date  or  such  later  date  as  the  Facility  Agent,  acting  with  the
authorisation of the Lenders, may agree in writing with the Borrowers.
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SECTION 3 

UTILISATION

5 UTILISATION

5.1 Delivery of a Utilisation Request

(a) The Borrowers may utilise the Facility by delivery to the Facility Agent of a duly completed Utilisation
Request not later than the Specified Time.

(b) The Borrowers may not deliver more than one Utilisation Request in respect of the Facility.

5.2 Completion of a Utilisation Request

(a) The Utilisation Request is irrevocable and will not be regarded as having been duly completed unless:

(i) the proposed Utilisation Date is a Business Day within the Availability Period; and

(ii) the currency and amount of the Utilisation comply with Clause 5.3 (Currency and amount).

(b) The Utilisation Date in respect of each Advance shall be the same date.

5.3 Currency and amount

(a) The currency specified in the Utilisation Request must be dollars.

(b) The  amount  requested  in  the  Utilisation  Request  must  be  an  amount  equal  to  the  lesser  of  (i)
$20,000,000; and (ii) 50 per cent. of the aggregate Initial Market Value of the Ships.

(c) The  Facility  Agent  will  allocate  the  Facility  into  Advances  (one  Advance  per  Ship)  on  or  around  the
Utilisation Date.

5.4 Lenders' participation

(a) If the conditions set out in this Agreement have been met, each Lender shall make its participation in
each Advance available by the Utilisation Date through its Facility Office.

(b) The amount of each Lender's participation in each Advance will be equal to the proportion borne by
its Available Commitment to the Available Facility immediately before making that Advance.

(c) The  Facility  Agent  shall  notify  each  Lender  of  the  amount  of  each  Advance  and  the  amount  of  its
participation in that Advance by the Specified Time.

5.5 Cancellation of Commitments

The Commitments in respect of an Advance which are unutilised at the end of the Availability Period
for  that  Advance  shall  then  be  cancelled  without  any  further  act  or  omission  on  the  part  of  the
Lenders.
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5.6 Payment to third parties

(a) Each Borrower irrevocably authorises the Facility Agent on the Utilisation Date, to pay to, or for the
account of, the Borrowers the amounts which the Facility Agent receives from the Lenders in respect
of the Loan.  That payment shall be made:

(i) in the amount required by Clause 26.4 (Restricted Cash Deposit and Restricted Cash Account),
to the Restricted Cash Account; and

(ii) in relation to the balance (less amounts payable under this Agreement and/or the Fee Letter)
to  the  following  bank  account  by  direction  of  the  Borrowers  and  the  ACG  Guarantor  in
payment of the Permitted Drawdown Distribution:

Account Name: International Seaways Operating Corporation

Account Number: 880312025

Bank Name: JPMorgan Chase, NA

Bank SWIFT Code: CHASUS33

5.7 Disbursement of Advance to third party

Payment  by  the  Facility  Agent  under  Clause  5.6  (Payment to third parties)  to  a  person other  than a
Borrower  shall  constitute  the  making  of  the  relevant  Advance  and  the  Borrowers  shall  at  that  time
become indebted, as principal and direct obligors, to each Lender in an amount equal to that Lender's
participation in that Advance.
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SECTION 4 

REPAYMENT, PREPAYMENT AND CANCELLATION

6 REPAYMENT

6.1 Repayment of Loan

(a) The  Borrowers  shall  repay  the  Facility  in  accordance  with  the  repayment  schedule  as  set  out  in
Schedule 8 (Repayment Schedule)  to  this  Agreement  as  replaced  in  accordance  with  paragraphs  (b)
and (c) of this clause (the "Repayment Schedule").  

(b) If  the  amount  of  the  Loan  is  less  than  provided  for  at  paragraph  (b)(i)  of  Clause 5.3 (Currency and
Amount),  then  the  Repayment  Instalments  (including  the  balloon  instalment)  shall  be  reduced  pro-
rata in proportion to the reduced Loan amount and the Facility Agent shall provide the Borrowers with
a replacement Repayment Schedule which, in the absence of manifest error, is binding and conclusive.

(c) If  the  allocation  of  the  Facility  into  Advances  under  paragraph  (c)  of  Clause  5.3  differs  from  the
Repayment  Schedule,  then  the  Facility  Agent  shall  provide  the  Borrowers  with  a  replacement
Repayment Schedule reflecting the actual Advances which, in the absence of manifest error, is binding
and conclusive.

6.2 Effect of prepayment on scheduled repayments

Subject to Clause 7.3 (Voluntary prepayment of the Loan), if any part of the Loan is prepaid then the
Repayment Instalments for each Repayment Date falling after that prepayment (including any balloon
instalments)  will  reduce  in  inverse  order  of  maturity  by  the  amount  of  the  Loan  repaid  or  prepaid
(and, except in respect of a prepayment made under Clause 7.1 (Illegality) or paragraph (a) of Clause
7.4 (Mandatory prepayment on sale, arrest, detention or Total Loss) pro rata between the Advances).

6.3 Termination Date

On the Termination Date, the Borrowers shall additionally pay to the Facility Agent for the account of
the Finance Parties all other sums then accrued and owing under the Finance Documents.

6.4 Reborrowing

No Borrower may reborrow any part of the Facility which is repaid.

7 PREPAYMENT AND CANCELLATION

7.1 Illegality

If  it  becomes unlawful in any applicable jurisdiction for a Lender to perform any of its obligations as
contemplated by this Agreement or to fund or maintain its participation in an Advance or the Loan or
it becomes unlawful for any Affiliate of a Lender for that Lender to do so, that Lender shall promptly
notify the Facility Agent upon becoming aware of that event and upon the Facility Agent notifying the
Borrowers  (the  date  on  which  this  is  done  being  the  “Illegality  Notification  Date”),  the  Borrowers
shall either:
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(a) prepay that Lender’s participation in the Loan; or

(b) replace  that  Lender  pursuant  to  Clause 7.5 (Right  of  Replacement  and  cancellation  in  relation  to  a
single Lender),

in  each  case  on  the  last  day  of  the  Interest  Period  for  the  Loan  occurring  after  the  Illegality
Notification Date or, if earlier, the date specified by the Lender in the notice delivered to the Facility
Agent  (being  no  earlier  than  the  last  day  of  any  applicable  grace  period  permitted  by  law)  (in  each
case  the  “Final  Date”)  and provided  that (i)  that  Lender  shall  not  be  obliged  to  participate  in  any
Advance on or after the Illegality Notification Date and (ii) if the Lender has not then been replaced as
provided in paragraph (b) above, that Lender's Available Commitment shall be cancelled on the Final
Date. For the avoidance of doubt, if the Borrowers do not elect either (a) or (b) above, the Borrowers
shall be required to prepay that Lender’s participation in the Loan in accordance with paragraph (a).

7.2 Voluntary and automatic cancellation

(a) The  Borrowers  may  cancel  the  whole  or  any  part  (being  a  minimum  amount  of  $500,000)  of  the
Available Facility.  Any cancellation under this Clause 7.2 (Voluntary and automatic cancellation) shall
reduce the Commitments.

(b) Any unutilised Commitment shall  be automatically  cancelled at close of business on the last  date of
the Availability Period.

7.3 Voluntary prepayment of Loan

The Borrowers may, subject to giving the Facility Agent not less than three (3) Business Days’ (or such
shorter period as the Majority Lenders may agree) prior notice, prepay the whole or any part of any
Advance  or  Advances  of  the  Loan  (but,  if  in  part,  being  an  amount  that  reduces  the  amount  of  the
Loan by a minimum amount of $500,000). All  voluntary prepayments shall be applied as directed by
the  Obligors,  including  without  limitation  and  notwithstanding  any  other  provision  of  the  Finance
Documents, to prepay, in whole or in part, solely such amounts due to such Lender or Lenders as the
Obligors may designate.

7.4 Mandatory prepayment on sale, arrest, detention or Total Loss

(a) If a Ship is sold, arrested, detained or becomes a Total Loss, the Borrowers shall on the Relevant Date
prepay the outstanding amount in relation to the Advance relating to that Ship.

(b) On the Relevant Date, the Borrowers shall also prepay such part of the Loan as shall return the Loan
Value Ratio to its level immediately prior to the sale, arrest, detention or Total Loss.

(c) Provided that no Default has occurred and is continuing, any remaining proceeds of the sale or Total
Loss of a Ship after the prepayments referred to in paragraph (a) and paragraph (b) above have been
made  together  with  all  other  amounts  that  are  payable  on  any  such  prepayment  pursuant  to  the
Finance  Documents  shall  be  paid  to  the  Earnings  Account  for  application  in  accordance  with  Clause
26.3 (Application for the Earnings Account).

(d) In this Clause 7.4 (Mandatory prepayment on sale, arrest or Total Loss):

"Relevant Date" means:
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(i) in the case of a sale of a Ship, on the date on which the sale is completed by delivery of that
Ship  to  and  acceptance  of  the  Ship  by  the  buyer  of  that  Ship  and  payment  of  the  purchase
price;

(ii) in  the  case  of  any  arrest  or  detention  of  a  Ship  which  has  not  been  redelivered  to  the  full
control of the relevant Borrower within 60 days of such arrest or detention, 60 days after the
date of the arrest or detention; and

(iii) in the case of a Total Loss of a Ship, on the earlier of:

(A) the date falling 180 days after the Total Loss Date; and

(B) the date of receipt by the Security Agent of the proceeds of insurance relating to such
Total Loss.

7.5 Right of Replacement and cancellation in relation to a single Lender

If:

(a) the Facility Agent receives notification from a Lender under Clause 7.1 (Illegality); or

(b) an Obligor becomes obliged to repay any amount in accordance with Clause 7.1 (Illegality) or to pay
any additional amounts pursuant to Clause 12.2 (Tax gross-up), Clause 12.3 (Tax indemnity) or Clause
13.1 (Increased costs),

the  Borrowers  may,  in  such  circumstance,  on  or  before  the  Final  Date,  replace  that  Lender  by
requiring that Lender to (and to the extent permitted by law, that Lender shall) transfer pursuant to
Clause  27  (Changes  to  Lenders)  all  (and  not  part  only)  of  its  rights  and  obligations  under  this
Agreement to a Lender or other bank, financial institution, trust, fund or other entity selected by the
Borrowers  which  confirms  its  willingness  to  assume  and  does  assume  all  the  obligations  of  the
transferring Lender in accordance with Clause 27 (Changes to Lenders) for a purchase price in cash or
other cash payment payable at the time of the transfer equal to the outstanding principal amount of
such Lender's participation in the Loan and all  accrued interest and any fees,  Break Costs and other
amounts payable in relation thereto under the Finance Documents.  

7.6 Restrictions

(a) Any  notice  of  cancellation  or  prepayment  given  by  any  Party  under  this  Clause 7 (Prepayment and
Cancellation)  shall  be  irrevocable  and,  unless  a  contrary  indication  appears  in  this  Agreement,  shall
specify  the  date  or  dates  upon  which  the  relevant  cancellation  or  prepayment  is  to  be  made,  the
amount  of  that  cancellation  or  prepayment  and,  if  relevant,  the  part  of  the  Loan  to  be  prepaid  or
cancelled.

(b) Any prepayment under this Agreement shall be made together with:

(i) accrued interest on the amount prepaid; and

(ii) any fee provided for in Clause 11.4 (Prepayment and cancellation fee).

(c) Following any prepayment under this Agreement, the Facility Agent shall notify the Borrowers of any
applicable Break Costs (as reasonably determined and documented by the Facility
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Agent)  and  promptly  following  such  notification  the  Borrowers  shall  pay  to  the  Facility  Agent  such
Break Costs in accordance with Clause 10.5.

(d) Any  payments  under  or  pursuant  to  this  Clause 7 (Prepayment  and  Cancellation)  shall  be  made
without premium or penalty.

(e) No Borrower may reborrow any part of the Facility which is prepaid.

(f) No  Borrower  shall  repay  or  prepay  all  or  any  part  of  the  Loan  or  cancel  all  or  any  part  of  the
Commitments except at the times and in the manner expressly provided for in this Agreement.

(g) No  amount  of  the  Total  Commitments  cancelled  under  this  Agreement  may  be  subsequently
reinstated.

(h) If  the  Facility  Agent  receives  a  notice  under  this  Clause 7 (Prepayment  and  Cancellation)  it  shall
promptly  forward  a  copy  of  that  notice  to  either  the  Borrowers  or  the  affected  Lenders,  as
appropriate.

(i) If all or part of any Lender's participation in the Loan is repaid or prepaid, an amount of that Lender's
Commitment (equal to the amount of the participation which is repaid or prepaid) will be deemed to
be cancelled on the date of repayment or prepayment.

7.7 Application of prepayments between Lenders

Any prepayment of any part of the Loan (other than a prepayment pursuant to Clause 7.1 (Illegality))
shall be applied pro rata to each Lender's participation in that part of the Loan.

7.8 Effect of certain prepayments with respect to Obligors

Upon  the  Total  Loss,  sale  or  other  such  disposition  of  any  of  the  Ships  and  the  payment   by  the
Borrowers of all amounts due under this Agreement in relation to such Total Loss, sale or disposition,
in each case the Borrower that is the owner of such Ship (the “Released Borrower”) shall be released
from  all  its  obligations  and  covenants  under  the  Finance  Documents  and  the  Facility  Agent  shall
release all Security in such Ship and other Security Assets granted by such Borrower, and all Security in
the Borrower, including any equity of the Borrower pledged by the ACG Guarantor, and shall release
the other Obligors from all  their  obligations and covenants respecting the Released Borrower under
any of the Finance Documents.  
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SECTION 5 

COSTS OF UTILISATION

8 INTEREST

8.1 Calculation of interest

The rate of interest on each Advance for each Interest Period is the percentage rate per annum which
is the aggregate of:

(a) the Margin for that Advance; and

(b) subject to Clause 8.2 (Fixed Rate Option) LIBOR for that Interest Period.

8.2 Fixed Rate Option

(a) Notwithstanding any other provisions of this Clause 8 (Interest), the Borrowers may, no later than five
Business Days prior to the Utilisation Date or the start of an Interest Period in respect of an Advance,
make  a  written  request  to  the  Facility  Agent  for  a  fixed  base  rate  to  apply  to  the  whole  of  that
Advance  rather  than  LIBOR  (a  "Fixed  Rate  Option")  for  a  specific  period  starting  on  either  the
Utilisation Date or a Quarter End Date and being no less than three Months provided such period ends
on a Quarter End Date or the Termination Date (a "Fixed Rate Period").

(b) In  the  event  that  the  Borrowers  request  a  Fixed  Rate  Option,  the  Facility  Agent  shall  provide  the
Borrowers with an indicative fixed base rate to apply to that Advance for that Fixed Rate Period rather
than LIBOR (the "Indicative Fixed Rate").

(c) Within  one  Business  Day  of  receipt  of  such  Indicative  Fixed  Rate  in  accordance  with  paragraph  (b)
above, the Borrowers shall, in writing to the Facility Agent, irrevocably accept or reject the offer of the
Indicative Fixed Rate.

(d) If the Borrowers accept the offer of the Indicative Fixed Rate in accordance with paragraph (c) above:

(i) the Fixed Rate Option shall apply to the relevant Advance and the Facility Agent shall proceed
to fix the base rate for that Advance (a "Fixed Rate") and confirm that Fixed Rate in writing to
the Borrowers, and such Fixed Rate shall apply during the Fixed Rate Period for that Advance
until  the  end  of  the  Fixed  Rate  Period  (subject  to  any  Unfixing  Notice  being  served  in
accordance with paragraph (g) below);

(ii) the determination of  the Fixed Rate by the Facility  Agent shall  be conclusive and binding on
the  Borrowers  and  the  Lenders  and,  subject  to  paragraph  (g)  below,  the  Borrowers  and  the
Lenders may not revoke their acceptance of the Fixed Rate for any reason (including, but not
limited to, due to the relevant Fixed Rate being different to the Indicative Fixed Rate); and

(iii) the  rate  of  interest  on  the  relevant  Advance  for  the  Fixed  Rate  Period  for  that  Advance,
subject to paragraph (g) below, will be the percentage rate per annum which is the aggregate
of:

(A) the Margin; and
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(B) the relevant Fixed Rate.

(e) If  the  Borrowers  reject  the  Indicative  Fixed  Rate  or  fail  to  accept  it  within  the  time  permitted  for
acceptance or do not exercise the Fixed Rate Option,  the other provisions of  this  Clause 8 (Interest)
and Clause 9 (Interest Periods)  shall  apply  and the rate  of  interest  on the relevant  Advance  shall  be
determined in accordance with Clause 8.1 (Calculation of interest).

(f) At  the  end of  the  Fixed  Rate  Period  for  an  Advance  (other  than where  an Unfixing  Notice  has  been
issued by the Borrowers in accordance with paragraph (g) below):

(i) the Fixed Rate Option for that Advance shall end; and

(ii) the rate of interest on the relevant Advance for all Interest Periods commencing after the date
on  which  the  Fixed  Rate  Option  ends  shall  be  determined  in  accordance  with  Clause  8.1
(Calculation of interest); and

(iii) the other provisions of this Clause 8 (Interest) and Clause 9 (Interest Periods) shall, subject to
paragraph (h), apply to the relevant Advance for the remainder of the Security Period.

(g) At any time whilst the Fixed Rate Option applies to an Advance, the Borrowers may, with five Business
Days written notice,  notify the Facility Agent that they no longer wish for the Fixed Rate to apply to
that Advance (an "Unfixing Notice"), in which case:

(i) the  Fixed  Rate  Option  and  the  Fixed  Rate  Period  for  that  Advance  shall  end  on  the  date
specified in the Unfixing Notice;

(ii) the Facility Agent shall notify the Borrowers of any Break Costs together with any other losses
(as determined by the Lenders) incurred by the Lenders as a result of the unfixing of the Fixed
Rate  and  promptly  after  such  notification  the  Borrowers  shall  pay  to  the  Facility  Agent  any
such Break Costs and other losses;

(iii) a stub interest period shall apply and shall start on the day immediately following the date on
which the Fixed Rate Period ends and shall end on the next Quarter End Date and thereafter
each  subsequent  Interest  Period  shall  be  determined  in  accordance  with  the  provisions  of
Clause 9.1 (Interest Periods);

(iv) the rate of interest on the relevant Advance for all Interest Periods commencing after the date
on  which  the  Fixed  Rate  Option  ends  shall  be  determined  in  accordance  with  Clause  8.1
(Calculation of interest); and

(v) the other provisions of this Clause 8 (Interest) and Clause 9 (Interest Periods) shall, subject to
paragraph (h), apply to the relevant Advance for the remainder of the Security Period,

(an "Unfixing").

(h) If  the  Borrowers  wish  to  request  a  fixed  base  interest  rate  for  an  Advance  for  any  period  after  an
Unfixing in respect of that Advance, such new fixed rate shall be determined again in accordance with
paragraphs (a) to (d).
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8.3 Payment of interest

The  Borrowers  shall  pay  accrued  interest  on  the  Loan  or  any  part  of  the  Loan  on  each  Repayment
Date.

8.4 Default interest

(a) If an Obligor fails to pay any amount payable by it under a Finance Document, interest shall accrue on
the Unpaid Sum from the due date up to the date of actual payment (both before and after judgment)
at a rate which, subject to paragraph (b) below, is 2 per cent. per annum higher than the rate which
would have been payable if the Unpaid Sum had, during the period of non-payment, constituted part
of  the  Loan  in  the  currency  of  the  Unpaid  Sum  for  successive  Interest  Periods,  each  of  a  duration
selected by the Facility Agent.   Any interest accruing under this Clause 8.4 (Default interest) shall be
immediately payable by the Obligors on demand by the Facility Agent.

(b) If an Unpaid Sum consists of all or part of the Loan which became due on a day which was not the last
day of an Interest Period relating to the Loan or that part of the Loan:

(i) the  first  Interest  Period  for  that  Unpaid  Sum  shall  have  a  duration  equal  to  the  unexpired
portion of the current Interest Period relating to the Loan or that part of the Loan; and

(ii) the rate of interest applying to that Unpaid Sum during that first Interest Period shall be 2 per
cent.  per annum higher than the rate which would have applied if  that  Unpaid Sum had not
become due.

(c) Default interest (if unpaid) arising on an Unpaid Sum will be compounded with the Unpaid Sum at the
end  of  each  Interest  Period  applicable  to  that  Unpaid  Sum  but  will  remain  immediately  due  and
payable.

8.5 Notification of rates of interest

(a) The Facility Agent shall promptly notify the Lenders and the Borrowers of the determination of a rate
of interest under this Agreement.

(b) The Facility Agent shall promptly notify the Borrowers of each Funding Rate relating to the Loan, any
part of the Loan or any Unpaid Sum.

9 INTEREST PERIODS

9.1 Interest Periods

(a) Subject to this Clause 9 (Interest Periods), each Interest Period for an Advance shall be three Months
(or such other period of approximately three Months as is necessary for the Interest Period to end on
a Quarter End Date).

(b) The first Interest Period for an Advance shall start on the Utilisation Date for that Advance and shall
end  on  the  first  Quarter  End  Date  after  that  Utilisation  Date,  and  each  subsequent  Interest  Period
shall start on the last day of the preceding Interest Period.

(c) Subject to Clause 8.4 (Default Interest), an Interest Period in respect of an Advance or any part of that
Advance shall not extend beyond the Termination Date.
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9.2 Non-Business Days

If  an Interest Period would otherwise end on a day which is not a Business Day, that Interest Period
will  instead  end  on  the  next  Business  Day  in  that  calendar  month  (if  there  is  one)  or  the  preceding
Business Day (if there is not).

10 CHANGES TO THE CALCULATION OF INTEREST

10.1 Unavailability of Screen Rate

(a) Interpolated Screen Rate:  If no Screen Rate is available for LIBOR for the Interest Period of the Loan or
any part of the Loan, the applicable LIBOR shall be the Interpolated Screen Rate for a period equal in
length to the Interest Period of the Loan or that part of the Loan.

(b) Cost of funds:  If no Screen Rate is available for LIBOR for:

(i) dollars; or

(ii) the Interest Period of the Loan or any part of the Loan and it is not possible to calculate the
Interpolated Screen Rate.

Clause 10.3 (Cost of funds) shall apply to the Loan of that part of the Loan for that Interest Period.

10.2 Market disruption

If before close of business in London on the Quotation Day for the relevant Interest Period the Facility
Agent receives notification from a Lender or Lenders (whose participations in the Loan or the relevant
part of the Loan exceed 50 per cent. of the Loan or the relevant part of the Loan as appropriate) (the
"Relevant Lender") that the cost to it of funding its participation in the Loan or that part of the Loan
from whatever source it may reasonably select would be in excess of LIBOR then Clause 10.3 (Cost of
funds) shall apply to the Loan or that part of the Loan (as applicable) for the relevant Interest Period.

10.3 Cost of funds

(a) If this Clause 10.3 (Cost of funds) applies, the rate of interest on each Lender's share of the Loan or the
relevant  part  of  the  Loan  for  the  relevant  Interest  Period  shall  be  the  percentage  rate  per  annum
which is the sum of:

(i) the Margin; and

(ii) the rate notified to the Facility Agent by that Lender as soon as practicable and in any event
before interest is due to be paid in respect of that Interest Period to be that which expresses
as a percentage rate per annum the cost to the relevant Lender of funding its participation in
the Loan or that part of the Loan from whatever source it may reasonably select.

(b) If  this  Clause 10.3 (Cost  of  funds)  applies  and  the  Facility  Agent  or  the  Borrowers  so  require,  the
Facility Agent and the Borrowers shall enter into negotiations (for a period of not more than 30 days)
with a view to agreeing a substitute basis for determining the rate of interest or (as the case may be)
an alternative basis for funding.
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(c) Subject  to  Clause 43.4 (Replacement  of  Screen  Rate),  any  substitute  or  alternative  basis  agreed
pursuant to paragraph (b) above shall, with the prior consent of all the Lenders and the Borrowers, be
binding on all Parties.

(d) If paragraph (e) below does not apply and any rate notified to the Facility Agent under sub-paragraph
(ii) of paragraph (a) above is less than zero, the relevant rate shall be deemed to be zero.

(e) If this Clause 10.3 (Cost of funds) applies pursuant to Clause 10.2 (Market disruption) and:

(i) a Lender's Funding Rate is less than LIBOR; or

(ii) a Lender does not supply a quotation by the time specified in sub-paragraph (ii) of paragraph
(a) above,

the cost to that Lender of funding its participation in the Loan or the relevant part of the Loan for that
Interest Period shall be deemed, for the purposes of paragraph (a) above, to be LIBOR.

10.4 Notification to Borrowers

If Clause 10.3 (Cost of funds) applies (as determined by the Facility Agent), the Facility Agent shall, as
soon as practicable, notify the Borrowers.

10.5 Break Costs

(a) The  Borrowers  shall,  within  three  Business  Days  of  demand by  a  Finance  Party,  pay  to  that  Finance
Party its Break Costs attributable to:

(i) all or any part of the Loan or Unpaid Sum being paid by the Borrowers on a day other than the
last day of an Interest Period for the Loan, the relevant part of the Loan or that Unpaid Sum;
or

(ii) where a Fixed Rate applies in respect of an Advance:

(A) all  or  any  part  of  such  Advance  being  paid  other  than  in  accordance  with  the
Repayment Schedule for that Advance; or

(B) an Unfixing for that Advance.

(b) Each Lender shall,  as soon as reasonably practicable after a demand by the Facility  Agent,  provide a
certificate  confirming  the  amount  of  its  Break  Costs  for  any  Interest  Period  or  Fixed  Rate  Period  in
which they accrue.

11 FEES

11.1 Commitment fee

(a) The Borrowers shall pay to the Facility Agent (for the account of each Lender) a fee computed at the
rate  of  two  point  two  five  per  cent.  per  annum  on  that  Lender's  Available  Commitment  during  the
Availability Period.

(b) The  accrued  commitment  fee  is  payable  on  the  last  day  of  the  Availability  Period  in  relation  to  the
relevant part of the Commitment or if earlier on the Utilisation Date and, if cancelled, on
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the cancelled amount of the relevant Lender's Commitment at the time the cancellation is effective.

11.2 Upfront fee

The Borrowers shall pay to the Arranger an upfront fee in the amount and at the times agreed in a Fee
Letter.

11.3 Facility Agent fee

The Borrowers shall pay to the Facility Agent (for its own account) an agency fee in the amount and at
the times agreed in a Fee Letter.

11.4 Prepayment and cancellation fee

(a) Subject to paragraph (c) below, the Borrowers must pay to the Facility  Agent for the account of the
Lenders a prepayment or cancellation fee on the date of prepayment of all or any part of the Loan and
on the date of cancellation of any part of the Total Commitments.

(b) The amount of the prepayment fee is:

(i) if  the  prepayment  occurs  on  or  before  the  first  anniversary  of  the  Utilisation  Date,  two  per
cent. of the amount prepaid;

(ii) if  the  prepayment  occurs  after  the  first  but  on  or  before  the  second  anniversary  of  the
Utilisation Date, one per cent. of the amount prepaid;

(iii) if  the  prepayment  occurs  after  the  second  but  on  or  before  the  third  anniversary  of  the
Utilisation Date, zero point five per cent. of the amount prepaid; and

(iv) none thereafter.

(c) No prepayment fee shall be payable under this Clause if the prepayment is made (i) under Clause 7.1
(Illegality), (ii) under Clause 7.4 (Mandatory prepayment on sale, arrest or Total Loss) following a Total
Loss, (iii) under Clause 25 (Loan Value Ratio), (iv) under Clause 12 (Tax Gross Up and Indemnities) or
(v) Clause 13 (Increased Costs).  

(d) The  amount  of  the  cancellation  fee  is  three  per  cent.  of  the  cancelled  or  undrawn  Available
Commitment at the end of the Availability Period in respect of the relevant part of the Commitment,
together with any Break Costs.  

45



SECTION 6 

ADDITIONAL PAYMENT OBLIGATIONS

12 TAX GROSS UP AND INDEMNITIES

12.1 Definitions

(a) In this Agreement:

"Protected Party"  means  a  Finance  Party  which  is  or  will  be  subject  to  any  liability,  or  required  to
make any payment, for or on account of Tax in relation to a sum received or receivable (or any sum
deemed for the purposes of Tax to be received or receivable) under a Finance Document.

"Tax Credit" means a credit against, relief or remission for, or repayment of any Tax.

"Tax Deduction" means a deduction or withholding for or on account of Tax from a payment under a
Finance Document, other than a FATCA Deduction.

"Tax Payment" means either the increase in a payment made by an Obligor to a Finance Party under
Clause 12.2 (Tax gross-up) or a payment under Clause 12.3 (Tax indemnity).

“Treaty”  means  a  double  taxation  agreement  with  the  United  States  which  makes  provision  for  full
exemption from tax imposed by the United States on interest

(b) Unless  a  contrary  indication  appears,  in  this  Clause 12 (Tax Gross  Up and Indemnities)  reference  to
"determines" or "determined" means a determination made in the absolute discretion of the person
making the determination.

12.2 Tax gross-up

(a) Each Obligor shall make all payments to be made by it under the Transaction Documents to which it is
a party without any Tax Deduction, unless a Tax Deduction is required by law.

(b) The Obligors shall promptly upon becoming aware that an Obligor must make a Tax Deduction (or that
there is any change in the rate or the basis of a Tax Deduction) notify the Facility Agent accordingly.
 Similarly,  a  Lender  shall  notify  the  Facility  Agent  on  becoming  so  aware  in  respect  of  a  payment
payable to that Lender.  If the Facility Agent receives such notification from a Lender it shall notify the
Borrowers and that Obligor.

(c) Subject to paragraph (f), if a Tax Deduction is required by law to be made by an Obligor, the amount
of the payment due from that Obligor shall  be increased to an amount which (after making any Tax
Deduction) leaves an amount equal to the payment which would have been due if no Tax Deduction
had been required.

(d) If an Obligor is required to make a Tax Deduction, that Obligor shall make that Tax Deduction and any
payment to the relevant  taxing authority  required in connection with that  Tax Deduction within the
time allowed and in the minimum amount required by law.

(e) Within  30  days  of  making  either  a  Tax  Deduction  or  any  payment  to  the  relevant  taxing  authority
required in connection with that Tax Deduction, the Obligor making that Tax Deduction shall deliver to
the Facility Agent for the Finance Party entitled to the payment
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evidence reasonably satisfactory to that Finance Party that the Tax Deduction has been made or (as
applicable) any appropriate payment has been paid to the relevant taxing authority.

(f) A payment shall not be increased under paragraph (c) above by reason of a Tax Deduction on account
of Tax imposed by the United States, if

(i) in the case of a payment to or for the benefit of a Lender, on the date on which the payment
falls due, the payment could have been made to that Lender without a Tax Deduction if that
Lender had been a Qualifying Lender, but on that date that Lender is not or has ceased to be a
Qualifying Lender other than as a result of any change after the date it became a Lender under
this Agreement in (or in the interpretation, administration, or application of) any law or Treaty
or any published practice or published concession of any relevant taxing authority; or

(ii) in  the  case  of  a  payment  to  or  for  the  benefit  of  a  Finance  Party,  on  the  date  on which  the
payment falls due the Obligors shall  not have received the document or documents required
by paragraph (g), (h) or (i) of this Clause 12.2 with respect to such Finance Party.

(g) Each Lender shall deliver to the Facility Agent and the Obligors, before the Utilisation Date (or, in the
case of any Lender that becomes a Lender under this Agreement after the Utilisation Date, before the
date on which it becomes a Lender) and thereafter upon request, a properly completed, executed and
valid US Internal Revenue Service (“IRS”) Form W-8BEN-E, W-8ECI,  W-9 or other applicable IRS form
(including  any  other  document  or  information  required  by  applicable  law,  regulation  or  form
instructions to be provided in connection with that form) accurately stating its  status for US federal
Tax withholding purposes.

(h) The  Facility  Agent  shall  deliver  to  the  Obligors,  before  the  Utilisation  Date  and  thereafter  upon
request, a properly completed, executed and valid US Internal Revenue Service (“IRS”) Form W-8IMY
(including  the  other  documents  and  information  required  by  applicable  law,  regulation  or  form
instructions to be provided in connection with that form) accurately stating its  status for US federal
Tax withholding purposes.

(i) If  any  IRS  form  delivered  to  the  Obligors  pursuant  to  this  Clause  12.2  (or  any  information  or
documentation provided in connection with that IRS form) expires or becomes obsolete or ceases to
be valid or accurate, the Finance Party to which that form, information or documentation relates shall
deliver promptly to the Obligors a replacement IRS form (or applicable successor form), together with
any information or  documentation required by applicable law,  regulation or  form instructions  to  be
provided in connection with that IRS form, accurately stating its status for US federal Tax withholding
purposes.

(j) Each Original Lender confirms that it is a Qualifying Lender.

12.3 Tax indemnity

(a) The  Obligors  shall  (within  five  Business  Days  of  demand  by  the  Agent  accompanied  by  reasonable
written  evidence)  pay  to  a  Protected  Party  an  amount  equal  to  the  loss,  liability  or  cost  which  that
Protected Party  determines  will  be  or  has  been (directly  or  indirectly)  suffered for  or  on account  of
Tax by that Protected Party in respect of a Finance Document.

(b) Paragraph (a) above shall not apply:

(i) with respect to any Tax incurred by or assessed against a Finance Party:
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(A) under  the  law  of  the  jurisdiction  in  which  that  Finance  Party  is  incorporated  or
otherwise  organised  or,  if  different,  the  jurisdiction  (or  jurisdictions)  in  which  that
Finance Party is treated as resident for tax purposes,

(B) under the law of the jurisdiction in which that Finance Party's Facility Office is located
in respect of amounts received or receivable in that jurisdiction, or

(C) under  the  law  of  any  other  jurisdiction  as  a  result  of  any  connection  between that
Finance  Party  and  the jurisdiction imposing  the  Tax  other  than  a  connection  arising
from that Finance Party’s having executed, delivered, become a party to, performed its
obligations under or enforced any Transaction Document,

if that Tax is imposed on or calculated by reference to the net income received or receivable
(but not any sum deemed to be received or receivable) by that Finance Party; or

(ii) to the extent a Tax:

(A) is  compensated  for  by  an  increased  payment  under  Clause 12.2 (Tax  gross-up)  or
would  have  been  compensated  for  by  an  increased  payment  under  Clause  12.2  (Tax
gross-up) but was not so compensated because one of the exclusions in paragraph (f)
of Clause 12.2 (Tax gross-up) applied,

(B) relates to a FATCA Deduction required to be made by a Party,

(C) is compensated for by a payment under clause 12.5 (Stamp taxes) or would have been
so  compensated  but  was  not  so  compensated  because  of  the  exclusion  within  that
clause, or

(D) is compensated under clause 12.6 (VAT).

(c) A  Protected  Party  making,  or  intending  to  make,  a  claim  under  paragraph (a) above  shall  promptly
notify the Facility Agent of the event which will  give, or has given, rise to the claim, following which
the Facility Agent shall notify the Obligors.

(d) A  Protected  Party  shall,  on  receiving  a  payment  from  an  Obligor  under  this  Clause 12.3 (Tax
indemnity), notify the Facility Agent.

12.4 Tax Credit

If an Obligor makes a Tax Payment and the relevant Finance Party determines that:

(a) a Tax Credit is attributable to an increased payment of which that Tax Payment forms part, to that Tax
Payment, to a Tax Deduction in consequence of which that Tax Payment was required, or to any Tax
giving rise to the Obligor’s obligation to make that Tax Payment; and

(b) that Finance Party has obtained and utilised that Tax Credit,

the Finance Party shall pay an amount to that Obligor which that Finance Party determines will leave it
(after  that  payment)  in  the  same  after-Tax  position  as  it  would  have  been  in  had  the  Tax  or  Tax
Deduction  giving  rise  to  the  Obligor’s  obligation  to  make  that  Tax  Payment  not  been  incurred  or
required.

48



12.5 Stamp taxes

The  Obligors  shall  pay  and,  within  ten  Business  Days  of  demand  (accompanied  by  reasonable
documentary evidence), indemnify each Secured Party against any  liability which that Secured Party
incurs  to  pay  any  stamp  duty,  registration  or  other  similar  Tax   which  is  payable  in  respect  of  any
Finance Document other than any stamp duty, registration or other similar Tax  payable as a result of
a voluntary assignment or transfer by a Secured Party unless such assignment or transfer occurs at a
time when an Event of Default has occurred and is continuing

12.6 VAT

(a) All amounts expressed to be payable under a Finance Document by any Party to a Finance Party which
(in whole or in part) constitute the consideration for any supply for VAT purposes are deemed to be
exclusive  of  any  VAT  which  is  chargeable  on  that  supply,  and  accordingly,  subject  to  paragraph (b)
below, if VAT is or becomes chargeable on any supply made by any Finance Party to any Party under a
Finance Document and such Finance Party is required to account to the relevant tax authority for the
VAT,  that  Party  must  pay  to  such  Finance  Party  (in  addition  to  and  at  the  same time  as  paying  any
other  consideration  for  such supply)  an  amount  equal  to  the  amount  of  the  VAT (and such Finance
Party must promptly provide an appropriate VAT invoice to that Party).

(b) If  VAT  is  or  becomes  chargeable  on  any  supply  made  by  any  Finance  Party  (the  "Supplier")  to  any
other  Finance  Party  (the  "Recipient")  under  a  Finance  Document,  and  any  Party  other  than  the
Recipient (the "Relevant Party") is required by the terms of any Finance Document to pay an amount
equal to the consideration for that supply to the Supplier (rather than being required to reimburse or
indemnify the Recipient in respect of that consideration):

(i) (where  the  Supplier  is  the  person  required  to  account  to  the  relevant  tax  authority  for  the
VAT)  the  Relevant  Party  must  also  pay  to  the  Supplier  (at  the  same  time  as  paying  that
amount)  an additional  amount equal  to the amount of  the VAT.   The Recipient  must  (where
this  sub-paragraph (i) applies)  promptly  pay  to  the  Relevant  Party  an  amount  equal  to  any
credit or repayment the Recipient receives from the relevant tax authority which the Recipient
reasonably determines relates to the VAT chargeable on that supply; and

(ii) (where  the  Recipient  is  the  person required  to  account  to  the  relevant  tax  authority  for  the
VAT)  the  Relevant  Party  must  promptly,  following  written  demand  (accompanied  by
reasonable documentary evidence) from the Recipient, pay to the Recipient an amount equal
to  the  VAT  chargeable  on  that  supply  but  only  to  the  extent  that  the  Recipient  reasonably
determines  that  it  is  not  entitled  to  credit  or  repayment  from  the  relevant  tax  authority  in
respect of that VAT.

(c) Where a Finance Document requires any Party to reimburse or indemnify a Finance Party for any cost
or expense,  that Party shall  reimburse or indemnify (as the case may be) such Finance Party for the
full  amount  of  such cost  or  expense,  including  such part  of  it  as  represents  VAT,  save  to  the  extent
that such Finance Party reasonably determines that it is entitled to credit or re payment in respect of
such VAT from the relevant tax authority.

(d) Any reference in this Clause 12.6 (VAT) to any Party shall, at any time when that Party is treated as a
member of a group or unity (or fiscal unity) for VAT purposes, include (where appropriate and unless
the context otherwise requires) a reference to the person who is treated at that time as making the
supply, or (as appropriate) receiving the supply, under any
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applicable grouping rules so that a reference to a Party shall be construed as a reference to that Party
or the relevant group or unity (or fiscal unity) of which that Party is a member for VAT purposes at the
relevant  time  or  the  relevant  representative  member  (or  representative  or  head)  of  that  group  or
unity at the relevant time (as the case may be).

(e) In  relation  to  any  supply  made  by  a  Finance  Party  to  any  Party  under  a  Finance  Document,  if
reasonably  requested  by  such  Finance  Party,  that  Party  must  promptly  provide  such  Finance  Party
with  details  of  that  Party's  VAT  registration  (if  any)  and  such  other  information  as  is  reasonably
requested  in  connection  with  such  Finance  Party's  VAT  reporting  requirements  in  relation  to  such
supply.

12.7 FATCA Information

(a) Subject to paragraph (c) below, each Party shall, within ten Business Days of a reasonable request by
another Party:

(i) confirm to that other Party whether it is:

(A) a FATCA Exempt Party; or

(B) not a FATCA Exempt Party; and

(ii) supply  to  that  other  Party  such  forms,  documentation  and  other  information  relating  to  its
status  under  FATCA  as  that  other  Party  reasonably  requests  for  the  purposes  of  that  other
Party's compliance with FATCA; and

(iii) supply  to  that  other  Party  such  forms,  documentation  and  other  information  relating  to  its
status  as  that  other  Party  reasonably  requests  for  the  purposes  of  that  other  Party's
compliance with any other law, regulation, or exchange of information regime.

(b) If a Party confirms to another Party pursuant to sub-paragraph (i) of paragraph (a) above that it is a
FATCA Exempt Party and it subsequently becomes aware that it is not, or has ceased to be a FATCA
Exempt Party, that Party shall notify that other Party reasonably promptly.

(c) Paragraph (a) above  shall  not  oblige  any  Finance  Party  to  do  anything  and  sub-paragraph (iii) of
paragraph (a) above  shall  not  oblige  any  other  Party  to  do  anything  which  would  or  might  in  its
reasonable opinion constitute a breach of:

(i) any law or regulation;

(ii) any fiduciary duty; or

(iii) any duty of confidentiality.

(d) If a Party fails to confirm whether or not it is a FATCA Exempt Party or to supply forms, documentation
or  other  information  requested  in  accordance  with  sub-paragraphs (i) or (ii) of  paragraph (a) above
(including, for the avoidance of doubt,  where paragraph (c) above applies),  then such Party shall  be
treated for the purposes of the Finance Documents (and payments under them)  as if it is not a FATCA
Exempt  Party  until  such  time  as  the  Party  in  question  provides  the  requested  confirmation,  forms,
documentation or other information.
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12.8 FATCA Deduction

(a) Each Party may make any FATCA Deduction it is required to make by FATCA, and any payment to the
relevant  taxing  authority  required  in  connection  with  that  FATCA  Deduction,  and  no  Party  shall  be
required to increase any payment in respect of which it makes such a FATCA Deduction or otherwise
compensate the recipient of the payment for that FATCA Deduction.

(b) Each Party shall promptly, upon becoming aware that it must make a FATCA Deduction (or that there
is any change in the rate or the basis of such FATCA Deduction), notify the Party to whom it is making
the  payment  and,  in  addition,  shall  notify  the  Obligors  and  the  Facility  Agent  and  the  Facility  Agent
shall notify the other Finance Parties.

13 INCREASED COSTS

13.1 Increased costs

(a) Subject to Clause 13.3 (Exceptions),  the Borrowers shall,  within three Business Days of a demand by
the Facility Agent, pay for the account of a Finance Party the amount of any Increased Costs incurred
by that Finance Party or any of its Affiliates as a result of:

(i) the introduction of or any change in (or in the interpretation, administration or application of)
any law or regulation; or

(ii) compliance with any law or regulation made,

in each case after the date of this Agreement; or

(iii) the  implementation,  application  of  or  compliance  with  Basel  III  or  CRD  IV  or  any  law  or
regulation that implements or applies Basel III or CRD IV.

(b) In this Agreement:

(i) "Basel III" means:

(A) the  agreements  on  capital  requirements,  a  leverage  ratio  and  liquidity  standards
contained  in  "Basel  III:  A  global  regulatory  framework  for  more  resilient  banks  and
banking  systems",  "Basel  III:  International  framework  for  liquidity  risk  measurement,
standards  and  monitoring"  and  "Guidance  for  national  authorities  operating  the
countercyclical  capital  buffer"  published  by  the  Basel  Committee  on  Banking
Supervision in December 2010, each as amended, supplemented or restated;

(B) the  rules  for  global  systemically  important  banks  contained  in  "Global  systemically
important  banks:  assessment  methodology  and  the  additional  loss  absorbency
requirement - Rules text" published by the Basel Committee on Banking Supervision in
November 2011, as amended, supplemented or restated; and

(C) any  further  guidance  or  standards  published  by  the  Basel  Committee  on  Banking
Supervision relating to "Basel III".

(ii) "CRD IV" means:
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(A) Regulation (EU) No 575/2013 of the European Parliament and of the Council of 26 June
2013  on  prudential  requirements  for  credit  institutions  and  investment  firms  and
amending regulation (EU) No. 648/2012;

(B) Directive 2013/36/EU of the European Parliament and of the Council of 26 June 2013
on access to the activity of credit institutions and the prudential supervision of credit
institutions  and  investment  firms,  amending  Directive  2002/87/EC  and  repealing
Directives 2006/48/EC and 2006/49/EC; and

(C) any other law or regulation which implements Basel III.

(iii) "Increased Costs" means:

(A) a  reduction  in  the  rate  of  return  from  the  Facility  or  on  a  Finance  Party's  (or  its
Affiliate's) overall capital;

(B) an additional or increased cost; or

(C) a reduction of any amount due and payable under any Finance Document,

which is incurred or suffered by a Finance Party or any of its Affiliates to the extent that it is
attributable  to  that  Finance  Party  having  entered  into  its  Commitment  or  funding  or
performing its obligations under any Finance Document.

13.2 Increased cost claims

(a) A Finance Party  intending to make a claim pursuant  to Clause 13.1 (Increased costs)  shall  notify  the
Facility  Agent of  the event giving rise to the claim, following which the Facility  Agent shall  promptly
notify the Borrowers.

(b) Each  Finance  Party  shall,  as  soon  as  practicable  after  a  demand  by  the  Facility  Agent,  provide  a
certificate confirming the amount of its Increased Costs.

13.3 Exceptions

Clause 13.1 (Increased costs) does not apply to the extent any Increased Cost is:

(a) attributable to a Tax Deduction required by law to be made by an Obligor;

(b) attributable to a FATCA Deduction required to be made by a Party;

(c) compensated for by Clause 12.3 (Tax indemnity) (or would have been compensated for under Clause
12.3 (Tax indemnity)  but was not so compensated solely because any of the exclusions in paragraph
(a) of Clause 12.3 (Tax indemnity) applied); or

(d) attributable to the wilful breach by the relevant Finance Party or its Affiliates of any law or regulation.
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14 OTHER INDEMNITIES

14.1 Currency indemnity

(a) If  any sum due from an Obligor under the Finance Documents (a "Sum"),  or any order,  judgment or
award  given  or  made  in  relation  to  a  Sum,  has  to  be  converted  from  the  currency  (the  "First
Currency")  in  which  that  Sum  is  payable  into  another  currency  (the  "Second  Currency")  for  the
purpose of:

(i) making or filing a claim or proof against that Obligor; or

(ii) obtaining or enforcing an order, judgment or award in relation to any litigation or arbitration
proceedings,

that Obligor shall, as an independent obligation, on demand, indemnify each Secured Party to which
that Sum is due against any cost, expense, loss or liability arising out of or as a result of the conversion
including any discrepancy between (A) the rate of exchange used to convert that Sum from the First
Currency into the Second Currency and (B)  the rate or rates of exchange available  to that  person at
the time of its receipt of that Sum.

(b) The  Obligors  waive  any  right  it  may  have  in  any  jurisdiction  to  pay  any  amount  under  the  Finance
Documents in a currency or currency unit other than that in which it is expressed to be payable.

14.2 Other indemnities

(a) Each  Obligor  shall,  on  demand,  indemnify  each  Secured  Party  against  any  cost,  expense,  loss  or
liability incurred by it as a result of:

(i) the occurrence of any Event of Default;

(ii) a  failure  by  an  Obligor  to  pay  any  amount  due  under  a  Finance  Document  on  its  due  date,
including without limitation, any cost, expense, loss or liability arising as a result of Clause 33
(Sharing among the Finance Parties);

(iii) funding,  or  making  arrangements  to  fund,  its  participation  in  an  Advance  requested  by  the
Borrowers  in  a  Utilisation  Request  but  not  made  by  reason  of  the  operation  of  any  one  or
more  of  the  provisions  of  this  Agreement  (other  than  by  reason  of  default  or  negligence  by
that Secured Party alone); or

(iv) the Loan (or  part  of  the Loan)  not  being prepaid in accordance with a notice  of  prepayment
given by the Borrowers.

(b) Each  Obligor  shall,  on  demand,  indemnify  each  Finance  Party,  each  Affiliate  of  a  Finance  Party  and
each officer or employee of a Finance Party or its Affiliate (each such person for the purposes of this
Clause 14.2 (Other indemnities) an "Indemnified Person"),  against  any cost,  expense,  loss or liability
incurred  by  that  Indemnified  Person  pursuant  to  or  in  connection  with  any  litigation,  arbitration  or
administrative proceedings or regulatory enquiry,  in connection with or arising out of the entry into
and  the  transactions  contemplated  by  the  Finance  Documents,  having  the  benefit  of  any  Security
constituted  by  the  Finance  Documents  or  which  relates  to  the  condition  or  operation  of,  or  any
incident occurring in relation to, any Ship unless such cost,  expense,  loss or liability is caused by the
gross negligence or wilful misconduct of that Indemnified Person.

53



(c) Without  limiting,  but  subject  to  any  limitations  set  out  in  paragraph (b) above,  the  indemnity  in
paragraph (b) above  shall  cover  any  cost,  expense,  loss  or  liability  incurred  by  each  Indemnified
Person in any jurisdiction:

(i) arising or asserted under or in connection with any law relating to safety at sea, the ISM Code,
any Environmental Law or any Sanctions; or

(ii) in connection with any Environmental Claim.

(d) Any Affiliate or any officer or employee of a Finance Party or of any of its Affiliates may rely on this
Clause 14.2 (Other  indemnities)  subject  to  Clause 1.5 (Third  party  rights)  and  the  provisions  of  the
Third Parties Act.

14.3 Intentionally Left Blank

14.4 Indemnity to the Facility Agent

Each Obligor shall, on demand, indemnify the Facility Agent against:

(a) any cost, expense, loss or liability incurred by the Facility Agent (acting reasonably) as a result of:

(i) investigating any event which it reasonably believes is a Default; or

(ii) acting  or  relying  on  any  notice,  request  or  instruction  which  it  reasonably  believes  to  be
genuine, correct and appropriately authorised; or

(iii) instructing  lawyers,  accountants,  tax  advisers,  surveyors  or  other  professional  advisers  or
experts as permitted under the Finance Documents; and

(b) any  cost,  expense,  loss  or  liability  incurred  by  the  Facility  Agent  (otherwise  than  by  reason  of  the
Facility  Agent's  gross  negligence  or  wilful  misconduct)  or,  in  the  case  of  any  cost,  expense,  loss  or
liability  pursuant  to  Clause 34.11 (Disruption  to  Payment  Systems  etc.)  notwithstanding  the  Facility
Agent's  negligence,  gross  negligence  or  any  other  category  of  liability  whatsoever  but  not  including
any  claim  based  on  the  fraud  of  the  Facility  Agent  in  acting  as  Facility  Agent  under  the  Finance
Documents.

14.5 Indemnity to the Security Agent

(a) Each Obligor shall, on demand, indemnify the Security Agent and every Receiver and Delegate against
any cost, expense, loss or liability incurred by any of them:

(i) in relation to or as a result of:

(A) any  failure  by  a  Borrower  to  comply  with  its  obligations  under  Clause 16 (Costs and
Expenses);

(B) acting or relying on any notice, request or instruction which it reasonably believes to
be genuine, correct and appropriately authorised;

(C) the taking,  holding,  protection,  perfection or enforcement of the Finance Documents
and the Transaction Security;
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(D) the exercise of any of the rights, powers, discretions, authorities and remedies vested
in the Security Agent and each Receiver and Delegate by the Finance Documents or by
law;

(E) any default by any Obligor in the performance of any of the obligations expressed to
be assumed by it in the Finance Documents;

(F) any  action  by  any  Obligor  which  vitiates,  reduces  the  value  of,  or  is  otherwise
prejudicial to, the Transaction Security; and

(G) instructing lawyers, accountants, tax advisers, surveyors or other professional advisers
or experts as permitted under the Finance Documents,

(ii) acting  as  Security  Agent,  Receiver  or  Delegate  under  the  Finance  Documents  or  which
otherwise  relates  to  any  of  the  Security  Property  or  the  performance  of  the  terms  of  this
Agreement  or  the other  Finance Documents  (otherwise,  in  each case,  than by  reason of  the
relevant Security Agent's, Receiver's or Delegate's gross negligence or wilful misconduct).

(b) The Security Agent and every Receiver and Delegate may, in priority to any payment to the Secured
Parties, indemnify itself out of the Security Assets in respect of, and pay and retain, all sums necessary
to give effect to the indemnity in this Clause 14.5 (Indemnity to the Security Agent) and shall have a
lien on the Transaction Security and the proceeds of the enforcement of the Transaction Security for
all monies payable to it.

15 MITIGATION BY THE FINANCE PARTIES

15.1 Mitigation

(a) Each Finance Party shall, in consultation with the Borrowers, take all reasonable steps to mitigate any
circumstances which arise and which would result in any amount becoming payable under or pursuant
to, or cancelled pursuant to, any of Clause 7.1 (Illegality), Clause 12 (Tax Gross Up and Indemnities), or
Clause 13 (Increased Costs) including (but not limited to) transferring its rights and obligations under
the Finance Documents to another Affiliate or Facility Office.

(b) Paragraph (a) above  does  not  in  any  way  limit  the  obligations  of  any  Obligor  under  the  Finance
Documents.

15.2 Limitation of liability

(a) The  Obligors  shall,  on  demand,  indemnify  each  Finance  Party  for  all  costs  and  expenses  reasonably
incurred by that Finance Party as a result of steps taken by it under Clause 15.1 (Mitigation).

(b) A Finance Party is not obliged to take any steps under Clause 15.1 (Mitigation) if either:

(i) a Default has occurred and is continuing; or

(ii) in the opinion of that Finance Party (acting reasonably), to do so might be prejudicial to it.
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16 COSTS AND EXPENSES

16.1 Transaction expenses

The Obligors shall, on demand, pay the Facility Agent, the Security Agent and the Arranger the amount
of all  costs and expenses (including legal fees) incurred by any Secured Party in connection with the
negotiation, preparation, printing, execution, syndication and perfection of:

(a) this  Agreement  and any  other  documents  referred  to  in  this  Agreement  or  in  a  Security  Document;
and

(b) any other Finance Documents executed after the date of this Agreement.

16.2 Amendment costs

If:

(a) an Obligor requests an amendment, waiver or consent; or

(b) an amendment is required pursuant to Clause 34.9 (Change of currency) or as contemplated in Clause
43.4 (Replacement of Screen Rate); or

(c) an  Obligor  requests,  and  the  Security  Agent  agrees  to,  the  release  of  all  or  any  part  of  the  Security
Assets from the Transaction Security,

the  Obligors  shall,  on  demand,  reimburse  each  of  the  Facility  Agent  and  the  Security  Agent  for  the
amount of all costs and expenses (including legal fees) incurred by each Secured Party in responding
to, evaluating, negotiating or complying with that request or requirement.

16.3 Enforcement and preservation costs

Each  Obligor  shall,  on  demand,  pay  to  each  Secured  Party  the  amount  of  all  costs  and  expenses
(including  legal  fees)  incurred  by  that  Secured  Party  in  connection  with  the  enforcement  of,  or  the
preservation  of  any  rights  under,  any  Finance  Document  or  the  Transaction  Security  and  with  any
proceedings instituted by or against that Secured Party as a consequence of it entering into a Finance
Document, taking or holding the Transaction Security, or enforcing those rights.
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SECTION 7 

GUARANTEES AND JOINT AND SEVERAL LIABILITY OF BORROWERS

17 GUARANTEES AND INDEMNITIES

17.1 Joint and several liability

All liabilities and obligations of the Guarantors under this Agreement shall, whether expressed to be
so or not, be joint and several.

17.2 Guarantees and indemnities  

Each Guarantor irrevocably and unconditionally:

(a) guarantees to each Finance Party due and punctual performance by each Obligor (other than itself) of
all such other Obligor’s obligations under the Finance Documents;

(b) undertakes  with  each  Finance  Party  that  whenever  an  Obligor  (other  than  itself)  does  not  pay  any
amount  when  due  under  or  in  connection  with  any  Finance  Document,  it  shall  immediately  on
demand by the Facility Agent pay that amount as if it were the principal obligor; and

(c) agrees with each Finance Party that if  any obligation guaranteed by it  is  or becomes unenforceable,
invalid  or  illegal,  it  will,  as  an  independent  and  primary  obligation,  indemnify  that  Finance  Party
immediately on demand by the Facility Agent against any cost, loss or liability it incurs as a result of an
Obligor  (other  than  itself)  not  paying  any  amount  which  would,  but  for  such  unenforceability,
invalidity or illegality, have been payable by it under any Finance Document on the date when it would
have been due.  The amount payable by it under this indemnity will not exceed the amount it would
have had to pay under this Clause 17 (Guarantees and Indemnities) if the amount claimed had been
recoverable on the basis of a guarantee.

17.3 Continuing guarantee

This guarantee is a continuing guarantee and will extend to the ultimate balance of sums payable by
any  Obligor  under  the  Finance  Documents,  regardless  of  any  intermediate  payment  or  discharge  in
whole or in part.  

17.4 Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Obligor or any
security for those obligations or otherwise) is made by a Secured Party in whole or in part on the basis
of  any  payment,  security  or  other  disposition  which  is  avoided  or  must  be  restored  in  insolvency,
liquidation, administration or otherwise, without limitation, then the liability of each Guarantor under
this Clause 17 (Guarantees and Indemnities) will continue or be reinstated as if the discharge, release
or arrangement had not occurred.

17.5 Waiver of defences

The obligations of each Guarantor under this Clause 17 (Guarantees and Indemnities) and in respect of
any Transaction Security will not be affected or discharged by an act, omission, matter or thing which,
but for this Clause 17.5 (Waiver of defences), would reduce, release or prejudice any of its obligations
under this Clause 17 (Guarantees and Indemnities) or in respect
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of any Transaction Security (without limitation and whether or not known to it or any Secured Party)
including, without limitation:

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person;

(b) the  release  of  any  other  Obligor  or  any  other  person  under  the  terms  of  any  composition  or
arrangement with any creditor of any member of the Group;

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to perfect or
delay  in  perfecting,  or  refusal  or  neglect  to  take  up  or  enforce,  or  delay  in  taking  or  enforcing  any
rights against, or security over assets of, any Obligor or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or any failure to realise
the full value of any security;

(d) any  incapacity  or  lack  of  power,  authority  or  legal  personality  of  or  dissolution  or  change  in  the
members or status of an Obligor or any other person;

(e) any amendment, novation, supplement, extension, restatement (however fundamental and whether
or  not  more  onerous)  or  replacement  of  any  Finance  Document  or  any  other  document  or  security
including,  without  limitation,  any change in  the purpose of,  any extension of  or  any increase in  any
facility or the addition of any new facility under any Finance Document or other document or security;

(f) any  unenforceability,  illegality  or  invalidity  of  any  obligation  of  any  person  under  any  Finance
Document or any other document or security; or

(g) any insolvency or similar proceedings.

17.6 Immediate recourse

(a) Each  Guarantor  waives  any  right  it  may  have  of  first  requiring  any  Secured  Party  (or  any  trustee  or
agent on its behalf) to proceed against or enforce any other rights or security or claim payment from
any person (including without limitation to commence any proceedings under any Finance Document
or to enforce any Transaction Security) before claiming or commencing proceedings under this Clause
17 (Guarantees  and Indemnities).   This  waiver  applies  irrespective  of  any  law  or  any  provision  of  a
Finance Document to the contrary.

(b) Each Guarantor acknowledges the right of the Facility Agent pursuant to Clause 27.21 (Acceleration)
to enforce or direct the Security Agent to enforce or exercise any or all of its rights, remedies powers
or discretions under any guarantee or indemnity contained in this Agreement.

17.7 Appropriations

Until  all  amounts which may be or become payable by the Obligors under or in connection with the
Finance Documents have been irrevocably paid in full, each Secured Party (or any trustee or agent on
its behalf) may:

(a) refrain  from  applying  or  enforcing  any  other  moneys,  security  or  rights  held  or  received  by  that
Secured Party (or any trustee or agent on its behalf) in respect of those amounts, or apply and enforce
the same in such manner and order as it  sees fit  (whether against those amounts or otherwise)  and
neither Guarantor shall be entitled to the benefit of the same; and
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(b) hold in an interest-bearing suspense account any moneys received from each Guarantor or on account
of such Guarantor's liability under this Clause 17 (Guarantees and Indemnities).

17.8 Deferral of Guarantor's rights

All rights which a Guarantor at any time has (whether in respect of this guarantee, a mortgage or any
other  transaction)  against  the  Borrowers,  any  other  Obligor  or  their  respective  assets  shall  be  fully
subordinated to the rights of the Secured Parties under the Finance Documents and until the end of
the  Security  Period  and  unless  the  Facility  Agent  otherwise  directs,  no  Guarantor  will  exercise  any
rights  which it  may have (whether  in  respect  of  any Finance Document to which it  is  a  Party  or  any
other transaction) by reason of performance by it of its obligations under the Finance Documents or
by  reason  of  any  amount  being  payable,  or  liability  arising,  under  this  Clause  17  (Guarantees  and
Indemnities):

(a) to be indemnified by an Obligor;

(b) to claim any contribution from any third party providing security for,  or any other guarantor of,  any
Obligor's obligations under the Finance Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any rights
of  the  Secured  Parties  under  the  Finance  Documents  or  of  any  other  guarantee  or  security  taken
pursuant to, or in connection with, the Finance Documents by any Secured Party;

(d) to  bring  legal  or  other  proceedings  for  an  order  requiring  any  Obligor  to  make  any  payment,  or
perform  any  obligation,  in  respect  of  which  any  Guarantor  has  given  a  guarantee,  undertaking  or
indemnity under Clause 17.1 (Guarantees and Indemnities);

(e) to exercise any right of set-off against any Obligor; and/or

(f) to claim or prove as a creditor of any Obligor in competition with any Secured Party.

If a Guarantor receives any benefit, payment or distribution in relation to such rights it shall hold that
benefit,  payment  or  distribution  to  the  extent  necessary  to  enable  all  amounts  which  may  be  or
become  payable  to  the  Secured  Parties  by  the  Obligors  under  or  in  connection  with  the  Finance
Documents to be repaid in full on trust for the Secured Parties and shall promptly pay or transfer the
same to the Facility Agent or as the Facility Agent may direct for application in accordance with Clause
34 (Payment Mechanics).

17.9 Additional security

This  guarantee  and  any  other  Security  given  by  a  Guarantor  is  in  addition  to  and  is  not  in  any  way
prejudiced by, and shall not prejudice, any other guarantee or Security or any other right of recourse
now or subsequently held by any Secured Party or any right of set-off or netting or right to combine
accounts in connection with the Finance Documents.

17.10 Applicability of provisions of Guarantee to other Security

Clauses  17.3  (Continuing  guarantee),  17.4  (Reinstatement),  17.5  (Waiver  of  defences),  17.6
(Immediate recourse), 17.7 (Appropriations), 17.8 (Deferral of Guarantor's rights) and 17.9 (Additional
security)  shall  apply,  with  any  necessary  modifications,  to  any  Security  which  a  Guarantor  creates
(whether  at  the  time  at  which  it  signs  this  Agreement  or  at  any  later  time)  to  secure  the  Secured
Liabilities or any part of them.
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18 JOINT AND SEVERAL LIABILITY OF THE BORROWERS

18.1 Joint and several liability

All liabilities and obligations of the Borrowers under this Agreement shall, whether expressed to be so
or not, be joint and several.

18.2 Waiver of defences

The liabilities and obligations of a Borrower shall not be impaired by:

(a) this Agreement being or later becoming void, unenforceable or illegal as regards any other Borrower;

(b) any Lender or the Security Agent entering into any rescheduling, refinancing or other arrangement of
any kind with any other Borrower;

(c) any Lender or the Security  Agent releasing any other Borrower or any Security  created by a Finance
Document;

(d) any time, waiver or consent granted to, or composition with any other Borrower or other person;

(e) the  release  of  any  other  Borrower  or  any  other  person  under  the  terms  of  any  composition  or
arrangement with any creditor of any member of the Group;

(f) the taking,  variation,  compromise,  exchange,  renewal  or  release of,  or  refusal  or  neglect  to perfect,
take up or enforce, any rights against, or security over assets of, any other Borrower or other person
or any non-presentation or  non-observance of  any formality  or  other  requirement in  respect  of  any
instrument or any failure to realise the full value of any security;

(g) any  incapacity  or  lack  of  power,  authority  or  legal  personality  of  or  dissolution  or  change  in  the
members or status of any other Borrower or any other person;

(h) any amendment, novation, supplement, extension, restatement (however fundamental, and whether
or  not  more  onerous)  or  replacement  of  a  Finance  Document  or  any  other  document  or  security
including,  without  limitation,  any change in  the purpose of,  any extension of  or  any increase in  any
facility or the addition of any new facility under any Finance Document or other document or security;

(i) any  unenforceability,  illegality  or  invalidity  of  any  obligation  or  any  person  under  any  Finance
Document or any other document or security; or

(j) any insolvency or similar proceedings.

18.3 Principal Debtor

Each Borrower declares that it  is  and will,  throughout the Security Period,  remain a principal  debtor
for all amounts owing under this Agreement and the Finance Documents and no Borrower shall, in any
circumstances,  be  construed  to  be  a  surety  for  the  obligations  of  any  other  Borrower  under  this
Agreement.
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18.4 Borrower restrictions

(a) Subject to paragraph (b) below, during the Security Period no Borrower shall:

(i) claim any amount  which  may be due to  it  from any other  Borrower  whether  in  respect  of  a
payment made under, or matter arising out of,  this Agreement or any Finance Document,  or
any matter unconnected with this Agreement or any Finance Document;

(ii) take or enforce any form of security from any other Borrower for such an amount,  or in any
way  seek  to  have  recourse  in  respect  of  such  an  amount  against  any  asset  of  any  other
Borrower;

(iii) set off such an amount against any sum due from it to any other Borrower;

(iv) prove or claim for such an amount in any liquidation, administration, arrangement or similar
procedure involving any other Borrower; or

(v) exercise or assert any combination of the foregoing.

(b) If during the Security Period, the Facility Agent, by notice to a Borrower, requires it to take any action
referred  to  in  paragraph (a) above  in  relation  to  any  other  Borrower,  that  Borrower  shall  take  that
action as soon as practicable after receiving the Facility Agent's notice.

18.5 Deferral of Borrowers' rights

Until all amounts which may be or become payable by the Borrowers under or in connection with the
Finance Documents have been irrevocably paid in full and unless the Facility Agent otherwise directs,
no  Borrower  will  exercise  any  rights  which  it  may  have  by  reason  of  performance  by  it  of  its
obligations under the Finance Documents:

(a) to be indemnified by any other Borrower; or

(b) to claim any contribution from any other Borrower in relation to any payment made by it under the
Finance Documents.
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SECTION 8 

REPRESENTATIONS, UNDERTAKINGS AND EVENTS OF DEFAULT

19 REPRESENTATIONS

19.1 General

(a) Each  Borrower  and  the  ACG  Guarantor  makes  the  representations  and  warranties  set  out  in  this
Clause 19 (Representations) to each Finance Party on the date of this Agreement.

(b) The  Parent  Guarantor  makes  the  representations  and  warranties  set  out  in  Clause 19.2 (Status)  to
Clause 19.16 (Pari  passu ranking)  (inclusive),  Clause 19.18 (Valuations)  to  Clause 19.20 (Compliance
with  Environmental  Laws)  (inclusive),  Clause 19.24 (No  Charter),  Clause 19.25 (Taxes  Paid),  Clause
19.28 (Good title to assets) to Clause 19.30 (Centre of main interests and establishments) (inclusive),
Clause 19.33 (Anti-corruption) and Clause 19.34 (Sanctions) to each Finance Party on the date of this
Agreement.

19.2 Status

(a) It is a corporation, duly incorporated or established and validly existing in good standing under the law
of its Original Jurisdiction.

(b) It has the power to own its assets and carry on its business as it is being conducted.

19.3 Share capital and ownership

(a) Borrower A is authorised to issue 500 registered shares without par value.

(b) Borrower B is authorised to issue 500 registered shares without par value.

(c) Borrower C is authorised to issue 500 registered shares without par value.

(d) The ACG Guarantor is authorised to issue 500 registered shares without par value.

(e) The legal title to and beneficial interest in the shares in each Borrower is held by the ACG Guarantor
free of any Security or any other claim (other than Permitted Security).

(f) The legal  title  to and beneficial  interest  in  the shares in  the ACG Guarantor  is  held indirectly  by the
Parent Guarantor free of any Security or any other claim (other than Permitted Security).

(g) None of the shares in any Borrower nor the ACG Guarantor is subject to any option to purchase, pre-
emption rights or similar rights.

19.4 Binding obligations

The obligations expressed to be assumed by it and each other Obligor in each Transaction Document
are  legal,  valid,  binding  and  enforceable  obligations, subject  to  applicable  bankruptcy,  insolvency,
reorganization,  moratorium  or  other  similar  laws  affecting  creditors’  rights  generally  and  subject  to  general
principles of equity, regardless of whether considered in a proceeding in equity or at law.
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19.5 Validity, effectiveness and ranking of Security

(a) Each Finance Document does now or, as the case may be, will upon execution and delivery create the
Security  it  purports  to create over  any assets  to which such Security,  by its  terms,  relates,  and such
Security will, when created or intended to be created, be valid and effective.

(b) No third  party  has  or  will  have  any  Security  over  any  assets  that  are  the  subject  of  any  Transaction
Security granted by it or any other Obligor.

(c) The Transaction Security granted by it or any other Obligor to the Security Agent or any other Secured
Party  has  or  will  when  created  or  intended  to  be  created  have  first  ranking  priority  or  such  other
priority it is expressed to have in the Finance Documents and is not subject to any prior ranking or pari
passu ranking security.

(d) No concurrence, consent or authorisation of any person is required for the creation of or otherwise in
connection with any Transaction Security.

19.6 Non-conflict with other obligations

The entry into and performance by it  and each other Obligor of,  and the transactions contemplated
by, each Transaction Document do not and will not conflict with:

(a) any law or regulation applicable to it or any Obligor;

(b) its or any other Obligor's constitutional documents; or

(c) any  agreement  or  instrument  binding  upon  it  or  any  other  Obligor  or  constitute  a  default  or
termination event (however described) under any such agreement or instrument.

19.7 Power and authority

(a) It  and  each  other  Obligor  has  the  power  to  enter  into,  perform  and  deliver,  and  has  taken  all
necessary action to authorise:

(i) its  and  each  other  Obligor's  entry  into,  performance  and  delivery  of,  each  Transaction
Document  to  which  it  is  or  will  be  a  party  and  the  transactions  contemplated  by  those
Transaction Documents; and

(ii) in the case of each Borrower, its registration of the Ship owned by it under the Approved Flag.

(b) No limit on its or any other Obligor's powers will be exceeded as a result of the borrowing, granting of
security or giving of guarantees or indemnities contemplated by the Transaction Documents.

19.8 Validity and admissibility in evidence

All Authorisations required or desirable:

(a) to enable it and each other Obligor lawfully to enter into, exercise its and each other Obligor's rights
and comply with its and each other Obligor's obligations in the Transaction Documents; and
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(b) to  make  the  Transaction  Documents  enforceable  and  admissible  in  evidence  in  its  Relevant
Jurisdictions,

have been obtained or effected and are in full force and effect.

19.9 Governing law and enforcement

(a) The  choice  of  governing  law  of  each  Transaction  Document  will  be  recognised  and  enforced  in  its
Relevant Jurisdictions.

(b) Any judgment obtained in relation to a Transaction Document in the jurisdiction of the governing law
of that Transaction Document will be recognised and enforced in its Relevant Jurisdictions subject to
customary local requirements.

19.10 Insolvency

No:

(a) corporate  action,  legal  proceeding  or  other  procedure  or  step  described  in  paragraph (a) of  Clause
27.8 (Insolvency proceedings); or

(b) creditors' process described in Clause 27.9 (Creditors' process),

has been taken or, to its knowledge, threatened in relation to any member of the Group, and none of
the circumstances described in this Clause 19.10 (Insolvency) applies to a member of the Group.

19.11 No filing or stamp taxes

Under the laws of England and Wales and the Republic of the Marshall Islands it is not necessary that
any Finance Documents be registered,  filed,  recorded,  notarised or enrolled with any court  or other
authority in that jurisdiction or that any stamp, registration, notarial or similar Taxes or fees be paid
on  or  in  relation  to  any  Finance  Documents  or  the  transactions  contemplated  by  those  Finance
Documents except:

(a) registration of each Ship under the Approved Flag, which registration and related fees shall be made
and paid promptly and in accordance with the terms of the relevant Finance Documents; and

(b) such filings or registrations as the legal counsels to the Lenders may consider appropriate or desirable,
which shall be arranged by the relevant legal counsel to the Lenders and any fees in relation thereto
shall be paid promptly by the Obligors on demand.

19.12 Deduction of Tax

Neither it nor any other Obligor is required to make any Tax Deduction from any payment it may make
under  any  Finance  Document  to  which  it  is  a  party  to  or  for  the  benefit  of  a  Lender  which  is  a
Qualifying Lender and, in relation to a Tax Deduction imposed in relation to US Taxes, complies with
its obligations under paragraphs (g) and (i) of Clause 12.2 (Tax gross-up), and provided that the Facility
Agent complies with its obligations under paragraphs (h) and (i) of Clause 12.2 (Tax gross-up).
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19.13 No default

(a) No Event of  Default  and,  on the date of  this  Agreement and on the Utilisation Date,  no Default  has
occurred  and  is  continuing  or  might  reasonably  be  expected  to  result  from  the  making  of  the
Utilisation or the entry into, the performance of, or any transaction contemplated by, any Transaction
Document.

(b) No  other  event  or  circumstance  is  outstanding  which  constitutes  a  default  or  a  termination  event
(however described) under any other agreement or instrument which is binding on it or to which its
assets are subject.

19.14 No misleading information

(a) Any  factual  information  provided  by  any  Obligor  for  the  purposes  of  this  Agreement  was  true  and
accurate in all material respects as at the date it was provided or as at the date (if any) at which it is
stated.

(b) The financial projections contained in any such information have been prepared on the basis of recent
historical information and on the basis of reasonable assumptions.

(c) Nothing has occurred or been omitted from any such information and no information has been given
or withheld that results in any such information being untrue or misleading in any material respect.

19.15 Financial Statements

(a) Each Borrower’s and the ACG Guarantor’s Original Financial Statements were prepared in accordance
with GAAP (except for the omission of footnote) consistently applied unless expressly disclosed to the
Facility Agent in writing to the contrary before the date of this Agreement.

(b) The  Parent  Guarantor’s  Original  Financial  Statements  were  prepared  in  accordance  with  GAAP
consistently applied unless expressly disclosed to the Facility Agent in writing to the contrary before
the date of this Agreement.

(c) Each Obligor’s Original Financial Statements give a true and fair view of its financial condition as at the
end of the relevant financial year and results of operations during the relevant financial year.

(d) Each  Obligor’s  most  recent  financial  statements  delivered  pursuant  to  Clause 20.2 (Financial
information):

(i) have been prepared in accordance with Clause 20.3 (Requirements as to financial statements);
and

(ii) give a true and fair view of (if audited) or fairly represent (if unaudited) its financial condition
as at the end of the relevant financial year and operations during the relevant financial year.

(e) Since  the  date  of  the  most  recent  financial  statements  delivered  pursuant  to  Clause 20.2 (Financial
information) there has been no material adverse change in any Obligor’s business, assets or financial
condition.
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19.16 Pari passu ranking

Its  payment obligations under the Finance Documents to which it  is  a  party rank at  least pari passu
with  the  claims  of  all  its  other  unsecured  and  unsubordinated  creditors,  except  for  obligations
mandatorily preferred by law applying to companies generally.

19.17 No unsatisfied final judgments

No final non-appealable judgment or order of a court, arbitral tribunal or other tribunal or any order
or  sanction  of  any  governmental  or  other  regulatory  body  has  been  made  against  any  Borrower  or
ACG  Guarantor,  to  the  knowledge  of  its  authorised  officers  (after  having  made  due  and  careful
enquiry), in excess of $20,000,000 (or its equivalent in any other currency) which is not paid within 30
days after such judgment or order and which is not covered by insurance.

19.18 Valuations

(a) All  information supplied by it  or on its behalf to an Approved Valuer for the purposes of a valuation
delivered to the Facility Agent in accordance with this Agreement was true and accurate as at the date
it was supplied or (if appropriate) as at the date (if any) at which it is stated to be given.

(b) It  has  not  omitted  to  supply  any  information  to  an  Approved  Valuer  which,  if  disclosed,  would
adversely affect any valuation prepared by such Approved Valuer.

(c) There  has  been  no  change  to  the  factual  information  provided  pursuant  to  paragraph (a) above  in
relation  to  any  valuation  between  the  date  such  information  was  provided  and  the  date  of  that
valuation which, in either case, renders that information untrue or misleading in any material respect.

19.19 No breach of laws

No Obligor,  to the knowledge of its authorised officers (after having made due and careful enquiry),
has  breached  any  law  or  regulation  which  breach  has  or  is  reasonably  likely  to  have  a  Material
Adverse Effect.

19.20 Compliance with Environmental Laws

No Obligor,  to the knowledge of its authorised officers (after having made due and careful enquiry),
has breached any Environmental Laws relating to the ownership, operation and management of each
Ship  and  the  business  of  each  Obligor  (as  now  conducted  and  as  reasonably  anticipated  to  be
conducted  in  the  future)  which  breach  has  or  is  reasonably  likely  to  have  a  Material  Adverse  Effect
and the terms of all Environmental Approvals have been complied with.

19.21 No Environmental Claim

No Environmental Claim has been made or, to the knowledge of its authorised officers (after having
made due and careful enquiry),  threatened against any Borrower or ACG Guarantor or any Ship which
might reasonably be expected to have a Material Adverse Effect.
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19.22 No Environmental Incident

No Environmental  Incident  has  occurred and no person has  claimed that  an  Environmental  Incident
has  occurred,  in  each  case,  to  the  knowledge  of  its  authorised  officers  (after  having  made  due  and
careful enquiry),  which might reasonably be expected to have a Material Adverse Effect.

19.23 ISM and ISPS Code compliance

All  requirements of the ISM Code and the ISPS Code as they relate to each Borrower,  the Approved
Technical Manager and each Ship have been complied with.

19.24 No Charter

Except as disclosed by or on behalf of the Borrowers to the Security Agent in writing on or before the
date of this Agreement, no Ship is subject to any Charter other than a Permitted Charter in relation to
that Ship.

19.25 Taxes paid

(a) It is not and no other Obligor is materially overdue in the filing of any Tax returns and it is not (and no
other Obligor is) overdue in the payment of any amount which exceeds $500,000 of any unpaid Tax in
aggregate,  except  Taxes  that  are  being  contested  in  good  faith  by  appropriate  proceedings  and  for
which the relevant Obligor has set aside on its books adequate reserves in accordance with GAAP.

(b) No Obligor has knowledge (after  having made due and careful  enquiry)  of  any proposed or pending
Tax assessments, audits or other proceedings against it that would reasonably be expected to result in
a Material Adverse Effect.

19.26 Financial Indebtedness

No  Borrower  nor  the  ACG  Guarantor  has  any  indebtedness  other  than  Permitted  Financial
Indebtedness.

19.27 Overseas companies

No  Borrower  nor  the  ACG  Guarantor  has  delivered  particulars,  whether  in  its  name  stated  in  the
Finance  Documents  or  any  other  name,  of  any  UK  Establishment  to  the  Registrar  of  Companies  as
required under the Overseas Regulations or, if it has so registered, it has provided to the Facility Agent
sufficient  details  to  enable  an  accurate  search  against  it  to  be  undertaken  by  the  Lenders  at  the
Companies Registry.

19.28 Good title to assets

It  and  each  Obligor  has  good,  valid  and  marketable  title  to,  or  valid  leases  or  licences  of,  and  all
appropriate  Authorisations  to  use,  the  assets  necessary  to  carry  on  its  business  as  presently
conducted.

19.29 Ownership

(a) Each  Borrower  is  the  sole  legal  and  beneficial  owner  of  the  Ship  owned  by  it,  its  Earnings  and  its
Insurances.
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(b) With  effect  on and from the date  of  its  creation  or  intended creation,  each Obligor  will  be  the  sole
legal  and  beneficial  owner  of  any  asset  that  is  the  subject  of  any  Transaction  Security  created  or
intended to be created by such Obligor.

(c) The constitutional documents of each Borrower and the ACG Guarantor do not and could not restrict
or inhibit any transfer of the shares in a Borrower or the ACG Guarantor on creation or enforcement
of the security conferred by the Security Documents.

19.30 Centre of main interests and establishments

For the purposes of Regulation 2(1), The Cross Border Insolvency Regulations 2006 (SI 2006/1030) (the
"Regulation"),  its  centre  of  main  interest  (as  that  term  is  used  in  Article  3(1)  of  the  Regulation)  is
situated in the United States of America and it has no "establishment" (as that term is used in Article
2(10) of the Regulation) in any other jurisdiction.  

19.31 Place of business

No Obligor has a fixed place of business in any country outside the United States of America.

19.32 No employee or pension arrangements

No  Borrower  nor  the  ACG  Guarantor  has  any  liabilities  under  any  pension  scheme  that  would
reasonably be expected to result in a Material Adverse Effect.

19.33 Anti-corruption

It and each other Obligor has conducted its businesses in compliance with applicable anti-corruption
laws  and  has  instituted  and  maintained  policies  and  procedures  designed  to  promote  and  achieve
compliance with such laws.

19.34 Sanctions

(a) No Group Company:

(i) is a Prohibited Person;

(ii) is  owned or controlled by or acting directly  or indirectly  on behalf  of  or for the benefit  of,  a
Prohibited Person;

(iii) owns or controls a Prohibited Person; or

(iv) has a Prohibited Person serving as a director, officer or employee.

(b) No proceeds of any Advance or the Loan shall  be made available, directly or indirectly, to or for the
benefit of a Prohibited Person nor shall they be otherwise directly or indirectly, applied in a manner or
for a purpose prohibited by Sanctions.

(c) No Group Ship is being used by or for the benefit of a Prohibited Person.

(d) No  Group  Ship  is  being  used  in  trading  in  any  manner  contrary  to  Sanctions  (or  which  could  be
contrary to Sanctions if Sanctions were binding on the Obligors).
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(e) No  Group  Ship  is  being  traded  in  any  manner  which  would  trigger  the  operation  of  any  sanctions
limitation or exclusion clause (or similar) in the Insurances.

(f) No Ship is chartered or subject to any agreement pursuant to which it is required or may be required
to call at any port in a Sanctioned Country.

(g) All  charterparties for a Ship existing as at the date of this Agreement contain,  for the benefit  of the
relevant  Borrower,  language  which  gives  effect  to  the  provisions  of  paragraph  (c)  of  Clause 24.9
(Compliance with laws etc.)  as  regards  Sanctions  and Clause 24.11 (Sanctions  and Ship trading) and
shall  permit  refusal  of  employment  or  voyage  orders  if  compliance  would  result  in  a  breach  of
Sanctions (or which would result in a breach of Sanctions if Sanctions were binding on each Obligor) or
would require a Ship to call at a port in a Sanctioned Country.

19.35 Guarantees

The  guarantees  and  indemnities  provided  by  the  ACG  Guarantor  at  Clause  17  (Guarantees  and
Indemnities)  constitute  the  only  guarantees  and  indemnities  (other  than  Permitted  Financial
Indebtedness) binding on the ACG Guarantor at the date of this Agreement.

19.36 Most favoured nations

Each Borrower and the Parent Guarantor confirms that no financial covenant contained in Clause 21
(Financial Covenants) is less onerous than any financial covenants contained in any document (other
than  in  a  Finance  Document)  providing  for  or  relating  to  any  Financial  Indebtedness  of  the  Parent
Guarantor  and no additional  financial  covenants  are  provided  under  any  document  (other  than in  a
Finance Document) providing for or relating to any Financial Indebtedness of the Parent Guarantor.

19.37 Repetition

The Repeating Representations are deemed to be made by each relevant Obligor (according to Clause
19.1) by reference to the facts and circumstances then existing on the date of the Utilisation Request,
the Utilisation Date and the last day of every Month.

20 INFORMATION UNDERTAKINGS

20.1 General

The undertakings in this Clause 0 (Information Undertakings) remain in force throughout the Security
Period  unless  the  Facility  Agent,  acting  with  the  authorisation  of  the  Majority  Lenders  (or,  where
specified, all the Lenders), may otherwise permit.

20.2 Financial information

(a) The Obligors shall supply to the Facility Agent in sufficient copies for all the Lenders:

(i) as  soon  as  they  become  available,  but  in  any  event  within  90  days  after  the  end  of  each
Obligor’s  financial  year,  its  financial  statements  for  that  financial  year  which  in  the  case  of
each  Obligor  in  the  same  form  as  the  Original  Financial  Statements  and  which  obligation  in
respect of the Parent Guarantor may be satisfied by such financial statements being filed with
the SEC through the EDGAR system (or any successor system);  
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(ii) as  soon  as  they  become  available,  but  in  any  event  within  45  days  after  the  end  of  each
Quarter End Date, its financial statements for that quarter which in the case of each Obligor in
the  same  form  as  the  Original  Financial  Statements  and  which  obligation  in  respect  of  the
Parent  Guarantor  may  be  satisfied  by  such  financial  statements  being  filed  with  the  SEC
through the EDGAR system (or any successor system);

(iii) as soon they become available,  but in any event within 5 days after the end of each Month,
account statements for the Earnings Account showing all  movements and balances from the
previous Month; and

(iv) as soon as possible, but in no event later than the Utilisation Date and 45 days after the end of
each  calendar  year,  a  budget  in  a  format  approved  by  the  Facility  Agent  which  shows  all
anticipated expenditure in respect of each Ship during the next 12 Month period (including all
anticipated  management  fees,  dry  docking,  capital  expenditures,  special  survey  and  ballast
water expenses in respect of each Ship for the next 12 Month period).  

(b) Each  Obligor  shall  promptly  provide  such  further  financial  information  as  may  be  requested  by  the
Facility Agent.

20.3 Requirements as to financial statements

(a) Each  set  of  financial  statements  delivered  by  an  Obligor  pursuant  to  Clause 20.2 (Financial
information) shall be certified by a director of the company as giving a true and fair view (if audited) or
fairly representing (if unaudited) its financial condition and operations as at the date as at which those
financial statements were drawn up.

(b) Each  Obligor  shall  procure  that  each  set  of  financial  statements  delivered  pursuant  to  Clause 20.2
(Financial information) is prepared using GAAP (except for the omission of footnotes).

20.4 Compliance Certificate

(a) Each Borrower and the ACG Guarantor shall supply a Compliance Certificate to the Facility Agent with
each set of financial statements provided pursuant to paragraphs (a)(i)(A) and (B) and (a)(ii)(A) and (B)
of Clause 20.2 (Financial information).

(b) Each Compliance Certificate shall be signed by a director of that Borrower or the ACG Guarantor.

20.5 Intentionally left blank

20.6 Information: miscellaneous

The  Obligors  shall  supply  to  the  Facility  Agent  (in  sufficient  copies  for  all  the  Lenders,  if  the  Facility
Agent so requests):

(a) all  documents  dispatched  by  any  Borrower  or  the  ACG  Guarantor  to  its  limited  liability  partners  or
shareholders (or any class of them) or its creditors generally at the same time as they are dispatched;
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(b) promptly  upon  becoming  aware  of  them,  the  details  of  any  litigation,  arbitration  or  administrative
proceedings or investigations (including proceedings or investigations relating to any alleged or actual
breach  of  the  ISM  Code  or  of  the  ISPS  Code)  which  are  current,  threatened  or  pending  against  any
Borrower  or  the  ACG  Guarantor  and  which  reasonably  might,  if  adversely  determined,  result  in
liabilities exceeding $1,000,000;

(c) promptly  upon  becoming  aware  of  them,  the  details  of  any  judgment  or  order  of  a  court,  arbitral
tribunal  or  other  tribunal  or  any  order  or  sanction  of  any  governmental  or  other  regulatory  body
which is made against any Borrower or the ACG Guarantor and that are reasonably expected to result
in costs exceeding $1,000,000;

(d) promptly,  constitutional  documents  of  any  Borrower  or  the  ACG Guarantor  where  these  have  been
amended, varied, restated or replaced;

(e) promptly, such further information and/or documents regarding:

(i) each Ship, goods transported on each Ship, its Earnings or its Insurances;

(ii) the Security Assets;

(iii) compliance of the Obligors with the terms of the Finance Documents;

(iv) the financial condition, business and operations of any Obligor,

as any Finance Party (through the Facility Agent) may request; and  

(f) promptly,  such  further  information  and/or  documents  as  any  Finance  Party  (through  the  Facility
Agent) may request so as to enable such Finance Party to comply with any laws applicable to it or as
may be required by any regulatory authority.

20.7 Notification of Default

(a) The Obligors shall notify the Facility Agent of any Default (and the steps, if any, being taken to remedy
it) promptly upon becoming aware of its occurrence.

(b) Promptly  upon  a  request  by  the  Facility  Agent,  the  Obligors  shall  supply  to  the  Facility  Agent  a
certificate  signed  by  two  of  its  directors  or  senior  officers  on  its  behalf  certifying  that  no  Default  is
continuing  (or  if  a  Default  is  continuing,  specifying  the  Default  and the  steps,  if  any,  being  taken to
remedy it).

20.8 Use of websites

(a) Each Obligor may satisfy its obligation under the Finance Documents to which it is a party to deliver
any  information  in  relation  to  those  Lenders  (the  "Website Lenders")  which  accept  this  method  of
communication by posting this information onto an electronic website designated by the Obligors and
the Facility Agent (the "Designated Website") if:

(i) the  Facility  Agent  expressly  agrees  (after  consultation  with  each  of  the  Lenders)  that  it  will
accept  communication  of  the  information  by  this  method (except  as  otherwise  expressly
provided in the Finance Documents);

(ii) both the relevant Obligor and the Facility Agent are aware of the address of and any relevant
password specifications for the Designated Website; and
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(iii) the information is in a format previously agreed between the relevant Obligor and the Facility
Agent.

If  any  Lender  (a  "Paper  Form  Lender")  for  good  cause  shown  does  not  agree  to  the  delivery  of
information electronically then the Facility Agent shall notify that Obligor accordingly and that Obligor
shall supply the information to the Facility Agent (in sufficient copies for each Paper Form Lender) in
paper form.  In any event each Obligor shall supply the Facility Agent with at least one copy in paper
form of any information required to be provided by it.

(b) The Facility  Agent  shall  supply  each Website  Lender  with  the address  of  and any relevant  password
specifications for the Designated Website following designation of that website by an Obligor or any
of them and the Facility Agent.

(c) An Obligor shall promptly upon becoming aware of its occurrence notify the Facility Agent if:

(i) the Designated Website cannot be accessed due to technical failure;

(ii) the password specifications for the Designated Website change;

(iii) any  new information  which  is  required  to  be  provided  under  this  Agreement  is  posted  onto
the Designated Website;

(iv) any existing information which has been provided under this Agreement and posted onto the
Designated Website is amended; or

(v) if  that  Obligor  becomes  aware  that  the  Designated  Website  or  any  information  posted  onto
the Designated Website is or has been infected by any electronic virus or similar software.

If  an  Obligor  notifies  the  Facility  Agent  under  sub-paragraph  (i)  or  (v)  of  paragraph  (c)  above,  all
information to be provided by that Obligor under this Agreement after the date of that notice shall be
supplied in paper form unless and until the Facility Agent and each Website Lender is satisfied that the
circumstances giving rise to the notification are no longer continuing.

(d) Any Website Lender, for good cause shown, may request, through the Facility Agent, one paper copy
of  any  information  required  to  be  provided  under  this  Agreement  unless  already  posted  onto  the
Designated Website or filed with the SEC through the EDGAR system (or any successor system).  Each
Obligor  shall  comply  with  any such request  within  10 Business  Days  after  receipt  of  such request  in
writing.

20.9 "Know your customer" checks

(a) If:

(i) the introduction of or any change in (or in the interpretation, administration or application of)
any law or regulation made after the date of this Agreement;

(ii) any  change  in  the  status  of  an  Obligor  (or  of  a  Holding  Company  of  an  Obligor)  (including,
without  limitation,  a  change  of  ultimate  beneficial  ownership  of  an  Obligor  or  of  a  Holding
Company of an Obligor) after the date of this Agreement; or
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(iii) a proposed assignment or transfer by a Lender of any of its rights and obligations under this
Agreement to a party that is not a Lender prior to such assignment or transfer,

obliges a Finance Party (or,  in the case of sub-paragraph (iii)  above, any prospective new Lender) to
comply  with  "know your  customer"  or  similar  identification  procedures  in  circumstances  where  the
necessary  information is  not  already available  to it,  that  Obligor  shall  promptly  upon the request  of
any  Finance  Party  supply,  or  procure  the  supply  of,  such  documentation  and  other  evidence  as  is
reasonably  requested by a Servicing  Party  (for  itself  or  on behalf  of  any other  Finance Party)  or  any
Lender (for itself or, in the case of the event described in sub-paragraph (iii) above, on behalf of any
prospective new Lender) in order for such Finance Party or, in the case of the event described in sub-
paragraph (iii) above, any prospective new Lender to carry out and be satisfied it has complied with all
necessary  "know  your  customer"  or  other  similar  checks  under  all  applicable  laws  and  regulations
pursuant to the transactions contemplated in the Finance Documents.

(b) Each  Lender  shall  promptly  upon  the  request  of  a  Servicing  Party  supply,  or  procure  the  supply  of,
such documentation and other evidence as is reasonably requested by the Servicing Party (for itself) in
order  for  that  Servicing  Party  to carry  out  and be satisfied  it  has  complied with  all  necessary  "know
your  customer"  or  other  similar  checks  under  all  applicable  laws  and  regulations  pursuant  to  the
transactions contemplated in the Finance Documents.

21 FINANCIAL COVENANTS

21.1 Financial covenants and related defined terms

(a) Holdings  and its  Wholly  Owned Subsidiaries will  not  permit,  at  any  time,  commencing  on  the  initial
Utilisation  Date,  Nordea  Unrestricted  Cash  and  Cash  Equivalents  to  be  an  amount  less  than  the
greater of (x) $50,000,000 or (y) an amount equal to 5% of the Consolidated Indebtedness of Holdings
and its Wholly Owned Subsidiaries, taken as a whole (such level, the “Minimum Liquidity Threshold”).

(b) Holdings and its Consolidated Subsidiaries will not permit the Maximum Leverage Ratio to be greater
than 0.60 to 1.00 at any time.  The Maximum Leverage Ratio shall be tested on the last day of any Test
Period.

(c) Holdings  and  its  Consolidated  Subsidiaries  will  not  permit  (a)  Current  Assets minus (b)  Current
Liabilities, to be less than $0 at any time.  For purposes of this calculation, (i) “Current Assets” means
the amount of the current assets of Holdings and its Consolidated Subsidiaries as shown in the latest
financial  statements  delivered  pursuant  to Clause  20.2(a)(i)  and  (ii),  and  (ii)  “Current  Liabilities”
means the amount of  the current liabilities of  Holdings and its  Consolidated Subsidiaries (which,  for
purposes of this Clause 21.1(c) shall not include Nordea Indebtedness of Holdings and its Consolidated
Subsidiaries maturing within twelve (12) months of the relevant testing date) as shown in the latest
financial statements delivered pursuant to Clause 20.2(a)(i) and (ii).

(d) Holdings and its  Consolidated Subsidiaries will  not  permit,  at  all  times,  the ratio  of  (x)  Consolidated
EBITDA to (y) Consolidated Cash Interest Expense to be lower than 2.50:1.00 (the “Interest Coverage
Ratio”). Such Interest Coverage Ratio shall be calculated and tested for each Test Period on a trailing
12  month  basis; provided that compliance  with  this  clause  (c)  shall  be  required  only  for  as  long  as
Holdings and its Subsidiaries are required to comply
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with the Sinosure Interest Expense Coverage Ratio (as defined in the Sinosure Facility Agreement).

(e) For purposes of the foregoing provisions of this Clause 21.1, the following defined terms shall apply:

“Asset  Sale”  shall  mean  any  disposition  of  a  Nordea  Collateral  Vessel  by  any  Nordea  Subsidiary
Guarantor  to  any  person  other  than  ISOC  or  any  other  Nordea  Subsidiary  Guarantor  (including,
without  limitation,  any  disposition  of  capital  stock  or  other  securities  of,  or  Equity  Interests  in,  a
Person  which  directly  or  indirectly  owns  such  Nordea  Collateral  Vessel).  Notwithstanding  the
foregoing,  an  “Asset  Sale”  shall  not  include  any  disposition  of  property  by  a  Nordea  Subsidiary
Guarantor permitted by the Nordea Facility Agreement.

“Cash  Equivalents”  shall  mean,  as  of  any  date  of  determination  and  as  to  any  person,  any  of  the
following:  (a)  marketable  securities  issued,  or  directly,  unconditionally  and  fully  guaranteed  or
insured, by the United States or any agency or instrumentality thereof (provided that the full faith and
credit of the United States is pledged in support thereof) having maturities of not more than one year
from the date of acquisition by such person, (b) marketable direct obligations issued by any state of
the United States or any political subdivision of any such state or any public instrumentality thereof
having maturities of not more than one year from the date of acquisition by such person and, at the
time of acquisition, having one of the two highest ratings obtainable from either S&P or Moody’s, (c)
time deposits and certificates of deposit of any lender or any commercial bank having, or which is the
principal banking subsidiary of a bank holding company organized under the laws of the United States,
any  state  thereof  or  the  District  of  Columbia  having,  capital  and  surplus  aggregating  in  excess  of
$500,000,000  and a  rating  of  “A”  (or  such  other  similar  equivalent  rating)  or  higher  by  at  least  one
nationally recognized statistical rating organization (as defined in Rule 436 under the Securities Act of
1933 (as amended)) with maturities of not more than one year from the date of acquisition by such
person, (d) repurchase obligations with a term of not more than 30 days for underlying securities of
the  types  described  in  clause  (a)  above  entered  into  with  any  person  meeting  the  qualifications
specified in clause (c)  above, which repurchase obligations are secured by a valid perfected security
interest in the underlying securities,  (e)  commercial  paper issued by any person incorporated in the
United  States  rated  at  least  A-1  or  the  equivalent  thereof  by  S&P  or  at  least  P-1  or  the  equivalent
thereof by Moody’s, and in each case maturing not more than one year after the date of acquisition
by  such  person  and  (f)  investments  in  money  market  funds  at  least  90%  of  whose  assets  are
comprised of securities of the types described in clauses (a) through (e) above.

“Consolidated”  shall  mean  the  consolidation  of  accounts  in  accordance  with  GAAP  (except  for  the
omission of footnote).

 “Contingent Obligation” shall  mean, as to any person, any obligation, agreement, understanding or
arrangement  of  such  person  guaranteeing  any  Nordea  Indebtedness,  leases,  or  other  obligations
(including  dividends  on  Disqualified  Capital  Stock)  (“primary  obligations”)  of  any  other  person  (the
“primary obligor”) in any manner, whether directly or indirectly, including any obligation agreement,
understanding or arrangement of such person, whether or not contingent:  (a)  to purchase any such
primary obligation or any property constituting direct or indirect security therefor; (b) to advance or
supply funds (i) for the purchase or payment of any such primary obligation or (ii) to maintain working
capital  or  equity  capital  of  the  primary  obligor  or  otherwise  to  maintain  the  net  worth,  net  equity,
liquidity,  level  of  income,  cash  flow  or  solvency  of  the  primary  obligor;  (c)  to  purchase  or  lease
property, securities or services primarily for the purpose of assuring the primary obligor of any such
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primary obligation of the ability of the primary obligor to make payment of such primary obligation;
(d)  with  respect  to  bankers’  acceptances,  letters  of  credit  and  similar  credit  arrangements,  until  a
reimbursement  or  equivalent  obligation  arises  (which  reimbursement  obligation  shall  constitute  a
primary  obligation);  or  (e)  otherwise  to  assure  or  hold  harmless  the  primary  obligor  of  any  such
primary obligation against any monetary loss or the payment of such primary obligation (in whole or
in part) in respect thereof; provided, however, that the term “Contingent Obligation” shall not include
endorsements  of  instruments  for  deposit  or  collection  in  the  ordinary  course  of  business  or  any
product warranties given in the ordinary course of business. The amount of any Contingent Obligation
shall  be  deemed  to  be  an  amount  equal  to  the  stated  or  determinable  amount  of  the  primary
obligation, or portion thereof, in respect of which such Contingent Obligation is made (or, if less, the
maximum amount of such primary obligation for which such person may be liable, whether singly or
jointly,  pursuant  to  the  terms  of  the  instrument,  agreements  or  other  documents  or,  if  applicable,
unwritten  enforceable  agreement,  evidencing  such  Contingent  Obligation)  or,  if  not  stated  or
determinable, the amount that can reasonably be expected to become an actual or matured liability
in respect thereof (assuming such person is required to perform thereunder) as determined by such
person in good faith.

“Consolidated EBITDA” shall mean, for any period, Consolidated Net Income for such period, adjusted
by:

(a) adding thereto the following to the extent deducted in calculating such Consolidated Net Income:

(i) consolidated interest expense and amortization of debt discount and commissions and other fees
and  charges,  including,  without  limitation,  noncash  interest  payments,  the  interest  component  of
capitalized  lease  obligations,  net  payments,  if  any,  made  (less  net  payments,  if  any,  received),
pursuant  to  any  interest  rate  hedging  agreements  (including  without  limitation,  any  Hedging
Agreements), amortization or write off of deferred financing fees, debt issuance costs, commissions,
fees and expenses and to the extent not reflected in consolidated interest, any losses on any interest
rate  hedging  agreements  (including  without  limitation,  any  Hedging  Agreements),  associated  with
Indebtedness for such period (whether amortized or immediately expensed),

(ii)  consolidated  income  tax  expense  for  such  period,  including,  without  limitation,  penalties  and
interest  related  to  such  taxes  or  arising  from  any  tax  examinations  and  tax  expense  in  respect  of
repatriated funds,

(iii) any gross transportation tax expense for such period,

(iv) all amounts attributable to depreciation, amortization and impairment charges, including, without
limitation,  amortization  of  intangible  assets  (including  goodwill)  and  amortization  of  deferred
financing fees or costs for such period,

(v)  any  extraordinary  losses,  expenses  or  charges  for  such  period,  including,  without  limitation,
accruals  and  payments  for  amounts  payable  under  executive  compensation  agreements,  severance
costs,  relocation  costs,  retention  and  completion  bonuses  and  losses  realized  on  disposition  of
property  outside  of  the  ordinary  course  of  business  and operating  expenses  directly  attributable  to
the implementation of cost savings initiatives, and losses relating to activities constituting a business
that is being terminated or discontinued,
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(vi) any non-cash management retention or incentive program charges for such period, including any
accelerated charges relating to option plans,

(vii) non-cash restricted stock compensation, including, without limitation, any restricted stock units,

(viii)  any non-cash charges or losses,  including,  without limitation,  non-cash compensation expenses
for  such  period,  adjustments  to  bad-debt  reserves,  losses  recognized  in  respect  of  postretirement
benefits  as  a  result  of  the  application  of  FASB  ASC  715,  losses  on  minority  interests  owned  by  any
person,  all  losses  from  investments  recorded  using  the  equity  method  and  the  noncash  impact  of
accounting changes or restatements less any extraordinary gains for such period,

(ix) any losses from the sales of any Vessel for such period,

(x)  all  costs  and expenses  incurred in  connection  with any equity  issuances  permitted hereunder  so
long  as,  notwithstanding  anything  set  forth  herein  to  the  contrary,  the  Net  Cash  Proceeds  of  such
equity  issuances  are  applied  to  the  prepayment  of  the  Nordea  Loan  and  such  prepayments  are
applied to reduce the relevant payments due under the Nordea Loan Documents,

(xi)  non-recurring  costs,  charges,  accruals,  reserves  and  business  optimization  expense,  including,
without  limitation,  any  severance  and  restructuring  costs,  integration  costs  related  to  acquisitions
after the date of the Nordea Facility Agreement, project start-up costs, transition costs, cost related to
the opening, closure and/or consolidation of offices and facilities, contract termination costs, systems
establishment costs, and excess pension charges,

(xii) all non-recurring fees, costs and expenses related to any litigation or settlements,

(xiii) any proceeds from business interruption insurance,

(xiv) any charges, losses, lost profits, expenses or write-offs to the extent indemnified or insured by a
third party to the extent that coverage has not been denied and so long as such amounts are actually
reimbursed  to  Holdings  or  any  of  its  Subsidiaries  within  one  year  after  the  related  amount  is  first
added to Consolidated EBITDA pursuant to this paragraph (xiv),

(xv) cash expenses relating to earn outs and similar obligations, and

(xvi) all costs and expenses incurred in connection with the Nordea Loan Documents, and

(b)  subtracting  therefrom  the  following  to  the  extent  added  in  calculating  such  Consolidated  Net
Income:

(xvii) any extraordinary gains for such period;

(xviii) any gains from the sales of any Vessel for such period; and

(xix) any gains realized on disposition of property not in the ordinary course.

Unless  otherwise  agreed  to  by  the  Nordea  Facility  Agent,  for  purposes  of  this  definition  of
“Consolidated EBITDA,” “non-recurring” means any expense, loss or gain as of any date that
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(x) did not occur in the ordinary course of Holdings or its Subsidiaries’ business; (y) is of a nature and
type  that  has  not  occurred  in  the  prior  two  years  and  is  not  reasonably  expected  to  recur  in  the
future;  and  (z)  any  fees,  expenses  or  charges  related  to  any  equity  offering,  investment  or
Indebtedness  or  amendments  thereto  permitted by  the  Nordea Facility  Agreement,  whether  or  not
consummated.

 “Consolidated Indebtedness” shall mean, with respect to any Person, as at any relevant date, (x) the
aggregate  outstanding  principal  amount  of  the  Nordea  Loans  under  the  Nordea  Facility  Agreement
and  the  loans  under  the  Sinosure  Facility  Agreement  plus  (y)  the  aggregate  outstanding  principal
amount  of  any  other  Nordea  Indebtedness  of  Holdings  or  any  of  its  Subsidiaries  including  any
Indebtedness permitted pursuant to Section 6.02, provided that for the purposes of this definition all
Contingent  Obligations  of  such  Person,  shall  be  excluded  from  the  calculation  of  Consolidated
Indebtedness to the extent not reflected as indebtedness on the consolidated balance sheet of such
Person.

 “Consolidated Net  Income”  shall  mean,  for  any  period,  the  consolidated  net  income (or  loss)  with
respect to any Person, determined on a consolidated basis in accordance with GAAP (except for the
omission  of  footnote)  (after  deduction  for  minority  interests  and  adjusted  to  reflect  any  Holdings
Specified Expenses during such period as though such Holdings Specified Expenses had been incurred
directly  by  the  Borrower  and  such  Holdings  Specified  Expenses  would  have  been  included  in  the
calculation of the net income (or loss) of the Borrower for such period); provided that there shall be
excluded from such net income (to the extent otherwise included therein), without duplication:

(a) the net income of any Subsidiary of ISOC during such period to the extent that the declaration
and/or payment of dividends or similar distributions by such Subsidiary of that income is not
permitted by operation of the terms of its organizational documents or any agreement (other
than any Nordea Loan Document), instrument, order or other legal requirement applicable to
that  Subsidiary or its  equityholders  during such period,  except that  the Borrower’s  equity in
the  net  loss  of  any  such  Subsidiary  for  such  period  shall  be  included  in  determining
Consolidated Net Income; and

(b) except  for  determinations  expressly  required  to  be  made  on  a  Pro  Forma  Basis,  the  net
income (or loss) of any person accrued prior to the date it becomes a Subsidiary of ISOC or all
or substantially all of the property of such person is acquired by ISOC or any of its Subsidiaries.

“Consolidated Net  Indebtedness”  shall  mean,  with  respect  to  any  Person,  at  any  relevant  date,  (x)
Consolidated  Indebtedness  less  (y)  an  amount  equal  to  the  Nordea  Unrestricted  Cash  and  Cash
Equivalents, provided that  for  the  purposes  of  this  definition  (a)  undrawn  amounts  under  the
Revolving Facility to the extent included in Nordea Unrestricted Cash and Cash Equivalents, and (b) all
Contingent  Obligations  of  such  Person  shall  be  excluded  from  the  calculation  of  Consolidated  Net
Indebtedness to the extent not reflected as indebtedness on the consolidated balance sheet of such
Person.

“Consolidated Tangible Net Worth” shall mean, at any time of determination for any Person, the Net
Worth  (i.e.  equity)  of  such  Person  and  its  Subsidiaries  at  any  relevant  date  determined  on  a
consolidated basis in accordance with GAAP (except for the omission of footnote) minus goodwill.

77



“Consolidated Total Capitalization” shall mean, at any time of determination for any Person, the sum
of Consolidated Net Indebtedness of such Person at any relevant date and Consolidated Tangible Net
Worth of such Person at any relevant date.

“Dividend” shall mean, with respect to any person, that such person has declared or paid a dividend
or returned any equity capital to the holders of its Equity Interests or authorized or made any other
distribution,  payment  or  delivery  of  property  (other  than  Qualified  Capital  Stock  of  such  person)  or
cash  to  the  holders  of  its  Equity  Interests  as  such,  or  redeemed,  retired,  purchased  or  otherwise
acquired,  directly  or  indirectly,  for  consideration  any  of  its  Equity  Interests  outstanding  (or  any
options  or  warrants  issued  by  such  person  with  respect  to  its  Equity  Interests),  or  set  aside  or
otherwise reserved, directly or indirectly, any funds for any of the foregoing purposes, or shall  have
permitted  any  of  its  Subsidiaries  to  purchase  or  otherwise  acquire  for  consideration  any  of  the
outstanding Equity  Interests  of  such person (or  any options  or  warrants  issued by such person with
respect to its Equity Interests). Without limiting the foregoing, “Dividends” with respect to any person
shall also include all payments made or required to be made by such person with respect to any stock
appreciation rights, plans, equity incentive or achievement plans or any similar plans or setting aside
of or otherwise reserving any funds for the foregoing purposes.

 “Disqualified Capital Stock” shall mean any Equity Interest which, by its terms (or by the terms of any
security or instrument into which it  is  convertible or for which it  is  exchangeable or exercisable),  or
upon  the  happening  of  any  event,  (a)  matures  (excluding  any  maturity  as  the  result  of  an  optional
redemption by the issuer thereof) or is mandatorily redeemable, pursuant to a sinking fund obligation
or otherwise, or is redeemable at the option of the holder thereof, in whole or in part, on or prior to
the 91st day after the Latest Maturity Date in effect at the time of the issuance of such Disqualified
Capital Stock, (b) is convertible into or exchangeable or exercisable (unless at the sole option of the
issuer thereof) for (i)  debt securities or other indebtedness or (ii)  any Equity Interests referred to in
clause  (a)  above,  in  each  case  at  any  time  on  or  prior  to  the  date  that  is  91  days  after  the  Latest
Maturity Date in effect at the time of the issuance of such Disqualified Capital  Stock,  or (c)  contains
any repurchase or payment obligation which may come into effect  prior  to the date that  is  91 days
after such Latest Maturity Date.  For the avoidance of doubt, any Equity Interest that may or shall be
repurchased  or  redeemed (but  only  to  the  extent  permitted  hereunder  at  such  time)  from officers,
directors  or  employees  or  former  officers,  directors  or  employees  (or  their  transferees,  estates  or
beneficiaries  under  their  estates)  of  Holdings  or  any  of  its  Subsidiaries,  upon  their  death,  disability,
retirement,  severance  or  termination  of  employment  or  service  shall  not  be  deemed  to  be
“Disqualified Capital Stock” for such reason alone.

“Equity  Interest”  shall  mean,  with  respect  to  any  person,  any  and  all  shares,  interests,  rights  to
purchase,  warrants,  options,  participations  or  other  equivalents,  including  membership  interests
(however  designated,  whether  voting  or  nonvoting),  of  equity  of  such  person,  including,  if  such
person  is  a  partnership,  partnership  interests  (whether  general  or  limited),  or  if  such  person  is  a
limited liability company, membership interests,  and any other interest or participation that confers
on a person the right to receive a share of  the profits  and losses of,  or  distributions of  property of,
such partnership, whether outstanding on the date hereof or issued on or after the closing date of the
Nordea  Facility  Agreement,  but  excluding  debt  securities  convertible  or  exchangeable  into  such
equity.

“Investments” shall mean transaction whereby a Nordea Loan Party directly or indirectly, lend money
or credit (by way of guarantee, assumption of debt or otherwise) or make advances to any person, or
purchase or acquire any stock, bonds, notes, debentures or other obligations or securities of, or any
other interest in, or make any capital contribution to, any other person,
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or purchase or own a futures contract or otherwise become liable for the purchase or sale of currency
or other commodities at a future date in the nature of a futures contract.

“Hedging Agreement” shall mean (a) any and all rate swap transactions, basis swaps, credit derivative
transactions,  forward  rate  transactions,  commodity  swaps,  commodity  options,  forward  commodity
contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options
or  forward  bond  or  forward  bond  price  or  forward  bond  index  transactions,  interest  rate  options,
forward  foreign  exchange  transactions,  currency  swap  transactions,  cross-currency  rate  swap
transactions, currency options, cap transactions, floor transactions, collar transactions, spot contracts,
futures  contracts  or  other  liabilities  for  the  purchase  or  sale  of  currency  or  other  commodities  at  a
future date in the nature of a futures contract or any other similar transactions or any combination of
any of the foregoing (including any options or warrants to enter into any of the foregoing), whether or
not  any  such  transaction  is  governed  by,  or  otherwise  subject  to,  any  master  agreement  or  any
netting  agreement,  and  (b)  any  and  all  transactions  or  arrangements  of  any  kind,  and  the  related
confirmations, which are subject to the terms and conditions of, or governed by, any form of master
agreement  (or  similar  documentation)  published  from time  to  time  by  the  International  Swaps  and
Derivatives  Association,  Inc.,  any  International  Foreign  Exchange  Master  Agreement,  or  any  other
master  agreement  (any  such  agreement  or  documentation,  together  with  any  related  schedules,  a
“Master Agreement”), including any such obligations or liabilities under any Master Agreement.

"Holdings” means the Parent Guarantor.  

“Holdings Specified Expenses” shall mean any charge, tax or expense incurred or accrued by Holdings
during any period to the extent that ISOC or any of its  Subsidiaries has paid a Dividend to Holdings in
respect thereof .

“ISOC” means International Seaways Operating Corporation, a Marshall Islands corporation.  

“Latest Maturity Date” shall mean January 23, 2025.

 “Maximum Leverage Ratio” shall mean, at any time of determination for any Person, the ratio of (x)
Consolidated Net Indebtedness to (y) Consolidated Total Capitalization.

“Net Cash Proceeds” shall mean: (a) with respect to any Asset Sale (other than any issuance or sale of
Equity Interests by the issuer thereof), the proceeds thereof in the form of cash, Cash Equivalents and
marketable securities (including any such proceeds received by way of deferred payment of principal
pursuant to a note or installment receivable or purchase price adjustment receivable, or by the sale,
transfer  or  other  disposition  of  any  non-cash  consideration  received  in  connection  therewith  or
otherwise,  but  only  as  and  when  received)  received  by  any  Nordea  Loan  Party  (including  cash
proceeds subsequently received (as and when received by any Nordea Loan Party) in respect of non-
cash consideration initially  received) net of  (i)  reasonable and customary selling expenses (including
reasonable brokers’  fees or commissions,  legal,  accounting and other professional  and transactional
fees  and transfer  and  similar  taxes  and the  Borrower’s  good faith  estimate  of  income taxes  paid  or
payable in connection with such sale (after taking into account any available tax credits or deductions
and  any  tax  sharing  arrangements)),  (ii)  amounts  provided  as  a  reserve,  in  accordance  with  GAAP
(except for the omission of footnote), against (x) any liabilities under any indemnification obligations
associated  with  such  Asset  Sale  or  (y)  any  other  liabilities  retained  by  any  Nordea  Loan  Party
associated  with  the properties  sold  in  such Asset  Sale  (provided that,  to the extent  and at  the time
any such amounts are released from such
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reserve, such amounts shall constitute Net Cash Proceeds), and (iii) the principal amount, premium or
penalty, if any, interest and other amounts on any Nordea Indebtedness for borrowed money that is
secured by a Nordea Lien on the properties sold in such Asset Sale (so long as such Nordea Lien was
permitted to encumber such properties under the Nordea Loan Documents at the time of such sale)
and  which  is  repaid  with  such  proceeds  (other  than  (x)  any  such  Indebtedness  assumed  by  the
purchaser  of  such properties  and (y)  the  Secured Obligations);  (b)  with  respect  to  any  Asset  Sale  in
relation  to  the  issuance  or  sale  of  Equity  Interests  by  any  Subsidiary  of  ISOC,  the  cash  proceeds
thereof received by any Nordea Loan Party, net of reasonable and customary fees, commissions, costs
and other expenses incurred in connection therewith; and (c) with respect to any Casualty Event, the
cash  insurance  proceeds,  condemnation  awards  and  other  compensation  received  by  any  Nordea
Loan Party  in  respect  thereof,  net  of  all  reasonable  costs  and expenses  incurred  in  connection  with
the collection of such proceeds, awards or other compensation in respect of such Casualty Event.

 “Net Worth”  shall  mean,  as  to  any  Person,  the  sum  of  its  capital  stock,  capital  in  excess  of  par  or
stated  value  of  shares  of  its  capital  stock,  retained  earnings  and  any  other  account  which,  in
accordance  with  GAAP  (except  for  the  omission  of  footnote),  constitutes  stockholders’  equity,  but
excluding treasury stock and the effect of any impairment of intangible assets on and after the date of
the Nordea Facility Agreement.

“Nordea  Collateral  Vessels”  shall  mean the  vessels,  and “Nordea  Collateral  Vessel” shall  mean any
vessel, pledged as collateral under the Nordea Facility Agreement.

"Nordea Facility Agreement” shall mean that certain credit agreement dated as of January 23, 2020,
among Holdings, ISOC, the other guarantors from time to time party hereto, the lenders from time to
time party hereto, Nordea Bank Abp, New York Branch, as administrative agent for the lenders (the
"Nordea Facility Agent"), Nordea Bank Abp, New York Branch, as Collateral Agent and security trustee
for the Secured Parties and ABN AMRO Capital USA LLC, as sustainability coordinator, and the other
parties thereto from time to time party thereto, as amended, amended and restated, supplemented
and/or modified from time to time.

“Nordea Guarantors” shall mean (i) Holdings, (ii) each Nordea Subsidiary Guarantor and (iii) ISOC but
only  in  its  capacity,  and  to  the  extent,  if  any,  as  a  guarantor  of  the  Bank  Product  Obligations  of
another Nordea Loan Party.

“Nordea Loan” shall mean the loans advanced under the Nordea Facility Agreement.

"Nordea  Loan Documents" shall  mean  all  documents,  certificates,  instruments  or  agreements
executed by on or behalf  of  a Nordea Loan Party for the benefit  of  the Nordea Agent or any lender
under the Nordea Facility Agreement.

“Nordea Loan Parties” shall mean ISOC and the Nordea Guarantors and “Loan Party” shall mean any
of them.

 “Nordea Indebtedness” of any person shall mean, without duplication, (a) all indebtedness (including
principal, interest, fees and charges) of such Person for borrowed money or for the deferred purchase
price of property or services (including, for the avoidance of doubt, any Disqualified Capital Stock); (b)
the maximum amount available to be drawn under all letters of credit issued for the account of such
Person and all  unpaid drawings in respect of  such letters of  credit;  (c)  all  indebtedness of  the types
described in paragraphs (a) to (g) of this definition secured by any Collateral (as defined in the Nordea
Facility  Agreement)  on  any  property  owned by  such  Person,  whether  or  not  such  indebtedness  has
been assumed by such
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Person (to the extent of the value of the respective property); (d) the aggregate amount required to
be capitalized under leases under which such Person is the lessee; (e) all obligations of such person to
pay a specified purchase price for goods or services, whether or not delivered or accepted (i.e. take-
or-pay  and  similar  obligations);  (f)  all  Contingent  Obligations  of  such  Person,  and  (g)  all  obligations
under any Hedging Agreement. Notwithstanding the foregoing, Nordea Indebtedness shall not include
trade  payables,  or  indebtedness  (other  than  indebtedness  for  borrowed  money)  incurred  in  the
ordinary  course  of  business  to  pay  for  alterations  or  modifications  of  a  Nordea  Collateral  Vessel  to
comply with regulatory requirements, accrued expenses and deferred tax and other credits incurred
by any Person in accordance with customary practices and in the ordinary course of business of such
Person.

“Nordea Subsidiary  Guarantor”  shall  mean  each  Subsidiary  of  ISOC  that  is  the  owner  of  a  Nordea
Collateral  Vessel  and each Subsidiary  of  ISOC that  directly  or  indirectly  owns Equity  Interests  in  any
owner  of  a  Collateral  Vessel,  as  well  as  any  additional  Subsidiary  of  the  Borrower  that  becomes  a
Subsidiary Guarantor pursuant to the terms of the Nordea Facility Agreement.

“Nordea Unrestricted Cash and Cash Equivalents” shall mean cash or Cash Equivalents that (i) do not
appear  (or  would  not  be  required  to  appear)  as  “restricted”  on  a  consolidated  balance  sheet  of
Holdings or any of its Subsidiaries, (ii) are not subject to any lien in favor of any Person other than (a)
the Nordea Collateral Agent for the benefit of the lenders under the Nordea Facility Agreementor (b)
if  required  by  law,  the  deposit  account  bank  holding  such  accounts,  (iii)  are  otherwise  generally
available  for  use  by  Holdings,  ISOC or  such  Subsidiary  and (iv)  undrawn amounts  under  the  Nordea
Facility Agreement; provided that not more than $25,000,000 of Nordea Unrestricted Cash and Cash
Equivalents shall consist of undrawn and available amounts under the Nordea Facility Agreement for
the purposes of the Minimum Liquidity Threshold.

“Permitted Acquisition” shall mean any transaction or series of related transactions for the direct or
indirect (a)  acquisition of all  or substantially all  of the property of any person, or of any business or
division  of  any  person,  (b)  acquisition  of  all  of  the  Equity  Interests  of  any  person,  and  otherwise
causing  such  person  to  become  a  Wholly  Owned  Subsidiary  of  such  person,  or  (c)  merger  or
consolidation or any other combination with any person, that is permitted under the Nordea Facility
Agreement.

 “Pro Forma Basis” shall mean:

(a)  in  connection  with  any  calculation  of  compliance  with  any  financial  covenant,  financial  test  or
financial  term hereunder,  the  calculation  thereof  after  giving  effect  on  a  pro  forma basis  to  (x)  the
incurrence  of  any  Nordea  Indebtedness  (other  than  revolving  Nordea  Indebtedness,  except  to  the
extent  the  same  is  incurred  to  refinance  other  outstanding  Nordea  Indebtedness,  to  finance  a
Permitted Acquisition or other Investment or to finance a Dividend or Restricted Debt Payment) after
the first day of the relevant Test Period, as if such Nordea Indebtedness had been incurred (and the
proceeds thereof  applied)  on the first  day of such Test  Period,  (y)  the permanent repayment of any
Indebtedness  (other  than  revolving  Indebtedness,  except  to  the  extent  accompanied  by  a
corresponding permanent commitment reduction) after the first day of the relevant Test Period, as if
such  Indebtedness  had  been  retired  or  repaid  on  the  first  day  of  such  Test  Period,  and  (z)  any
Permitted Acquisition or other Investment then being consummated as well  as any other Permitted
Acquisition or other Investment if consummated after the first day of the relevant Test Period and on
or prior to

81



the  date  of  the  respective  Permitted  Acquisition  or  other  Investment  then  being  effected,  with  the
following rules to apply in connection therewith:

(i) all Indebtedness (x) (other than revolving Nordea Indebtedness, except to the extent
that the same is incurred to refinance other outstanding Indebtedness, to finance Permitted
Acquisitions  or  other  Investments  or  to  finance  a  Dividend  or  Restricted  Debt  Payment)
incurred or issued after the first day of the relevant Test Period (whether incurred to finance a
Permitted  Acquisition  or  other  Investment,  to  pay  a  Dividend  to  refinance  Indebtedness  or
otherwise)  shall  be  deemed  to  have  been  incurred  or  issued  (and  the  proceeds  thereof
applied)  on  the  first  day  of  such  Test  Period  and  remain  outstanding  through  the  date  of
determination and (y) (other than revolving Indebtedness, except to the extent accompanied
by  a  corresponding  permanent  commitment  reduction)  permanently  retired  or  redeemed
after  the  first  day  of  the  relevant  Test  Period  shall  be  deemed  to  have  been  retired  or
redeemed  on  the  first  day  of  such  Test  Period  and  remain  retired  through  the  date  of
determination;

(ii) all  Nordea Indebtedness assumed to be outstanding pursuant to preceding clause (i)
shall be deemed to have borne interest at (x) the rate applicable thereto, in the case of fixed
rate  indebtedness,  or  (y)  the  rates  which  would  have  been  applicable  thereto  during  the
respective  period  when  same  was  deemed  outstanding,  in  the  case  of  floating  rate
Indebtedness (although interest expense with respect to any Indebtedness for periods while
same  was  actually  outstanding  during  the  respective  period  shall  be  calculated  using  the
actual rates applicable thereto while same was actually outstanding); and

(iii) in making any determination of Consolidated EBITDA on a Pro Forma Basis, pro forma
effect shall  be given to any Permitted Acquisition or other Investment if  effected during the
respective Test Period as if same had occurred on the first day of the respective Test Period,
and  taking  into  account,  in  the  case  of  any  Permitted  Acquisition  or  other  Investment,
factually  supportable  and  identifiable  cost  savings  and  expenses  which  would  otherwise  be
accounted for as an adjustment pursuant to Article 11 of Regulation S-X under the Securities
Act of 1933 (as amended), as if such cost savings or expenses were realized on the first day of
the respective period; and

 “Qualified Capital Stock” of  any person shall  mean any Equity  Interests  of  such person that  do not
constitute Disqualified Capital Stock.

“Permitted  Indebtedness”  shall  mean  Nordea  Indebtedness  permitted  under  the  Nordea  Facility
Agreement and the Nordea Loan Documents.

“Restricted Debt Payment” shall mean any payment, prepayment, purchase, repurchase, redemption,
retirement, defeasance or other acquisition for value of any Restricted Indebtedness.

 “Restricted Indebtedness” shall mean Nordea Indebtedness of any Nordea Loan Party, the payment,
prepayment, repurchase, defeasance or acquisition for value of which is not Permitted Indebtedness.

“Sinosure Facility Agreement” shall  mean that  certain facility  agreement dated as of  November 30,
2015, as amended, amended and restated, supplemented and/or modified from time to time, among
Seaways  Holding  Corporation,  as  parent  guarantor,  Holdings,  as  holdings  guarantor  therein,  Gener8
Maritime Subsidiary VII Inc., as the borrower, The Export-
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Import Bank of China and the other lenders party thereto from time to time, Nordea, as facility agent
and Collateral Agent, and the other parties thereto from time to time party thereto.

"Test Period"  means each period of  four  consecutive  fiscal  quarters  of  Holdings  then last  ended (in
each  case  taken  as  one  accounting  period)  for  which  financial  statements  of  Holdings  have  been
delivered pursuant to this Agreement.

“Vessels” shall mean all vessels owned by ISOC or any of its Subsidiaries, and “Vessel” shall mean any
one of them.  

“Wholly Owned Subsidiary” shall mean, as to any person, (a) any corporation 100% of whose capital
stock (other  than directors’  qualifying  shares  and other  nominal  shares  required to be held by local
nationals,  in  each  case  to  the  extent  required  under  applicable  Legal  Requirements)  is  at  the  time
owned  by  such  person  and/or  one  or  more  Wholly  Owned  Subsidiaries  of  such  person  and  (b)  any
partnership, association, joint venture, limited liability company or other entity in which such person
and/or  one  or  more  Wholly  Owned  Subsidiaries  of  such  person  have  a  100%  Equity  Interest  (other
than  directors’  qualifying  share  and  other  nominal  shares  required  to  be  held  by  local  nationals,  in
each case to the extent required under applicable Legal Requirements) at such time.

21.2 Most favoured nations

In the event that the Parent Guarantor agrees (or will agree) at any time during the Security Period to
any additional financial covenant, which is measured at the level of the Parent Guarantor, compared
to those, or any financial covenant which is more onerous than that, contained in Clause 21 (Financial
Covenants), which is contained in any document (other than in a Finance Document) providing for or
relating to any Financial Indebtedness of the Parent Guarantor, the Parent Guarantor shall  promptly
notify  the  Facility  Agent  and  any  such  additional  or  (as  the  case  may  be)  more  onerous  financial
covenant  shall  immediately  upon such notification be deemed to  be incorporated into  and apply  to
this Agreement as if set out in full in this Agreement with effect from the date such other document
became or will become effective and until it ceases to apply (for any reason whatsoever) under such
document.   The  Parent  Guarantor  shall  promptly  enter  (and  shall  procure  that  each  other  Obligor
promptly  enters)  into  any  additional  amendment  or  supplement  to  the  Finance  Documents  as  the
Facility  Agent  may  reasonably  require  in  order  to  properly  evidence  such  incorporation  and
application.  When the relevant provision ceases to apply in the relevant document, the Facility Agent
shall promptly enter into a confirmation letter or equivalent as the Obligors may reasonably require in
order to properly evidence the disapplication of the relevant provision for the purposes of this Clause.

22 GENERAL UNDERTAKINGS

22.1 General

The  undertakings  in  this  Clause  22  (General  Undertakings)  remain  in  force  throughout  the  Security
Period except as the Facility Agent, acting with the authorisation of the Majority Lenders (or, where
specified, all the Lenders) may otherwise permit.

22.2 Authorisations

Each Obligor shall:
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(a) obtain, comply with and do all that is necessary to maintain in full force and effect; and

(b) supply certified copies to the Facility Agent of,

any Authorisation required under any law or regulation of a Relevant Jurisdiction or Approved Flag to
enable it to:

(i) perform its obligations under the Transaction Documents to which it is a party;

(ii) ensure  the  legality,  validity,  enforceability  (including  priority  ranking)  or  admissibility  in
evidence  in  any  Relevant  Jurisdiction  or  the  Approved  Flag  of  any  Transaction  Document  to
which it is a party; and

(iii) own and operate each Ship (in the case of each Borrower).

22.3 Compliance with laws

Each Obligor shall comply in all respects with all laws and regulations to which it may be subject.

22.4 Anti-corruption Law

(a) No Obligor shall directly or indirectly use the proceeds of the Loan for any purpose which would beach
the  Bribery  Act  2010,  the  United  States  Foreign  Corrupt  Practices  Act  of  1977  or  other  similar
legislation in other jurisdictions.

(b) Each Obligor shall:

(i) conduct its business in compliance with applicable anti-corruption laws; and

(ii) maintain  policies  and  procedures  designed  to  promote  and  achieve  compliance  with  such
laws.

22.5 Environmental compliance

Each Obligor shall:

(a) comply with all Environmental Laws;

(b) obtain, maintain and ensure compliance with all requisite Environmental Approvals;

(c) implement procedures to monitor compliance with and to prevent liability under any Environmental
Law.

22.6 Environmental Claims

Each Borrower and the ACG Guarantor  shall  promptly  upon its  authorised  officer  (having  made due
and careful enquiry) becoming aware of the same, inform the Facility Agent in writing of:

(a) any  Environmental  Claim  against  any  Borrower  or  the  ACG  Guarantor  which  is  current,  pending  or
threatened  and  which  reasonably  might,  if  adversely  determined,  result  in  liabilities  exceeding
$1,000,000; and
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(b) any  facts  or  circumstances  which  are  reasonably  likely  to  result  in  any  Environmental  Claim  being
commenced or threatened against any Borrower or the ACG Guarantor and which reasonably might, if
adversely determined, result in liabilities exceeding $1,000,000.

22.7 Evidence of Good Standing

Each Obligor shall from time to time if reasonably requested by the Facility Agent provide the Facility
Agent with evidence in form and substance satisfactory to the Facility Agent that it  remains in good
standing.

22.8 Taxation

(a) Each  Obligor  shall  pay  and  discharge  all  Taxes  imposed  upon  it  or  its  assets  within  the  time  period
allowed without incurring penalties except:

(i) Taxes  that  are  being  contested  in  good  faith  by  appropriate  proceedings,  for  which  the
relevant Obligor has set aside in its books adequate reserves in accordance with GAAP and the
contest of which suspends official action to collect the  contested Tax;

(ii) any overdue amount in respect of any unpaid Tax which amounts to $500,000 or less; and

(iii) relevant details are provided to the Facility Agent.  

(b) No Obligor  shall  change  its  tax  residence  status,  or  acquire  a  new tax  residence  status,  without  the
prior consent of the Facility Agent (such consent not to be unreasonably withheld)

22.9 Overseas companies

Each Borrower and the ACG Guarantor shall, and shall procure that each other Obligor will, promptly
inform  the  Facility  Agent  if  it  delivers  to  the  Registrar  particulars  required  under  the  Overseas
Regulations of any UK Establishment and it shall comply with any directions given to it by the Facility
Agent  regarding  the  recording  of  any  Transaction  Security  on  the  register  which  it  is  required  to
maintain  under  The  Overseas  Companies  (Execution  of  Documents  and  Registration  of  Charges)
Regulations 2009.

22.10 No change to centre of main interests

No  Obligor  shall,  and  will  procure  that  no  other  Obligor  will,  without  prior  written  notice  to  the
 Facility Agent, change the location of its centre of main interest (as that term is used in Article 3(1) of
the  Regulation)  from  that  stated  in  relation  to  it  in  Clause  19.29(c)  (Centre  of  main  interests  and
establishments)  and  it  will  create  no  "establishment"  (as  that  term  is  used  in  Article  2(10)  of  the
Regulation) in any other jurisdiction without giving without prior written notice to the  Facility Agent.  

22.11 Pari passu ranking

Each  Obligor  shall  ensure  that  at  all  times  any  unsecured  and  unsubordinated  claims  of  a  Finance
Party against it under the Finance Documents rank at least pari passu with the claims of all its other
unsecured  and  unsubordinated  creditors  except  those  creditors  whose  claims  are  mandatorily
preferred by laws of general application to companies.
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22.12 Title

(a) Each Borrower shall hold the legal title to, and own the entire beneficial interest in the Ship owned by
it, its Earnings and its Insurances; and

(b) Each Obligor shall, with effect on and from its creation or intended creation, hold the legal title to, and
own the entire beneficial interest in, any other assets the subject of any Transaction Security created
or intended to be created by it.

22.13 Negative pledge

(a) No Obligor shall create or permit to subsist any Security over any of its assets which are the subject of
the Security created or intended to be created by the Finance Documents.

(b) No Borrower nor the ACG Guarantor shall:

(i) sell,  transfer  or otherwise dispose of any of its  assets  on terms whereby they are or may be
leased to or re-acquired by an Obligor;

(ii) sell, transfer or otherwise dispose of any of its receivables on recourse terms;

(iii) enter into any arrangement under which money or the benefit of a bank or other account may
be applied, set-off or made subject to a combination of accounts; or

(iv) enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction raises Financial Indebtedness or finances the
acquisition of an asset.

(c) Paragraphs (a) and (a) above do not apply to any Permitted Security.

22.14 Disposals

(a) No Borrower  nor  the  ACG Guarantor  shall  enter  into  a  single  transaction  or  a  series  of  transactions
(whether related or not) and whether voluntary or involuntary to sell, lease (other than in respect of a
Charter),  transfer  or  otherwise  dispose  of  any  asset  (including  without  limitation  each  Ship,  its
Earnings or, its Insurances), except the following:

(i) dispositions of surplus,  worn out or obsolete property (excluding Ships)  by the Borrowers or
the  ACG  Guarantor in  the  ordinary  course  of  business  that  is,  in  the  reasonable  good  faith
judgment  of  the  Borrower or  the  ACG  Guarantor,  no  longer  economically  practicable  to
maintain or useful in the conduct of the business of the Borrower or the ACG Guarantor taken
as a whole;  

(ii) sales,  forgiveness  or  other  dispositions  by the  Borrower or  the  ACG  Guarantor without
recourse  in  the  ordinary  course  of  business  of  accounts  receivable  arising  in  the  ordinary
course of business in connection with the collection or compromise thereof but not as part of
any financing transaction; and

(b) Paragraph  (a)  above  does  not  apply  to  any  charter  as  all  charters  are  subject  to  Clause  24.15
(Restrictions  on  chartering,  appointment  of  managers  etc.)  or  a  sale  of  Ship  provided  that  the  prior
written consent of the Facility Agent, not to be unreasonably denied or withheld, is obtained and the
terms of this Agreement are complied with in relation to such sale including,

86



but not limited, to the obligation to make payments pursuant to Clause 7.4 (Mandatory prepayment
on sale, arrest or Total Loss) and Clause 11.4 (Prepayment and cancellation fee).  

22.15 Merger

No  Borrower  nor  the  ACG  Guarantor  shall  enter  into  any  amalgamation,  demerger,  merger,
consolidation,  corporate  reconstruction  or  joint  venture  arrangement  without  the  prior  written
consent of the Facility Agent.

22.16 Change of business

(a) Each Borrower and the ACG Guarantor shall procure that no substantial change is made to the general
nature of its business from that carried on at the date of this Agreement.

(b) No Borrower shall engage in any business other than the ownership and operation of its Ship.

(c) The ACG Guarantor shall not engage in any business other than the ownership of the Borrowers.

22.17 Financial Indebtedness

No  Borrower  nor  the  ACG  Guarantor  shall  incur  or  permit  to  be  outstanding  any  Financial
Indebtedness except Permitted Financial Indebtedness.

22.18 Expenditure

(a) No Borrower shall incur any expenditure, except for expenditure reasonably incurred in the ordinary
course of owning, operating, maintaining and repairing the Ship owned by it.

(b) The ACG Guarantor shall not incur any expenditure, except for expenditure reasonably incurred in the
ownership of the Borrowers.

22.19 Share Capital

No Borrower nor the ACG Guarantor shall:

(a) purchase, cancel or redeem any of its issued shares;

(b) increase or reduce its authorised shares;

(c) issue any further shares, except in the case of the Borrowers to the ACG Guarantor and in the case of
the ACG Guarantor  to the Parent Guarantor  and provided such new shares are made subject  to the
terms  of  the  relevant  Shares  Security  immediately  upon  the  issue  of  such  new  shares  in  a  manner
satisfactory to the Facility Agent and the terms of that Shares Security are complied with; and

(d) appoint any further director or officer of any Borrower or the ACG Guarantor (unless the provisions of
the relevant Shares Security are complied with).

22.20 Dividends

(a) Each  Borrower  may  make  or  pay  any  dividend  or  other  distribution  (in  cash  or  in  kind)  to  the  ACG
Guarantor at any time provided no Default has occurred and is continuing.

87



(b) The  ACG  Guarantor  may  make  or  pay  any  dividend  or  other  distribution  (in  cash  or  in  kind)  to  the
Parent Guarantor provided such dividend or distribution meets the Permitted Distribution Criteria and
is made or paid in accordance with paragraph (iv) of Clause 26.3 (Application from Earnings Account).

(c) For the avoidance of doubt, each Borrower and the ACG Guarantor is permitted to make a Permitted
Drawdown Distribution without regard to the Permitted Distribution Criteria.

22.21 Other transactions

No Borrower nor the ACG Guarantor shall:

(a) be the creditor in respect of any loan or any form of credit to any person other than another Obligor
and where such loan or form of credit is Permitted Financial Indebtedness;

(b) give  or  allow  to  be  outstanding  any  guarantee  or  indemnity  to  or  for  the  benefit  of  any  person  in
respect of any obligation of any other person or enter into any document under which that Borrower
or  ACG Guarantor  assumes  any  liability  of  any  other  person  other  than  any  guarantee  or  indemnity
given under the Finance Documents.

(c) enter into any material agreement other than:

(i) the Transaction Documents; and

(ii) any  other  agreement  expressly  allowed  under  any  other  term of  this  Agreement  or  entered
into in the ordinary course of business;

(d) no  Borrower  nor  the  ACG  Guarantor  shall  enter  into  any  transaction  on  terms  which  are,  in  any
respect,  less  favourable  to  that  Borrower  or  ACG  Guarantor  than  those  which  it  could  obtain  in  a
bargain  made  at  arms’  length  provided  that  a  Borrower  or  the  ACG  Guarantor  can  enter  into  a
transaction  with  an  Obligor  or  an  Affiliate  of  any  Obligor  which  are  on  terms  better  than  a  bargain
made at arms’ length when viewed from the position of the Borrower or ACG Guarantor; or

(e) acquire  any  shares  or  securities  other  than  Cash  Equivalents  provided  that  any  funds  received  as  a
result of the redemption of any such Cash Equivalents shall be paid to the Earnings Account.

22.22 Unlawfulness, invalidity and ranking; Security imperilled

No Obligor shall  do (or fail  to do) or cause or permit another Obligor to do (or omit to do) anything
which is likely to:

(a) make it unlawful for an Obligor to perform any of its obligations under the Transaction Documents;

(b) cause  any  obligation  of  an  Obligor  under  the  Transaction  Documents  to  cease  to  be  legal,  valid,
binding or enforceable;

(c) cause any Transaction Document to cease to be in full force and effect;

(d) cause any Transaction Security to rank after, or lose its priority to, any other Security; and
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(e) imperil or jeopardise the Transaction Security.

22.23 Inspection of Documents

The Borrowers and the ACG Guarantor will permit the inspection of its financial records and accounts
during normal business hours provided no interference with business operations from time to time by
the Facility Agent or its nominee.

22.24 Intentionally left blank

22.25 No immunity

No Obligor nor any of its respective assets are entitled to immunity on the grounds of sovereignty or
otherwise  from  any  legal  action  or  proceedings  (which  shall  include,  without  limitation,  suit,
attachment prior to judgment, execution or other enforcement).

22.26 Further assurance

(a) Each  Obligor  shall,  promptly,  and  in  any  event  within  the  time  period  reasonably  specified  by  the
Security  Agent  do  all  such  acts  (including  procuring  or  arranging  any  registration,  notarisation  or
authentication  or  the  giving  of  any  notice)  or  execute  or  procure  execution  of  all  such  documents
(including  assignments,  transfers,  mortgages,  charges,  notices,  instructions,  acknowledgments,
proxies and powers of attorney), as the Security Agent may specify (and in such form as the Security
Agent may require in favour of the Security Agent or its nominee(s)):

(i) to create, perfect, vest in favour of the Security Agent or protect the priority of the Security or
any  right  of  any  kind  created  or  intended  to  be  created  under  or  evidenced  by  the  Finance
Documents  (which  may  include  the  execution  of  a  mortgage,  charge,  assignment  or  other
Security  over  all  or  any  of  the  assets  which  are,  or  are  intended  to  be,  the  subject  of  the
Transaction  Security)  or  for  the  exercise  of  any  rights,  powers  and  remedies  of  any  of  the
Secured Parties provided by or pursuant to the Finance Documents or by law;

(ii) to  confer  on the Security  Agent  or  confer  on the Secured Parties  Security  over  any property
and  assets  of  that  Obligor  located  in  any  jurisdiction  equivalent  or  similar  to  the  Security
intended to be conferred by or pursuant to the Finance Documents;

(iii) to facilitate or expedite the realisation and/or sale of,  the transfer of title to or the grant of,
any interest in or right relating to the assets which are, or are intended to be, the subject of
the  Transaction  Security  or  to  exercise  any  power  specified  in  any  Finance  Document  in
respect of which the Security has become enforceable; and/or

(iv) to enable or assist the Security Agent to enter into any transaction to commence, defend or
conduct any proceedings and/or to take any other action relating to any item of the Security
Property.

(b) Each Obligor shall take all such action as is available to it (including making all filings and registrations)
as  may  be  necessary  for  the  purpose  of  the  creation,  perfection,  protection  or  maintenance  of  any
Security  conferred  or  intended  to  be  conferred  on  the  Security  Agent  or  the  Secured  Parties  by  or
pursuant to the Finance Documents.
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(c) At  the  same  time  as  an  Obligor  delivers  to  the  Security  Agent  any  document  executed  by  itself  or
another Obligor pursuant to this Clause 22.26 (Further assurance),  that Obligor shall  deliver,  or shall
procure that such other Obligor will  deliver, to the Security Agent a certificate signed by two of that
Obligor's directors or officers which shall:

(i) set out the text of a resolution of that Obligor's directors specifically authorising the execution
of the document specified by the Security Agent; and

(ii) state that either the resolution was duly passed at a meeting of the directors validly convened
and  held,  throughout  which  a  quorum  of  directors  entitled  to  vote  on  the  resolution  was
present,  or  that  the  resolution  has  been  signed  by  all  the  directors  or  officers  and  is  valid
under that Obligor's articles of association or other constitutional documents.

23 INSURANCE UNDERTAKINGS

23.1 General

The undertakings in this Clause 23 (Insurance Undertakings) in relation to a Ship remain in force from
the  date  of  this  Agreement  throughout  the  rest  of  the  Security  Period  except  as  the  Facility  Agent,
acting  with  the  authorisation  of  the  Majority  Lenders  (or,  where  specified,  all  the  Lenders)  may
otherwise permit.

23.2 Maintenance of obligatory insurances

Each Borrower shall keep the Ship owned by it insured at its expense against:

(a) hull interest and/or freight interest;

(b) fire and usual marine risks (including hull and machinery and excess risks);

(c) war risks (including acts of terrorism and piracy and the amended version of AHIS (April 1 1984) and
London Blocking & Trapping Addendum or similar);

(d) protection and indemnity risks (including liability for oil  pollution and excess war risk protection and
indemnity cover);

(e) freight, demurrage and defence risks; and

(f) any  other  risks  (other  than loss  of  hire)  against  which  the  Facility  Agent  considers,  having  regard  to
practices  and  other  circumstances  prevailing  at  the  relevant  time,  it  would  be  reasonable  for  that
Borrower to insure and which are specified by the Facility Agent by notice to that Borrower.

23.3 Terms of obligatory insurances

Each Borrower shall effect such insurances:

(a) in dollars;

(b) in the case of fire and usual marine risks and war risks in respect of a Ship, in an amount on an agreed
value basis at least the greater of:
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(i) 120 per cent. of the Advance applicable to it then outstanding; and  

(ii) 100 per cent. of the Market Value of that Ship;

(c) in the case of oil  pollution liability risks, for an aggregate amount equal to the highest level of cover
from time to time available under basic protection and indemnity club entry and in the international
marine insurance market and in any event not to be less than $1,000,000,000;

(d) in the case of protection and indemnity risks, in respect of the full tonnage of that Ship;

(e) on approved terms; and

(f) through Approved Brokers and with Approved Insurers.

23.4 Further protections for the Finance Parties

In addition to the terms set out in Clause 23.2(f) (Terms of obligatory insurances), each Borrower shall
procure that the obligatory insurances effected by it shall:  

(a) subject always to paragraph (b), name that Borrower as the sole named insured unless the interest of
every other named insured is limited:

(i) in respect of any obligatory insurances for hull and machinery and war risks;

(A) to any provable out-of-pocket expenses that it has incurred and which form part of any
recoverable claim on underwriters; and

(B) 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 it); and

(ii) in respect of any obligatory insurances for protection and indemnity risks, to any recoveries it
is  entitled  to  make  by  way  of  reimbursement  following  discharge  of  any  third  party  liability
claims made specifically against it;

and  every  other  named  insured  has  undertaken  in  writing  to  the  Security  Agent  (in  such  form  as  it
requires)  that any deductible (in the case that such deductible applies to a Subsidiary of an Obligor)
shall  be  apportioned  between  that  Borrower  and  every  other  named  insured  in  proportion  to  the
gross  claims  made  or  paid  by  each  of  them  and  that  it  shall  do  all  things  necessary  and  provide  all
documents, evidence and information to enable the Security Agent to collect or recover any moneys
which at any time become payable in respect of the obligatory insurances;

(b) whenever the Facility Agent requires, name (or be amended to name) the Security Agent as additional
named insured for its rights and interests,  warranted no operational interest and with full  waiver of
rights  of  subrogation  against  the  Security  Agent,  but  without  the  Security  Agent  being  liable  to  pay
(but having the right to pay) premiums, calls or other assessments in respect of such insurance;

(c) name  the  Security  Agent  as  loss  payee  with  such  directions  for  payment  as  the  Facility  Agent  may
specify;
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(d) provide  that  all  payments  by  or  on  behalf  of  the  insurers  under  the  obligatory  insurances  to  the
Security Agent shall be made without set off, counterclaim or deductions or condition whatsoever;

(e) provide  that  the  obligatory  insurances  shall  be  primary  without  right  of  contribution  from  other
insurances which may be carried by the Security Agent or any other Finance Party; and

(f) provide that the Security Agent may make proof of loss if that Borrower fails to do so.

23.5 Renewal of obligatory insurances

Each Borrower shall:

(a) at least 14 days before the expiry of any obligatory insurance effected by notify the Facility Agent of
the Approved Brokers  (or  other  insurers)  and any protection  and indemnity  or  war risks  association
through or with which it  proposes to renew that  obligatory insurance and of the proposed terms of
renewal; and

(b) at  least  7  days  before  the  expiry  of  any  obligatory  insurance,  renew  that  obligatory  insurance  in
accordance with the Facility Agent's approval pursuant to paragraph (a) above; and

(c) procure  that  the  Approved  Brokers  and/or  the  approved  war  risks  and  protection  and  indemnity
associations with which such a renewal is effected shall promptly after the renewal notify the Facility
Agent in writing of the terms and conditions of the renewal.

23.6 Copies of policies; letters of undertaking

Each Borrower shall ensure that the Approved Brokers provide the Security Agent with:

(a) pro forma copies of all policies relating to the obligatory insurances which they are to effect or renew;
and

(b) a letter or letters or undertaking in a form required by the Facility Agent and including undertakings by
the Approved Brokers that:

(i) they will  have endorsed on each policy,  immediately  upon issue,  a loss payable clause and a
notice of assignment complying with the provisions of Clause 23.4 (Further protections for the
Finance Parties);

(ii) they  will  hold  such  policies,  and  the  benefit  of  such  insurances,  to  the  order  of  the  Security
Agent in accordance with such loss payable clause;

(iii) they  will  advise  the  Security  Agent  immediately  of  any  material  change  to  the  terms  of  the
obligatory insurances;

(iv) they will, if they have not received notice of renewal instructions from the relevant Borrower
or its agents, notify the Security Agent not less than 14 days before the expiry of the obligatory
insurances;

(v) if  they receive instructions  to  renew the obligatory  insurances,  they will  promptly  notify  the
Facility Agent of the terms of the instructions;
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(vi) they  will  not  set  off  against  any  sum  recoverable  in  respect  of  a  claim  relating  to  the  Ship
owned  by  that  Borrower  under  such  obligatory  insurances  any  premiums  or  other  amounts
due to them or any other person whether in respect of that Ship or otherwise, they waive any
lien  on  the  policies,  or  any  sums  received  under  them,  which  they  might  have  in  respect  of
such  premiums  or  other  amounts  and  they  will  not  cancel  such  obligatory  insurances  by
reason of non-payment of such premiums or other amounts; and

(vii) they  will  arrange  for  a  separate  policy  to  be  issued  in  respect  of  the  Ship  owned  by  that
Borrower forthwith upon being so requested by the Facility Agent.

23.7 Copies of certificates of entry

Each Borrower shall ensure that any protection and indemnity and/or war risks associations in which
the Ship owned by it is entered provide the Security Agent with:

(a) a copy of the certificate of entry for that Ship;

(b) a letter or letters of undertaking in such form as may be required by the Facility Agent acting on the
instructions of Majority Lenders; and

(c) a  copy  of  each  certificate  of  financial  responsibility  for  pollution  by  oil  or  other  Environmentally
Sensitive Material issued by the relevant certifying authority in relation to that Ship.

23.8 Deposit of original policies

Each Borrower  shall  ensure  that  all  policies  relating  to  obligatory  insurances  are  deposited  with  the
Approved Brokers through which the insurances are effected or renewed.

23.9 Payment of premiums

Each  Obligor  shall  punctually  pay  all  premiums  or  other  sums  payable  in  respect  of  the  obligatory
insurances effected by it and produce all relevant receipts when so required by the Facility Agent or
the Security Agent.

23.10 Guarantees

Each Borrower shall ensure that any guarantees required by a protection and indemnity or war risks
association are promptly issued and remain in full force and effect.

23.11 Compliance with terms of insurances

(a) No Borrower shall do nor omit to do (nor permit to be done or not to be done) any act or thing which
would or might render any obligatory insurance invalid, void, voidable or unenforceable or render any
sum payable under an obligatory insurance repayable in whole or in part.

(b) Without limiting paragraph (a) above, each Borrower shall:

(i) take all  necessary  action and comply  with all  requirements  which may from time to time be
applicable to the obligatory insurances, and (without limiting the obligation contained in sub-
paragraph (iii) of  paragraph (b) of  Clause 23.6 (Copies  of  policies;  letters  of  undertaking))
ensure that the obligatory insurances are not made subject to
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any exclusions or qualifications to which the Facility Agent has not given its prior approval;

(ii) not  make  any  changes  relating  to  the  classification  or  classification  society  or  manager  or
operator of the Ship owned by it approved by the underwriters of the obligatory insurances;

(iii) make  (and  promptly  supply  copies  to  the  Facility  Agent  of)  all  quarterly  or  other  voyage
declarations which may be required by the protection and indemnity risks association in which
any Ship is entered to maintain cover for trading to the United States of America and Exclusive
Economic Zone (as defined in the United States Oil Pollution Act 1990 or any other applicable
legislation and,  if  requested by the Facility  Agent,  provide copies of  such declarations to the
Facility Agent on an annual basis); and

(iv) not employ the Ship owned by it,  nor allow it  to be employed, otherwise than in conformity
with the terms and conditions of the obligatory insurances, without first obtaining the consent
of  the  insurers  and  complying  with  any  requirements  (as  to  extra  premium  or  otherwise)
which the insurers specify.

23.12 Alteration to terms of insurances

No Borrower shall make or agree to any alteration to the terms of any obligatory insurance or waive
any right relating to any obligatory insurance.

23.13 Settlement of claims

Each Borrower shall:

(a) not  settle,  compromise or  abandon any claim under any obligatory  insurance for  Total  Loss  or  for  a
Major Casualty; and

(b) do all  things  necessary  and provide all  documents,  evidence and information to enable  the Security
Agent to collect or recover any moneys which at any time become payable in respect of the obligatory
insurances.

23.14 Provision of copies of communications

Each  Borrower  shall  provide  the  Security  Agent,  upon  reasonable  request,  with  copies  of  written
communications between that Borrower and:

(a) the Approved Brokers;

(b) the approved protection and indemnity and/or war risks associations; and

(c) the approved insurance companies and/or underwriters,

which relate directly or indirectly to both:

(i) that Borrower's obligations relating to the obligatory insurances including, without limitation,
all requisite declarations and payments of additional premiums or calls; and
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(ii) any credit arrangements made between that Borrower and any of the persons referred to in
paragraphs (a) or (b) above  relating  wholly  or  partly  to  the  effecting  or  maintenance  of  the
obligatory insurances.

23.15 Provision of information

Each  Borrower  shall  promptly  provide  the  Facility  Agent  (or  any  persons  which  it  may  reasonably
designate)  with  any  information  which  the  Facility  Agent  (or  any  such  designated  person)  may
reasonably request for the purpose of:

(a) obtaining or preparing any report from an independent marine insurance broker as to the adequacy of
the obligatory insurances effected or proposed to be effected; and/or

(b) effecting,  maintaining  or  renewing  any  such  insurances  as  are  referred  to  in  Clause 23.16
(Mortgagee's  interest  and,  additional  perils  insurances)  or  dealing  with  or  considering  any  matters
relating to any such insurances,

and  that  Borrower  shall,  forthwith  upon  demand,  indemnify  the  Security  Agent  in  respect  of  all
reasonable  documented  fees  and  expenses  incurred  by  or  for  the  account  of  the  Security  Agent  in
connection with any such report as is referred to in paragraph (a) above.

23.16 Mortgagee's interest and, additional perils insurances

(a) The Security  Agent  shall  be entitled from time to time to effect,  maintain  and renew a mortgagee's
interest marine insurance and a mortgagee's interest additional perils insurance in such amounts, on
such terms, for such value, through such insurers and generally in such manner as the Security Agent
acting on the instructions of the Majority Lenders may from time to time consider appropriate.

(b) The  Borrowers  shall  upon  demand  fully  indemnify  the  Security  Agent  for  all  premiums  and  other
reasonable documented expenses which are incurred in connection with or with a view to effecting,
maintaining or renewing any insurance referred to in paragraph (a) above for cover of up to 120 per
cent. of the Loan or dealing with, or considering, any matter arising out of any such insurance.

24 SHIP UNDERTAKINGS

24.1 General

The undertakings in this Clause 23.16(b) (Ship Undertakings)  in relation to a Ship remain in force on
and  from  the  date  of  this  Agreement  and  throughout  the  rest  of  the  Security  Period  except  as  the
Facility  Agent,  acting  with  the  authorisation  of  the  Majority  Lenders  (or,  where  specified,  all  the
Lenders) may otherwise permit.

24.2 Ship's names and registration

Each Borrower shall, in respect of the Ship owned by it:

(a) keep  that  Ship  registered  in  its  name  under  the  Approved  Flag  from  time  to  time  at  its  port  of
registration;

(b) not  do  or  allow  to  be  done  anything  as  a  result  of  which  such  registration  might  be  suspended,
cancelled or imperilled;
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(c) not  enter  into  any  dual  flagging  arrangement  in  respect  of  that  Ship  without  prior  (i)  notice  to  the
Security Agent; and (ii)  written consent of the Security Agent (who, at the Borrower’s expense, shall
lend such assistance as requested with respect thereto); and

(d) not  change  the  name  of  that  Ship  without  prior  (i)  notice  to  the  Security  Agent;  and  (ii)  written
consent of the Security Agent (such consent not to be unreasonably withheld or delayed) (the Security
Agent shall, at the Borrower’s expense, lend such assistance as requested with respect thereto).

24.3 Repair and classification

(a) Each Borrower shall keep the Ship owned by it in a good and safe condition and state of repair:

(i) consistent with first class ship ownership and management practice for ships like the Ship; and

(ii) so  as  to  maintain  the  Approved  Classification  free  of  recommendations  and  conditions
affecting Class.

(b) Each Borrower shall provide the Facility Agent with a class status report in respect of the Ship owned
by it dated as at a date no more than 10 Business Days previously every six months commencing on
the second Quarter End Date following the Utilisation Date.

24.4 Modifications

No  Borrower  shall  make  any  modification  or  repairs  to,  or  replacement  of,  any  Ship  or  equipment
installed on it which would or might materially alter the structure, type or performance characteristics
of that Ship or materially reduce its value.

24.5 Removal and installation of parts

(a) Subject to paragraph (b) below, no Borrower shall remove any material part of a Ship, or any item of
equipment installed on any Ship unless:

(i) the  part  or  item so  removed is  forthwith  replaced  by  a  suitable  part  or  item which  is  in  the
same condition as or better condition than the part or item removed;

(ii) the replacement part or item is free from any Security in favour of any person other than the
Security Agent; and

(iii) the  replacement  part  or  item  becomes,  on  installation  on  that  Ship,  the  property  of  that
Borrower  and  subject  to  the  security  constituted  by  the  Mortgage  and,  if  applicable,  the
related Deed of Covenant.

(b) A Borrower may install equipment owned by a third party if the equipment can be removed without
any risk of damage to the Ship owned by that Borrower and such removal would not materially alter
the structure, type or performance characteristics if that Ship or materially reduce its value.
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24.6 Surveys

Each Borrower shall submit the Ship owned by that Borrower regularly to all periodic or other surveys
which may be required for classification purposes and, if so required by the Facility Agent, provide the
Facility Agent, with copies of all survey reports.

24.7 Inspection

(a) Each  Borrower  shall  permit  (and  shall  procure  that  any  Approved  Manager  and  any  charterer  or
operator  of  any  Ship  shall  permit)  the  Security  Agent  (acting  through  surveyors  or  other  persons
appointed by it for that purpose) having given reasonable advance notice, to board the Ship owned by
it to inspect its condition or to satisfy themselves about proposed or executed repairs (provided that
such inspection does not interfere with the trading of the Ship) and shall afford all proper facilities for
such inspections.

(b) The Borrowers shall pay the costs of:

(i) the inspection required to satisfy Clause 4.1 (Initial conditions precedent);

(ii) one inspection of each Ship per year during the Security Period; and

(iii) any  inspection  which  occurs  after  an  Event  of  Default  has  occurred  or  which  evidences  an
Event of Default.

(c) All other physical inspections and surveys shall be at the cost of the Facility Agent.

24.8 Prevention of and release from arrest

(a) Each Borrower shall promptly discharge:

(i) all  liabilities  which  give  or  may  give  rise  to  maritime  or  possessory  liens  on  or  claims
enforceable against the Ship owned by it, its Earnings or its Insurances;

(ii) all Taxes, dues and other amounts charged in respect of the Ship owned by it, its Earnings or
its Insurances other than Taxes being contested in good faith for which adequate reserves are
maintained in accordance with GAAP (except for the omission of footnote) and the collection
of which is suspended during the contest; and

(iii) all  other  outgoings  whatsoever  in  respect  of  the  Ship  owned  by  it,  its  Earnings  or  its
Insurances.

(b) Each Borrower shall immediately upon receiving notice of the arrest of the Ship owned by it or of its
detention in exercise or purported exercise of any lien or claim, take all steps necessary to procure its
release by providing bail or otherwise as the circumstances may require.

24.9 Compliance with laws etc.

Each Borrower and the ACG Guarantor shall:

(a) comply, or procure compliance with all laws or regulations:

(i) relating to its business generally; and
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(ii) relating  to  the  Ship  owned  by  it,  its  ownership,  employment,  operation,  management  and
registration,

including,  but  not  limited to,  the ISM Code,  the ISPS Code,  all  Environmental  Laws,  all  Sanctions,  all
labour laws and the laws of the relevant Approved Flag;

(b) obtain, comply with and do all that is necessary to maintain in full force and effect any Environmental
Approvals; and

(c) without  limiting  paragraph (a) above,  not  employ  the  Ship  owned  by  it  nor  allow  its  employment,
operation or management in any manner contrary to any law or regulation including but not limited
to the ISM Code, the ISPS Code, all Environmental Laws, all labour laws and Sanctions (or which would
be contrary to Sanctions if Sanctions were binding on the Obligors).

24.10 ISPS Code

Without limiting paragraph (a) of Clause 24.9 (Compliance with laws etc.), each Borrower shall:

(a) procure that  the Ship owned by it  and the company responsible  for that  Ship's  compliance with the
ISPS Code comply with the ISPS Code; and

(b) maintain an ISSC for that Ship; and

(c) notify  the Facility  Agent immediately in writing of  any actual  or  threatened withdrawal,  suspension,
cancellation or modification of the ISSC.

24.11 Sanctions and Ship trading

Without limiting Clause 24.9 (Compliance with laws etc.), each Obligor shall procure:

(a) that no Group Ship shall be used by or for the benefit of a Prohibited Person;

(b) that  no Group Ship shall  be used in trading in any manner contrary to Sanctions  (or  which could be
contrary to Sanctions if Sanctions were binding on the Obligors);

(c) procure that no Ship shall call in a port in a Sanctioned Country except in an emergency situation to
protect the safety of the Ship or its crew;

(d) that each Ship shall not be traded in any manner which would trigger the operation of any sanctions
limitation or exclusion clause (or similar) in the Insurances; and

(e) that any charterparty  in respect of each Ship shall  contain,  for the benefit  of the Borrower that it  is
the Owner of that Ship, language which gives effect to the provisions of paragraph (c) of Clause 24.9
(Compliance with laws etc.) as regards Sanctions and of this Clause 24.11 (Sanctions and Ship trading)
and which permits refusal of employment or voyage orders if compliance would result in a breach of
Sanctions (or which would result in a breach of Sanctions if Sanctions were binding on each Obligor) or
would require a Ship to call at a port in a Sanctioned Country.  
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24.12 Entering "listed" or "excluded" areas

Without  prejudice  to  its  obligations  under  sub-paragraph  (iv)  of  paragraph  (b)  of  Clause  23.11
(Compliance with terms of insurances),  no Borrower shall  cause or permit its  Ship to enter any zone
which is declared a "listed" or "excluded" area by the relevant insurer (or any other area in respect of
which  additional  war  risk  premium  is  payable)  without  first  effecting  (at  its  expense)  any  special,
additional or modified insurance cover that the Borrowers' war risks insurers may require in respect of
such entry and provided that such Borrower complies with BMP5 (or its successor) at all times when
its Ship is in such areas.

24.13 Provision of information

Without  prejudice  to  Clause  20.4(b)  (Information:  miscellaneous)  each  Borrower  shall  promptly
provide the Facility Agent with any information which it requests regarding:

(a) the Ship owned by it, its employment, position and engagements;

(b) the Earnings and payments and amounts due to its Ship’s master and crew;

(c) any expenditure incurred, or likely to be incurred, in connection with the operation, maintenance or
repair of that Ship and any payments made by it in respect of that Ship;

(d) any towages and salvages of its Ship; and

(e) its  compliance,  the  Approved  Manager's  compliance  and  the  compliance  of  that  Ship  with  the  ISM
Code and the ISPS Code,

and, upon the Facility Agent's request, promptly provide copies of any current Charter relating to that
Ship,  of  any  current  guarantee  of  any  such  Charter,  that  Ship's  Safety  Management  Certificate,  any
relevant  Document  of  Compliance  and any  fuel  oil  consumption  reporting  data  provided  to  a  Ship’s
Approved Classification Society and Approved Flag.

24.14 Notification of certain events

Each Borrower shall,  in respect  of the Ship owned by it,  promptly notify  the Facility  Agent by email,
confirmed forthwith by letter, of:

(a) any casualty to that Ship which is or is likely to be or to become a Major Casualty;

(b) any occurrence as a result of which that Ship has become or is, by the passing of time or otherwise,
likely to become a Total Loss;

(c) any requisition of that Ship for hire;

(d) any condition or recommendation of class made in relation to that Ship by any insurer or classification
society or by any competent authority which has been notified to the Borrowers and/or Obligors;  

(e) any arrest or detention of that Ship or any exercise or purported exercise of any lien on that Ship or
the Earnings;  

(f) any dry docking of that Ship;
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(g) any  Environmental  Claim  made  against  that  Borrower,  or  in  connection  with  that  Ship,  or  any
Environmental  Incident  and  which  reasonably  might,  if  adversely  determined,  result  in  liabilities
exceeding $1,000,000;

(h) any claim for material breach of the ISM Code or the ISPS Code being made against that Borrower, an
Approved Manager in relation to a Ship or otherwise in connection with that Ship; or

(i) any  other  matter,  event  or  incident,  actual  or  threatened,  known  to  an  authorised  officer  of  the
Borrower (having made due and careful enquiry), the effect of which will or will likely lead to the ISM
Code or the ISPS Code not being complied with in a material manner,  

and each Borrower shall keep the Facility Agent advised in writing on a regular basis and in such detail
as  the Facility  Agent  shall  require as  to that  Borrower's,  any such Approved Manager's  or  any other
person's response to any of those events or matters.

24.15 Restrictions on chartering, appointment of managers etc.

No Borrower shall, in relation to the Ship owned by it:

(a) let that Ship on demise charter for any period;

(b) enter  into  any  time,  voyage  or  consecutive  voyage  charter  in  respect  of  that  Ship  other  than  a
Permitted Charter;

(c) appoint  a  manager  of  that  Ship  other  than  the  Approved  Commercial  Manager  and  the  Approved
Technical Manager;

(d) de activate or lay up that Ship; or

(e) other  than in  respect  of  a  Scheduled  Event,  put  that  Ship  into  the  possession  of  any  person for  the
purpose of  work  being  done upon it  in  an amount  exceeding  or  likely  to  exceed $1,500,000 (or  the
equivalent in any other currency) unless that person has first (1) waived any lien for the cost of such
work  or  for  any  other  reason  ,  or  (2)  given  to  the  Security  Agent  and  in  terms  satisfactory  to  it  a
written undertaking not to exercise any lien on that Ship or its Earnings or its Insurances for the cost
of such work or for any other reason.

24.16 Notice of Mortgage

Each Borrower shall keep the relevant Mortgage registered against the Ship owned by it as a valid first
priority or preferred (as the case may be) mortgage, carry on board that Ship a certified copy of the
Mortgage  and  place  and  maintain  in  a  conspicuous  place  in  the  navigation  room  and  the  master's
cabin  of  that  Ship  a  framed  printed  notice  stating  that  Ship  is  mortgaged  by  that  Borrower  to  the
Security Agent.

24.17 Sharing of Earnings

No Borrower shall enter into any agreement or arrangement for the sharing of any Earnings. For the
avoidance  of  doubt,  the  Parties  understand  and  agree  that  Borrowers  may  and  do  enter  into  ship
pooling agreements in the ordinary course of business.
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24.18 Inventory of Hazardous Materials

The Borrowers shall procure that at all times each Ship maintains an Inventory of Hazardous Materials
or equivalent document acceptable to the Facility Agent.

24.19 Ballast water management

The  Borrowers  shall  procure  that,  at  all  times  each  Ship  complies,  at  a  minimum,  with  the  BWM
Convention  and  in  the  event  that  a  Ship  trades  in  jurisdictional  waters  which  are  subject  to  higher
standards of ballast water requirements the Borrowers shall ensure that such Ship complies with such
higher standards.

24.20 Responsible Ship Recycling

If a Ship is sold for scrapping (including indirectly to a cash buyer) the Borrowers shall ensure that the
Ship  is  dismantled  in  accordance  with  the  Hong  Kong  International  Convention  for  the  Safe  and
Environmentally Sound Recycling of Ships.

24.21 Notification of compliance

Each Borrower shall promptly provide the Facility Agent from time to time with evidence (in such form
as the Facility Agent requires) that it is complying with this Clause 23.16(b) (Ship Undertakings).

25 LOAN VALUE RATIO

25.1 Maximum loan to value ratio

Clause  25.2  (Provision  of  additional  security;  prepayment)  applies  if  the  Facility  Agent  notifies  the
Borrowers that the Loan Value Ratio exceeds 65 per cent.

25.2 Provision of additional security; prepayment

(a) If  the  Facility  Agent  serves  a  notice  on  the  Borrowers  under  Clause 25.1 (Maximum  loan  to  value
ratio),  the Borrowers shall,  on or before the date falling 30 days after the date on which the Facility
Agent's  notice  is  served (the "Prepayment Date"),  prepay such part  of  the Loan to reduce the Loan
Value Ratio to 65 per cent.

(b) The Borrowers may, instead of making a prepayment as described in paragraph (a) above, provide, or
ensure  that  a  third  party  has  provided,  additional  security  in  the  form  of  a  cash  payment  to  the
Restricted Cash Account or any other additional security acceptable to the Facility Agent which, in the
opinion of the Facility Agent acting on the instructions of the Majority Lenders:

(i) will reduce the Loan Value Ratio to below 65 per cent; and

(ii) is documented in such terms as the Facility Agent may approve or require,

before  the  Prepayment  Date;  and conditional  upon such security  being  provided in  such  manner,  it
shall satisfy such prepayment obligation.

(c) Any additional security provided by the Borrowers pursuant to this Clause 25 (Loan Value Ratio) may
be released upon request by and at the cost of the Borrowers provided that the
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Loan Value Ratio  is  less  than 65 per  cent.  for  at  least  90 days  and remains  in  compliance  with  such
requirement  following  the  release  of  such  additional  security  and  no  Default  has  occurred  and  is
continuing or would occur as a result of releasing such security.

25.3 Value of additional vessel security

The net  realisable  value of  any additional  security  which is  provided under Clause 25.2 (Provision of
additional  security;  prepayment)  and  which  consists  of  Security  over  a  vessel  shall  be  the  Market
Value of the vessel concerned.

25.4 Valuations binding

Any valuation provided by the Facility Agent to the Borrowers under this Clause 25 (Loan Value Ratio)
shall be binding and conclusive as regards each Borrower.

25.5 Provision of information

(a) Each Borrower shall promptly provide the Facility Agent and any shipbroker acting under this Clause
25 (Loan Value Ratio) with any information which the Facility Agent or the shipbroker may request for
the purposes of the valuation.

(b) If a Borrower fails to provide the information referred to in paragraph (a) above by the date specified
in the request, the valuation may be made on any basis and assumptions which the shipbroker or the
Facility Agent considers prudent.

25.6 Prepayment mechanism

Any prepayment pursuant to Clause 25.2 (Provision of additional security; prepayment) shall be made
in  accordance  with  the  relevant  provisions  of  Clause  7  (Prepayment  and  Cancellation)  and  shall  be
treated as a voluntary prepayment pursuant to Clause 7.3 (Voluntary prepayment of Loan), subject to
(i) being applied in the inverse order of maturity; and (ii) disregarding the requirement for a minimum
of $500,000.

25.7 Provision of valuations

(a) The  Lenders  shall  be  entitled  to  instruct  the  Facility  Agent  to  arrange  valuations  of  a  Ship  and  any
other vessel over which additional Security has been created in accordance with Clause 25.2 (Provision
of additional  security;  prepayment)  to  be carried  out  at  any time to  determine  the Market  Value of
that Ship or vessel.

(b) The Borrowers shall pay the costs of:

(i) two valuations per Ship obtained to determine the Initial Market Value of each Ship;

(ii) up to two sets  of  valuations in  respect  of  each Ship or  vessel  over  which additional  Security
has  been  created  in  accordance  with  Clause 25.3 (Value  of  additional  vessel  security)  per
calendar year; and

(iii) any further  valuations which evidence a  breach of  the threshold required under  Clause 25.1
(Maximum loan to value cover) or which are obtained whilst an Event of Default has occurred
and is continuing,

and all other valuations shall be at the cost of the Facility Agent.
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(c) The Obligors may provide valuations of a Ship and any other vessel over which additional Security has
been  created  in  accordance  with  Clause 25.2 (Provision  of  additional  security;  prepayment)  to  the
Facility Agent at any time which may be used by the Facility Agent to determine the Market Value of
that Ship or vessel.

(d) If  the  valuations  arranged  by  the  Facility  Agent  under  paragraph  (a)  differ  from  the  valuations
provided  by  the  Obligors  under  paragraph  (c),  the  valuations  arranged  by  the  Facility  Agent  under
paragraph (a) shall prevail and shall be used to determine the Market Value of that Ship or vessel.

26 ACCOUNTS, APPLICATION OF EARNINGS

26.1 Accounts

(a) The  ACG  Guarantor  may  not,  without  the  prior  consent  of  the  Facility  Agent,  maintain  any  bank
account other than the Earnings Account, Restricted Cash Account and Dry Dock Reserve Account.  

(b) The Borrowers may not, without the prior consent of the Facility Agent, maintain any bank account.

26.2 Payment of Earnings, starting working capital amount

(a) Subject to paragraph (b) below, the Borrowers shall ensure that subject only to the provisions of the
General Assignments, all the Earnings are paid to the Earnings Account.

(b) As  at  the  Utilisation  Date,  the  Borrowers  have  notified  the  Facility  Agent  that  the  Earnings  Account
shall not yet have been opened and so until the Earnings Account has been opened and the condition
subsequent  referred  to  in  paragraph  2.4  of  Part  C  of  Schedule  2  (Conditions  Precedent  and
Subsequent) has been satisfied, any Earnings shall be paid (via an account of the Parent Guarantor or
one of its subsidiaries) to the Restricted Cash Account.

(c) The ACG Guarantor shall within 15 days from the date of this Agreement open the Earnings Account
and notify the Facility Agent of the same.

26.3 Application from Earnings Account

(a) Until an Event of Default has occurred and is continuing, any balances on the Earnings Account shall
be applied in the following order of priority:

(i) firstly,  in  payment  of  the  actual  costs  incurred  in  owning  and  operating  the  Borrowers  and
Ships in the ordinary course of business;

(ii) secondly, in payment of all interest payable pursuant to the Finance Documents;

(iii) thirdly, in payment of all principal payable pursuant to the Finance Documents;

(iv) fourthly,  in  payment  of  Permitted  Distributions  provided  the  Permitted  Distribution  Criteria
have been met;

(v) fifthly,  in  or  towards  the  acquisition  of  any  shares  or  securities,  which  are  Cash Equivalents;
and
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(vi) sixthly, any remaining amounts standing to the credit of the Earnings Account after application
pursuant to the foregoing paragraphs shall be retained in the Earnings Account.

(b) No legal fees, transactions expenses or costs due by an Obligor under the Finance Documents shall be
paid out of the Earnings Account without the prior consent of the Facility Agent and if no such consent
is provided any such amounts should be settled directly by the Parent Guarantor.

26.4 Restricted Cash Deposit and Restricted Cash Account

(a) The  Obligors  shall  ensure  that  a  minimum  starting  working  capital  amount  of  at  least  $1,200,000
(representing  $400,000  per  Ship)  (the  “Minimum Working  Capital”)  is  standing  to  the  credit  of  the
Restricted Cash Account on the Utilisation Date.

(b) Notwithstanding  Clause 26.4(e)  below,  the  Facility  Agent  agrees  that  promptly  upon the opening  of
the Earnings Account and the satisfaction of the condition subsequent referred to in paragraph 2.4 of
Part C of Schedule 2 (Conditions Precedent and Subsequent), the Obligors shall transfer the Minimum
Working Capital to the Earnings Account.

(c) For the avoidance of doubt, the Minimum Working Capital shall not be included in the calculation of
the Loan Value Ratio.

(d) The Obligors shall ensure that the Restricted Cash Deposit is credited to the Restricted Cash Account
at all times.

(e) Funds may only be withdrawn from the Restricted Cash Account:

(i) to repay the balloon instalment;

(ii) to be used towards prepayment of the Facility in full;

(iii) following repayment of the Facility in full;

(iv) in accordance with paragraph (c) of Clause 25.2 (Provision of additional security; prepayment);

(v) in accordance with paragraph (b) of Clause 26.4 (Restricted Cash Deposit and Restricted Cash
Account); or

(vi) to release to the Earnings Account funds attributable to a Ship that has suffered a Total Loss or
has been sold, promptly following the prepayment of all amounts required to be prepaid upon
such  sale  or  Total  Loss  pursuant  to  Clause  7.4.  (Mandatory  prepayment  on  sale,  arrest,
detention or Total Loss).

26.5 Dry Dock Reserve Account

(a) The  Obligors  shall  ensure  that  during  the  Security  Period  the  Dry  Dock  Reserve  Account  is  credited
with sufficient funding pursuant to the budget to cover the forecasted dry-docking, special survey and
ballast water expenses for the Ship owned by it at least 90 days prior to the date of a Scheduled Event.
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(b) The funds on the Dry Dock Reserve Account shall only be withdrawn to meet the dry-docking, special
survey and ballast water expenses subject to the ACG Guarantor or the relevant Borrower providing
evidence  of  the  dry-docking,  special  survey  and  ballast  water  expenses  satisfactory  to  the  Facility
Agent. Any remaining balance of the Dry Dock Reserve Account relating to a scheduled event may be
paid to the Earnings Account following payment of all amounts due in respect of that scheduled event
for application in accordance with Clause 26.3 (Application for the Earnings Account). In addition the
funds  on  the  Dry  Dock  Reserve  Account  attributable  to  a  Ship  that  has  suffered a  Total  Loss  or  has
been sold shall be paid to the Earnings Account following the prepayment of all amounts required to
be  prepaid  upon  such  sale  or  Total  Loss  pursuant  to  Clause  7.4.  (Mandatory  prepayment  on  sale,
arrest, detention or Total Loss).

26.6 Location of Accounts

The ACG Guarantor shall promptly:

(a) comply  with  any  requirement  of  the  Facility  Agent  as  to  the  location  or  relocation  of  the  Earnings
Account, the Dry Dock Reserve Account and the Restricted Cash Account (or any of them); and  

(b) execute any documents which the Facility Agent reasonably specifies to create or maintain in favour
of the Security Agent, Security over (and/or rights of set-off, consolidation or other rights in relation
to) the Earnings Account, the Dry Dock Reserve Account and the Restricted Cash Account.

26.7 Borrowers' obligations unaffected

The provisions of this Clause 26 (Accounts, Application of Earnings) do not affect:

(a) the liability of a Borrower to make payments of principal and interest on the due dates; or

(b) any other liability of obligation of a Borrower or any Obligor under any Finance Document.

27 EVENTS OF DEFAULT

27.1 General

Each of the events or circumstances set out in this Clause 27 (Events of Default) is an Event of Default
except for Clause 27.21 (Acceleration) and Clause 27.22 (Enforcement of security).

27.2 Non-payment

An Obligor does not pay on the due date any amount payable pursuant to a Finance Document at the
place at and in the currency in which it is expressed to be payable unless:

(a) its failure to pay is caused by:

(i) administrative or technical error; or

(ii) a Disruption Event; and

(b) payment is made within three Business Days of its due date.
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27.3 Specific obligations

A breach occurs  of  Clause 4.4 (Waiver  of  conditions  precedent),  Clause 22.12 (Title), Clause 22.12(b)
(Negative pledge), Clause 22.22 (Unlawfulness, invalidity and ranking; Security imperilled), Clause 23.2
(Maintenance  of  obligatory  insurances),  Clause  23.2(f)  (Terms  of  obligatory  insurances),  Clause 23.5
(Renewal of obligatory insurances), Clause 24.11 (Sanctions and Ship trading), Clause 24.12 (Entering
"listed" or "excluded" areas), Clause 24.15 (Restrictions on chartering, appointment of managers etc.)
or Clause 25 (Loan Value Cover).

27.4 Other obligations

(a) An Obligor does not comply with any provision of the Finance Documents (other than those referred
to in Clause 27.2 (Non-payment) and Clause 27.3 (Specific obligations)).

(b) No Event of Default under paragraph (a) above will occur if the failure to comply is capable of remedy
and is  remedied  within  ten  Business  Days  of  the  Facility  Agent  giving  notice  to  the  Borrowers  or  (if
earlier) any Obligor becoming aware of the failure to comply.  

27.5 Misrepresentation

Any material representation or statement made or deemed to be made by an Obligor in the Finance
Documents  or  any other  document  delivered by or  on behalf  of  any Obligor  under  or  in  connection
with any Finance Document is or proves to have been incorrect or misleading in any material respect
when made or deemed to be made.

27.6 Cross default

(a) Any  Financial  Indebtedness  of  any  Obligor  is  not  paid  when  due  nor  within  any  applicable  grace
period.

(b) Any Financial  Indebtedness of  any Obligor is  declared to be or  otherwise becomes due and payable
prior to its specified maturity as a result of an event of default (however described).

(c) Any commitment for any Financial Indebtedness of any Obligor is cancelled or suspended by a creditor
of any Obligor as a result of an event of default (however described).

(d) Any creditor of any Obligor becomes entitled to declare any Financial Indebtedness of any Obligor due
and payable prior to its specified maturity as a result of an event of default (however described).

(e) No Event of Default will occur under this Clause 26.7 (Cross default) in respect of the Parent Guarantor
if  the aggregate amount of Financial  Indebtedness or commitment for Financial  Indebtedness falling
within paragraphs (a) to (d) above is less than $25,000,000 (or its equivalent in any other currency).

27.7 Insolvency

(a) An Obligor:

(i) is unable or admits inability to pay its debts as they fall due;

(ii) is deemed to, or is declared to, be unable to pay its debts under applicable law;
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(iii) suspends or threatens to suspend making payments on any of its debts; or

(iv) by  reason of  actual  or  anticipated financial  difficulties,  commences negotiations  with  one or
more  of  its  creditors  (excluding  any  Finance  Party  in  its  capacity  as  such)  with  a  view  to
rescheduling any of its indebtedness.

(b) The  value  of  the  assets  of  any  Obligor  is  less  than  its  liabilities  (taking  into  account  contingent  and
prospective liabilities).

(c) A moratorium is declared in respect of any indebtedness of any Obligor.  If a moratorium occurs, the
ending of the moratorium will not remedy any Event of Default caused by that moratorium.

27.8 Insolvency proceedings

(a) Any corporate action, legal proceedings or other procedure or step is taken in relation to:

(i) the  suspension  of  payments,  a  moratorium  of  any  indebtedness,  winding-up,  dissolution,
administration or  reorganisation (by  way of  voluntary  arrangement,  scheme of  arrangement
or otherwise) of any Obligor;

(ii) a composition, compromise, assignment or arrangement with any creditor of any Obligor;

(iii) the appointment of  a liquidator,  receiver,  administrator,  administrative receiver,  compulsory
manager or other similar officer in respect of any Obligor or any of its assets; or

(iv) enforcement of any Security over any assets of any Obligor,

or any analogous procedure or step is taken in any jurisdiction.

(b) Paragraph (a) above shall  not apply to any winding-up petition which is frivolous or vexatious and is
discharged, stayed or dismissed within 60 days of commencement.

27.9 Creditors' process

Any expropriation, attachment, sequestration, distress or execution (or any analogous process in any
jurisdiction) affects any asset or assets of a Borrower or the ACG Guarantor having an aggregate value
of  $375,000  other  than  an  arrest  or  detention  of  a  Ship  referred  to  in  Clause  7.4  (Mandatory
prepayment on sale, arrest or Total Loss)).

27.10 Ownership of the Borrowers or the ACG Guarantor

(a) Each Borrower is not or ceases to be a 100 per cent. directly owned Subsidiary of ACG Guarantor.

(b) ACG Guarantor ceases to control each Borrower.

(c) The ACG Guarantor  is  not or ceases to be a 100 per cent.  indirectly  owned Subsidiary  of  the Parent
Guarantor.

(d) The Parent Guarantor ceases to control the ACG Guarantor.
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(e) For the purpose of paragraphs (b) and (d) above "control" means:

(i) the power (whether by way of ownership of shares, proxy, contract, agency or otherwise) to:

(A) cast,  or  control  the  casting  of,  more  than  51  per  cent.  of  the  maximum  number  of
votes that might be cast at a general meeting of the ACG Guarantor or a Borrower as
the case may be; or

(B) appoint or remove all, or the majority, of the directors or other equivalent officers of
the ACG Guarantor or a Borrower as the case may be; or

(C) give  directions  with  respect  to  the  operating  and  financial  policies  of  the  ACG
Guarantor  or  a  Borrower  as  the  case  may  be  with  which  the  directors  or  other
equivalent officers of the ACG Guarantor or a Borrower as the case may be are obliged
to comply; and/or

(D) the  holding  beneficially  of  more  than  51  per  cent.  of  the  issued  shares  of  the  ACG
Guarantor or a Borrower as the case may be (excluding any part of the issued shares
that carries no right to participate beyond a specified amount in a distribution of either
profits or capital).

27.11 Unlawfulness, invalidity and ranking

(a) It  is  or  becomes  unlawful  for  an  Obligor  to  perform  any  of  its  obligations  under  the  Finance
Documents.

(b) Any obligation of an Obligor under the Finance Documents is not or ceases to be legal, valid, binding
or enforceable.

(c) Any Finance Document ceases to be in full force and effect or to be continuing or is or purports to be
determined or any Transaction Security  is  alleged by a party to it  (other than a Finance Party)  to be
ineffective.

(d) Any Transaction Security proves to have ranked after, or loses its priority to, any other Security.

27.12 Security imperilled

Any Security created or intended to be created by a Finance Document ceases to be in full force and
effect.

27.13 Cessation of business

Any  Obligor  suspends  or  ceases  to  carry  on  (or  threatens  to  suspend  or  cease  to  carry  on)  all  or  a
material part of its business.

27.14 Expropriation

The  authority  or  ability  of  any  Obligor  to  conduct  its  business  is  limited  or  wholly  or  substantially
curtailed by any seizure, expropriation, nationalisation, intervention, restriction or other action by or
on  behalf  of  any  governmental,  regulatory  or  other  authority  or  other  person  in  relation  to  any
Obligor or any of its assets other than:
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(a) an arrest  or  detention of  a  Ship referred to in Clause 7.4 (Mandatory prepayment on sale,  arrest  or
Total Loss); or

(b) any Requisition.

27.15 Repudiation and rescission of agreements

An Obligor (or any other relevant party) rescinds or purports to rescind or repudiates or purports to
repudiate  a  Transaction  Document  or  any  of  the  Transaction  Security  or  evidences  an  intention  to
rescind or repudiate a Transaction Document or any Transaction Security.

27.16 Litigation

Any final non-appealable judgment or order of a court, arbitral tribunal or other tribunal or any order
or sanction of any governmental or other regulatory body has been made against a Borrower or the
ACG Guarantor in excess of $20,000,000 (or its equivalent in any other currency) is not paid within 30
days after such judgment or order and which is not covered by insurance.  

27.17 Stock Exchange Listing

The shares of the Parent Guarantor cease to remain listed, or are suspended from trading on the New
York Stock Exchange, Nasdaq or equivalent U.S. national securities exchange for a consecutive period
of more than fourteen (14) days.

27.18 Material adverse change

Any event or circumstance occurs which has or is reasonably likely to have a Material Adverse Effect.

27.19 Conditions Precedent and Subsequent

Any  of  the  conditions  referred  to  in  Clause  4.2  (Further  conditions  precedent)  and  Clause  4.3
(Conditions Subsequent) are not satisfied within the time stipulated.

27.20 Reduction of capital

A Borrower or the ACG Guarantor:

(a) purchases, cancels or redeems any of its issued shares; or

(b) reduces its authorised shares,

without the prior written consent of the Facility Agent (acting on the instructions of the Lenders).

27.21 Acceleration

On and at any time after the occurrence of an Event of Default which is continuing the Facility Agent
may, and shall if so directed by the Majority Lenders, by notice to the Borrowers:

(a) cancel the Total Commitments, whereupon they shall immediately be cancelled;
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(b) declare that all or part of the Loan, together with accrued interest, and all other amounts accrued or
outstanding  under  the  Finance  Documents  be  immediately  due  and  payable,  whereupon  it  shall
become immediately due and payable; and/or

(c) declare that  all  or part  of  the Loan be payable on demand,  whereupon it  shall  immediately  become
payable on demand by the Facility Agent acting on the instructions of the Majority Lenders,

and the Facility Agent may serve notices under paragraphs (a), (b) and (c) above simultaneously or on
different dates and the Security Agent may take any action referred to in Clause 27.22 (Enforcement
of security) if no such notice is served or simultaneously with or at any time after the service of any of
such notice.

27.22 Enforcement of security

On and at any time after the occurrence of an Event of Default which is continuing the Security Agent
may, and shall if so directed by the Majority Lenders, take any action which, as a result of the Event of
Default or any notice served under Clause 27.21 (Acceleration), the Security Agent is entitled to take
under any Finance Document or any applicable law or regulation.
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SECTION 9 

CHANGES TO PARTIES

28 CHANGES TO THE LENDERS

28.1 Assignments and transfers by the Lenders

Subject to this Clause 28 (Changes to the Lenders), a Lender (the "Existing Lender") may:

(a) assign any of its rights; or

(b) transfer by novation any of its rights and obligations,

under the Finance Documents to an Affiliate of a Lender or another bank or financial institution or to a
trust,  fund or  other  entity  which is  regularly  engaged in  and established for  the purpose of  making,
purchasing or investing in loans, securities or other financial assets (the "New Lender"),

28.2 Conditions of assignment or transfer

(a) Subject to paragraph (b) below, an Existing Lender may, in its sole discretion, assign or transfer any of
its rights or transfer by novation any of its rights and obligations under the Finance Documents to a
New Lender without the approval of the Obligors provided that the Existing Lender shall not assign or
transfer any of its rights or obligations under the Finance Documents to:

(i) if  no  Default  has  occurred  and  is  continuing,  an  entity  engaged  in  substantially  the  same
business as the Parent Guarantor; or

(ii) an entity which would cause an Obligor or other Party to be in breach of any applicable law,
rule, regulation or Sanctions.

(b) The Facility  Agent  shall  notify  the  Borrowers  of  the  name of  the  proposed New Lender  prior  to  any
assignment  or  transfer.  For  the  avoidance  of  doubt,  no  consent  or  prior  approval  of  the  Borrowers
shall be required.

(c) If no Default has occurred and is continuing, no assignment or transfer is permitted if it would result in
more than two Lenders or any one Lender holding less than 25 per cent. of the Facility.

(d) An assignment will only be effective if the procedure set out in Clause 28.6 (Procedure for assignment)
is complied with.

(e) The  Obligors  agree  that  all  rights  and  interests  (present,  future  or  contingent)  which  the  Existing
Lender has under or by virtue of the Finance Documents are assigned to the New Lender absolutely,
free of any defects in the Existing Lender's title and of any rights or equities which the Borrowers or
any other Obligor had against the Existing Lender.

(f) A  transfer  will  only  be  effective  if  the  procedure  set  out  in  Clause 28.5 (Procedure  for  transfer)  is
complied with.

(g) If:

111



(i) a Lender assigns or transfers any of its rights or obligations under the Finance Documents or
changes its Facility Office; and

(ii) as a result of circumstances existing at the date the assignment, transfer or change occurs, an
Obligor would be obliged to make a payment to the New Lender or Lender acting through its
new  Facility  Office  under  Clause 12 (Tax  Gross  Up  and  Indemnities)  or  under  that  clause  as
incorporated  by  reference  or  in  full  in  any  other  Finance  Document  or  Clause 13 (Increased
Costs),

then  the  New  Lender  or  Lender  acting  through  its  new  Facility  Office  is  only  entitled  to  receive
payment under those Clauses to the same extent as the Existing Lender or Lender acting through its
previous Facility Office would have been if the assignment, transfer or change had not occurred.  

(h) Each New Lender, by executing the relevant Transfer Certificate or Assignment Agreement, confirms,
for  the  avoidance  of  doubt,  that  the  Facility  Agent  has  authority  to  execute  on  its  behalf  any
amendment or waiver that has been approved by or on behalf  of the requisite Lender or Lenders in
accordance with this Agreement on or prior to the date on which the transfer or assignment becomes
effective in accordance with this Agreement and that it is bound by that decision to the same extent
as the Existing Lender would have been had it remained a Lender.

(i) No  assignment  or  transfer  shall  be  effective  for  purposes  of  this  Agreement  unless  it  has  been
recorded in the Register pursuant to Clause 28.10 (Register).

28.3 Assignment or transfer fee

The  New  Lender  shall,  on  the  date  upon  which  an  assignment  or  transfer  takes  effect,  pay  to  the
Facility Agent (for its own account) a fee of $1,000.

28.4 Limitation of responsibility of Existing Lenders

(a) Unless expressly agreed to the contrary, an Existing Lender makes no representation or warranty and
assumes no responsibility to a New Lender for:

(i) the legality, validity, effectiveness, adequacy or enforceability of the Transaction Documents,
the Transaction Security or any other documents;

(ii) the financial condition of any Obligor;

(iii) the  performance  and  observance  by  any  Obligor  of  its  obligations  under  the  Transaction
Documents or any other documents; or

(iv) the accuracy of any statements (whether written or oral)  made in or in connection with any
Transaction Document or any other document,

and any representations or warranties implied by law are excluded.

(b) Each  New  Lender  confirms  to  the  Existing  Lender  and  the  other  Finance  Parties  and  the  Secured
Parties that it:

(i) has made (and shall continue to make) its own independent investigation and assessment of
the financial condition and affairs of each Obligor and its related
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entities in connection with its participation in this Agreement and has not relied exclusively on
any information provided to it by the Existing Lender or any other Finance Party in connection
with any Transaction Document or the Transaction Security; and

(ii) will  continue to make its own independent appraisal of the creditworthiness of each Obligor
and its related entities throughout the Security Period.

(c) Nothing in any Finance Document obliges an Existing Lender to:

(i) accept a re-transfer or re-assignment from a New Lender of any of the rights and obligations
assigned or transferred under this Clause 28 (Changes to the Lenders); or

(ii) support  any  losses  directly  or  indirectly  incurred  by  the  New  Lender  by  reason  of  the  non-
performance by any Obligor of its obligations under the Transaction Documents or otherwise.

28.5 Procedure for transfer

(a) Subject  to  the  conditions  set  out  in  Clause 28.2 (Conditions  of  assignment  or  transfer),  a  transfer  is
effected in accordance with paragraph (c) below when the Facility Agent executes an otherwise duly
completed Transfer Certificate delivered to it by the Existing Lender and the New Lender and records
the  transfer  in  the  Register  pursuant  to  Clause  28.10  (Register).   The  Facility  Agent  shall,  subject  to
paragraph (b) below as soon as reasonably practicable after receipt by it of a duly completed Transfer
Certificate appearing on its face to comply with this Agreement and delivered in accordance with this
Agreement, execute that Transfer Certificate.

(b) The Facility Agent shall only be obliged to execute a Transfer Certificate delivered to it by the Existing
Lender  and  the  New  Lender  once  it  is  satisfied  it  has  complied  with  all  necessary  "know  your
customer" or other similar checks under all applicable laws and regulations in relation to the transfer
to such New Lender.

(c) Subject to Clause 28.9 (Pro rata interest settlement), on the Transfer Date:

(i) to the extent that in the Transfer Certificate the Existing Lender seeks to transfer by novation
its  rights  and  obligations  under  the  Finance  Documents  and  in  respect  of  the  Transaction
Security,  each  of  the  Obligors  and  the  Existing  Lender  shall  be  released  from  further
obligations  towards  one  another  under  the  Finance  Documents  and  in  respect  of  the
Transaction  Security  and  their  respective  rights  against  one  another  under  the  Finance
Documents  and  in  respect  of  the  Transaction  Security  shall  be  cancelled  (being  the
"Discharged Rights and Obligations");

(ii) each  of  the  Obligors  and  the  New  Lender  shall  assume  obligations  towards  one  another
and/or  acquire  rights  against  one  another  which  differ  from  the  Discharged  Rights  and
Obligations  only  insofar  as  that  Obligor  and  the  New Lender  have  assumed and/or  acquired
the same in place of that Obligor and the Existing Lender;

(iii) the Facility  Agent,  the Security Agent,  the Arranger,  the New Lender and other Lenders shall
acquire the same rights and assume the same obligations between themselves and in respect
of  the  Transaction  Security  as  they  would  have  acquired  and  assumed  had  the  New  Lender
been  an  Original  Lender  with  the  rights  and/or  obligations  acquired  or  assumed  by  it  as  a
result of the transfer and to that extent the Facility
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Agent, the Security Agent, the Arranger and the Existing Lenders shall each be released from
further obligations to each other under the Finance Documents; and

(iv) the New Lender shall become a Party as a "Lender".

28.6 Procedure for assignment

(a) Subject to the conditions set out in Clause 28.2 (Conditions of assignment or transfer) an assignment is
effected in accordance with paragraph (c) below when the Facility Agent executes an otherwise duly
completed  Assignment  Agreement  delivered  to  it  by  the  Existing  Lender  and  the  New  Lender  and
records the assignment in the Register pursuant to Clause 28.10 (Register).   The Facility Agent shall,
subject  to  paragraph (b) below,  as  soon  as  reasonably  practicable  after  receipt  by  it  of  a  duly
completed Assignment Agreement appearing on its face to comply with the terms of this Agreement
and delivered in accordance with the terms of this Agreement, execute that Assignment Agreement.

(b) The  Facility  Agent  shall  only  be  obliged  to  execute  an  Assignment  Agreement  delivered  to  it  by  the
Existing Lender and the New Lender once it is satisfied it has complied with all necessary "know your
customer"  or  other  similar  checks  under  all  applicable  laws  and  regulations  in  relation  to  the
assignment to such New Lender.

(c) Subject to Clause 28.9 (Pro rata interest settlement), on the Transfer Date:

(i) the  Existing  Lender  will  assign  absolutely  to  the  New  Lender  its  rights  under  the  Finance
Documents  and  in  respect  of  the  Transaction  Security  expressed  to  be  the  subject  of  the
assignment in the Assignment Agreement;

(ii) the  Existing  Lender  will  be  released  from  the  obligations  (the  "Relevant  Obligations")
expressed  to  be  the  subject  of  the  release  in  the  Assignment  Agreement  (and  any
corresponding obligations by which it is bound in respect of the Transaction Security); and

(iii) the  New  Lender  shall  become  a  Party  as  a  "Lender"  and  will  be  bound  by  obligations
equivalent to the Relevant Obligations.

28.7 Copy of Transfer Certificate or Assignment Agreement to Borrowers

The Facility Agent shall, as soon as reasonably practicable after it has executed a Transfer Certificate
or an Assignment Agreement, send to the Borrowers a copy of that Transfer Certificate or Assignment
Agreement.

28.8 Security over Lenders' rights

In addition to the other rights provided to Lenders under this Clause 28 (Changes to the Lenders), each
Lender may without consulting with or obtaining consent from any Obligor, at any time charge, assign
or  otherwise  create  Security  in  or  over  (whether  by  way  of  collateral  or  otherwise)  all  or  any  of  its
rights under any Finance Document to secure obligations of that Lender including, without limitation:

(a) any charge,  assignment  or  other  Security  to  secure  obligations  to  a  federal  reserve or  central  bank;
and
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(b) any  charge,  assignment  or  other  Security  granted  to  any  holders  (or  trustee  or  representatives  of
holders) of obligations owed, or securities issued, by that Lender as security for those obligations or
securities,

except that no such charge, assignment or Security shall:

(c) release  a  Lender  from  any  of  its  obligations  under  the  Finance  Documents  or  substitute  the
beneficiary  of  the  relevant  charge,  assignment  or  Security  for  the  Lender  as  a  party  to  any  of  the
Finance Documents; or

(d) require any payments to be made by an Obligor other than or in excess of, or grant to any person any
more extensive rights than,  those required to be made or granted to the relevant Lender under the
Finance Documents.

28.9 Pro rata interest settlement

(a) If  the Facility Agent has notified the Lenders that it  is  able to distribute interest payments on a "pro
rata basis"  to Existing  Lenders  and New Lenders  then (in  respect  of  any transfer  pursuant  to Clause
28.5 (Procedure  for  transfer)  or  any assignment  pursuant  to Clause 28.6 (Procedure  for  assignment)
the Transfer Date of which, in each case, is after the date of such notification and is not on the last day
of an Interest Period):

(i) any interest or fees in respect of the relevant participation which are expressed to accrue by
reference to the lapse of time shall  continue to accrue in favour of the Existing Lender up to
but  excluding  the Transfer  Date ("Accrued Amounts")  and shall  become due and payable  to
the Existing Lender (without further interest accruing on them) on the last day of the current
Interest  Period (or,  if  the Interest  Period is  longer than six  Months,  on the next of  the dates
which falls at six Monthly intervals after the first day of that Interest Period); and

(ii) the  rights  assigned  or  transferred  by  the  Existing  Lender  will  not  include  the  right  to  the
Accrued Amounts, so that, for the avoidance of doubt:

(A) when the Accrued Amounts become payable, those Accrued Amounts will be payable
to the Existing Lender; and

(B) the amount payable to the New Lender on that date will be the amount which would,
but  for  the  application  of  this  Clause 28.9 (Pro  rata  interest  settlement),  have  been
payable to it on that date, but after deduction of the Accrued Amounts.

(b) In this Clause 28.9 (Pro rata interest settlement) references to "Interest Period" shall be construed to
include a reference to any other period for accrual of fees.

(c) An Existing Lender which retains the right to the Accrued Amounts pursuant to this Clause 28.9 (Pro
rata interest settlement) but which does not have a Commitment shall be deemed not to be a Lender
for the purposes of ascertaining whether the agreement of any specified group of Lenders has been
obtained to approve any request  for a consent,  waiver,  amendment or other vote of Lenders  under
the Finance Documents.

28.10 Register
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(a) The Facility Agent, acting for this purpose as an agent of the Borrowers, shall maintain a copy of each
Assignment Agreement and each Transfer Certificate delivered to it and a register for the recordation
of the names and addresses of the Lenders and the Commitments of, and the principal amount of the
Loan  owing  to,  each  Lender  pursuant  to  this  Agreement  from  time  to  time  (the  "Register").  The
entries  in  the  Register  shall  be  conclusive  in  the  absence  of  manifest  error,  and  the  Obligors,  the
Facility Agent, the Security Agent and the Lenders may treat each person whose name is recorded in
the Register pursuant to the terms hereof as a Lender hereunder for all  purposes of this Agreement
and the other Transaction Documents,  notwithstanding notice to the contrary.  The Register shall  be
available  for  inspection by the Obligors,  the Security  Agent  and any Lender (with respect  to its  own
interest only), at any reasonable time and from time to time upon reasonable prior notice.

29 CHANGES TO THE OBLIGORS

29.1 Assignment or transfer by Obligors

No Obligor  may assign any of  its  rights  or  transfer  any of  its  rights  or  obligations  under the Finance
Documents.

29.2 Release of security

(a) If a disposal of any asset subject to security created by a Security Document is made in the following
circumstances:

(i) the disposal is permitted by the terms of any Finance Document;

(ii) all the Lenders agree to the disposal;

(iii) the  disposal  is  being  made at  the  request  of  the  Security  Agent  in  circumstances  where any
security created by the Security Documents has become enforceable; or

(iv) the disposal is being effected by enforcement of a Security Document,

the  Security  Agent  may  release  the  asset(s)  being  disposed  of  from  any  security  over  those  assets
created by a Security Document.  However, the proceeds of any disposal (or an amount corresponding
to them) must be applied in accordance with the requirements of the Finance Documents (if any).

(b) If the Security Agent is satisfied that a release is allowed under this Clause 29.2 (Release of security)
(at the request and expense of the Borrowers) each Finance Party must enter into any document and
do all  such other  things  which  are  reasonably  required  to  achieve  that  release.   Each other  Finance
Party irrevocably authorises the Security Agent to enter into any such document.  Any release will not
affect the obligations of any other Obligor under the Finance Documents.
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SECTION 10 

THE FINANCE PARTIES

30 THE FACILITY AGENT, THE ARRANGER

30.1 Appointment of the Facility Agent

(a) Each  of  the  Arranger  and  the  Lenders  appoints  the  Facility  Agent  to  act  as  its  agent  under  and  in
connection with the Finance Documents.

(b) Each of the Arranger and the Lenders authorises the Facility Agent to perform the duties, obligations
and responsibilities and to exercise the rights, powers, authorities and discretions specifically given to
the  Facility  Agent  under,  or  in  connection  with,  the  Finance  Documents  together  with  any  other
incidental rights, powers, authorities and discretions.

30.2 Instructions

(a) The Facility Agent shall:

(i) unless a contrary indication appears in a Finance Document, exercise or refrain from exercising
any right,  power, authority or discretion vested in it as Facility Agent in accordance with any
instructions given to it by:

(A) all  Lenders  if  the  relevant  Finance  Document  stipulates  the  matter  is  an  all  Lender
decision; and

(B) in all other cases, the Majority Lenders; and

(ii) not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with sub-
paragraph (i) above  (or,  if  this  Agreement  stipulates  the  matter  is  a  decision  for  any  other
Finance Party or group of Finance Parties,  in accordance with instructions given to it  by that
Finance Party or group of Finance Parties).

(b) The Facility Agent shall be entitled to request instructions, or clarification of any instruction, from the
Majority  Lenders  (or,  if  the  relevant  Finance  Document  stipulates  the  matter  is  a  decision  for  any
other Finance Party or group of Finance Parties, from that Finance Party or group of Finance Parties)
as  to  whether,  and  in  what  manner,  it  should  exercise  or  refrain  from  exercising  any  right,  power,
authority or discretion and the Facility Agent may refrain from acting unless and until it receives any
such instructions or clarification that it has requested.

(c) Save in the case of decisions stipulated to be a matter for any other Finance Party or group of Finance
Parties  under  the  relevant  Finance  Document  and unless  a  contrary  indication  appears  in  a  Finance
Document,  any  instructions  given  to  the  Facility  Agent  by  the  Majority  Lenders  shall  override  any
conflicting instructions given by any other Parties and will be binding on all Finance Parties.

(d) Paragraph (a) above shall not apply:

(i) where a contrary indication appears in a Finance Document;

(ii) where a Finance Document requires the Facility Agent to act in a specified manner or to take a
specified action;
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(iii) in  respect  of  any  provision  which  protects  the  Facility  Agent's  own  position  in  its  personal
capacity as opposed to its role of Facility Agent for the relevant Finance Parties.

(e) If giving effect to instructions given by the Majority Lenders would in the Facility Agent's opinion have
an effect equivalent to an amendment or waiver referred to in Clause 43 (Amendments and Waivers),
the Facility Agent shall not act in accordance with those instructions unless consent to it so acting is
obtained from each Party (other than the Facility Agent) whose consent would have been required in
respect of that amendment or waiver.

(f) In  exercising  any  discretion  to  exercise  a  right,  power  or  authority  under  the  Finance  Documents
where it has not received any instructions as to the exercise of that discretion the Facility Agent shall
do so having regard to the interests of all the Finance Parties.

(g) The Facility Agent may refrain from acting in accordance with any instructions of any Finance Party or
group  of  Finance  Parties  until  it  has  received  any  indemnification  and/or  security  that  it  may  in  its
discretion require (which may be greater in extent than that contained in the Finance Documents and
which  may  include  payment  in  advance)  for  any  cost,  expense,  loss  or  liability  (together  with  any
applicable VAT) which it may incur in complying with those instructions.

(h) Without prejudice to the remainder of this  Clause 30.2 (Instructions),  in the absence of instructions,
the  Facility  Agent  shall  not  be  obliged  to  take  any  action   (or  refrain  from  taking  action)  even  if  it
considers acting or not acting to be in the best interests of the Finance Parties.  The Facility Agent may
act (or refrain from acting) as it considers to be in the best interest of the Finance Parties.

(i) The  Facility  Agent  is  not  authorised  to  act  on behalf  of  a  Finance  Party  (without  first  obtaining  that
Finance  Party's  consent)  in  any  legal  or  arbitration  proceedings  relating  to  any  Finance  Document.
 This  paragraph (i) shall  not  apply  to  any  legal  or  arbitration  proceeding  relating  to  the  perfection,
preservation or protection of rights under the Security Documents or enforcement of the Transaction
Security or Security Documents.

30.3 Duties of the Facility Agent

(a) The Facility Agent's duties under the Finance Documents are solely mechanical and administrative in
nature.

(b) Subject to paragraph (c) below, the Facility Agent shall  promptly forward to a Party the original or a
copy of any document which is delivered to the Facility Agent for that Party by any other Party.

(c) Without  prejudice  to  Clause 28.7 (Copy  of  Transfer  Certificate  or  Assignment  Agreement  to
Borrowers),  paragraph (b) above  shall  not  apply  to  any  Transfer  Certificate  or  any  Assignment
Agreement.

(d) Except where a Finance Document specifically provides otherwise, the Facility Agent is not obliged to
review  or  check  the  adequacy,  accuracy  or  completeness  of  any  document  it  forwards  to  another
Party.

(e) If  the  Facility  Agent  receives  notice  from  a  Party  referring  to  any  Finance  Document,  describing  a
Default  and  stating  that  the  circumstance  described  is  a  Default,  it  shall  promptly  notify  the  other
Finance Parties.
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(f) If the Facility Agent is aware of the non-payment of any principal, interest, commitment fee or other
fee  payable  to  a  Finance  Party  (other  than  the  Facility  Agent,  the  Arranger  or  the  Security  Agent)
under this Agreement, it shall promptly notify the other Finance Parties.

(g) The Facility  Agent shall  have only those duties,  obligations and responsibilities expressly specified in
the Finance Documents to which it is expressed to be a party (and no others shall be implied).

30.4 Role of the Arranger

Except as specifically provided in the Finance Documents, the Arranger has no obligations of any kind
to any other Party under or in connection with any Finance Document.

30.5 No fiduciary duties

(a) Nothing  in  any  Finance  Document  constitutes  the  Facility  Agent  or  the  Arranger  as  a  trustee  or
fiduciary of any other person.

(b) Neither the Facility Agent nor the Arranger shall be bound to account to other Finance Party for any
sum or the profit element of any sum received by it for its own account.

30.6 Application of receipts

Except  as  expressly  stated  to  the  contrary  in  any  Finance  Document,  any  moneys  which  the  Facility
Agent  receives  or  recovers  in  its  capacity  as  Facility  Agent  shall  be  applied  by  the  Facility  Agent  in
accordance with Clause 34.5 (Application of receipts; partial payments).

30.7 Business with the Obligors

The Facility Agent and the Arranger may accept deposits from, lend money to, and generally engage in
any kind of banking or other business with, the Obligors.

30.8 Rights and discretions

(a) The Facility Agent may:

(i) rely on any representation, communication, notice or document believed by it to be genuine,
correct and appropriately authorised;

(ii) assume that:

(A) any instructions received by it  from the Majority Lenders,  any Finance Parties  or any
group  of  Finance  Parties  are  duly  given  in  accordance  with  the  terms  of  the  Finance
Documents; and

(B) unless  it  has  received  notice  of  revocation,  that  those  instructions  have  not  been
revoked; and

(iii) rely on a certificate from any person:

(A) as  to  any  matter  of  fact  or  circumstance  which  might  reasonably  be  expected  to  be
within the knowledge of that person; or

119



(B) to  the  effect  that  such  person  approves  of  any  particular  dealing,  transaction,  step,
action or thing,

as  sufficient  evidence  that  that  is  the  case  and,  in  the  case  of  paragraph  (A)  above,  may
assume the truth and accuracy of that certificate.

(b) The Facility Agent may assume (unless it has received notice to the contrary in its capacity as agent for
the Finance Parties) that:

(i) no Default has occurred (unless it has actual knowledge of a Default arising under Clause 27.2
(Non-payment));

(ii) any right,  power,  authority  or  discretion vested in any Party  or  any group of  Finance Parties
has not been exercised; and

(iii) any  notice  or  request  made  by  any  Borrower  (other  than  a  Utilisation  Request)  is  made  on
behalf of and with the consent and knowledge of all the Obligors.

(c) The  Facility  Agent  may  engage  and  pay  for  the  advice  or  services  of  any  lawyers,  accountants,  tax
advisers, surveyors or other professional advisers or experts.

(d) Without prejudice to the generality of paragraph (c) above or paragraph (e) below, the Facility Agent
may at any time engage and pay for the services of any lawyers to act as independent counsel to the
Facility Agent (and so separate from any lawyers instructed by the Lenders) if the Facility Agent in its
reasonable opinion deems this to be desirable.

(e) The  Facility  Agent  may  rely  on  the  advice  or  services  of  any  lawyers,  accountants,  tax  advisers,
surveyors or other professional advisers or experts (whether obtained by the Facility Agent or by any
other Party) and shall not be liable for any damages, costs or losses to any person, any diminution in
value or any liability whatsoever arising as a result of its so relying.

(f) The Facility Agent may act in relation to the Finance Documents and the Security Property through its
officers, employees and agents and shall not:

(i) be liable for any error of judgment made by any such person; or

(ii) be  bound  to  supervise,  or  be  in  any  way  responsible  for  any  loss  incurred  by  reason  of
misconduct, omission or default on the part of any such person,

unless  such  error  or  such  loss  was  directly  caused  by  the  Facility  Agent's  gross  negligence  or  wilful
misconduct.

(g) Unless a Finance Document expressly provides otherwise the Facility Agent may disclose to any other
Party any information it reasonably believes it has received as agent under the Finance Documents.

(h) Notwithstanding  any  other  provision  of  any  Finance  Document  to  the  contrary,  neither  the  Facility
Agent nor the Arranger is obliged to do or omit to do anything if it would or might, in its reasonable
opinion,  constitute  a  breach  of  any  law  or  regulation  or  a  breach  of  a  fiduciary  duty  or  duty  of
confidentiality.

(i) Notwithstanding  any  provision  of  any  Finance  Document  to  the  contrary,  the  Facility  Agent  is  not
obliged to expend or risk its own funds or otherwise incur any financial liability in the
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performance of its duties, obligations or responsibilities or the exercise of any right, power, authority
or  discretion  if  it  has  grounds  for  believing  the  repayment  of  such  funds  or  adequate  indemnity
against, or security for, such risk or liability is not reasonably assured to it.

30.9 Responsibility for documentation

Neither the Facility Agent nor the Arranger is responsible or liable for:

(a) the adequacy, accuracy or completeness of any information (whether oral or written) supplied by the
Facility  Agent,  the Security  Agent,  the Arranger,  an Obligor  or  any other  person in,  or  in  connection
with,  any Transaction Document or  the transactions contemplated in the Transaction Documents or
any other  agreement,  arrangement or  document entered into,  made or  executed in  anticipation of,
under or in connection with any Transaction Document;

(b) the  legality,  validity,  effectiveness,  adequacy  or  enforceability  of  any  Transaction  Document  or  the
Security Property or any other agreement, arrangement or document entered into, made or executed
in anticipation of, under or in connection with, any Transaction Document or the Security Property; or

(c) any determination as to whether any information provided or to be provided to any Finance Party or
Secured Party is non-public information the use of which may be regulated or prohibited by applicable
law or regulation relating to insider dealing or otherwise.

30.10 No duty to monitor

The Facility Agent shall not be bound to enquire:

(a) whether or not any Default has occurred;

(b) as to the performance, default or any breach by any Obligor of its obligations under any Transaction
Document; or

(c) whether any other event specified in any Transaction Document has occurred.

30.11 Exclusion of liability

(a) Without  limiting  paragraph (b) below  (and  without  prejudice  to  paragraph (e) of  Clause 34.11
(Disruption  to  Payment  Systems  etc.)  or  any  other  provision  of  any  Finance  Document  excluding  or
limiting the liability of the Facility Agent), the Facility Agent will not be liable for:

(i) any  damages,  costs  or  losses  to  any  person,  any  diminution  in  value,  or  any  liability
whatsoever arising as a result  of taking or not taking any action under or in connection with
any  Transaction  Document  or  the  Security  Property,  unless  directly  caused  by  its  gross
negligence or wilful misconduct; or

(ii) exercising,  or  not  exercising,  any  right,  power,  authority  or  discretion  given  to  it  by,  or  in
connection  with,  any  Transaction  Document,  the  Security  Property  or  any  other  agreement,
arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with, any Transaction Document or the Security Property; or

(iii) any shortfall which arises on the enforcement or realisation of the Security Property; or
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(iv) without  prejudice  to  the  generality  of  paragraphs (i) to (iii) above,  any  damages,  costs  or
losses to any person, any diminution in value or any liability whatsoever arising as a result of:

(A) any act, event or circumstance not reasonably within its control; or

(B) the general risks of investment in, or the holding of assets in, any jurisdiction,

including (in each case and without limitation) such damages, costs, losses, diminution in value
or liability arising as a result of nationalisation, expropriation or other governmental actions;
any  regulation,  currency  restriction,  devaluation  or  fluctuation;  market  conditions  affecting
the  execution  or  settlement  of  transactions  or  the  value  of  assets  (including  any  Disruption
Event);  breakdown,  failure  or  malfunction  of  any  third  party  transport,  telecommunications,
computer services or systems; natural disasters or acts of God; war, terrorism, insurrection or
revolution; or strikes or industrial action.

(b) No  Party  other  than  the  Facility  Agent  may  take  any  proceedings  against  any  officer,  employee  or
agent of the Facility Agent in respect of any claim it might have against the Facility Agent or in respect
of  any  act  or  omission  of  any  kind  by  that  officer,  employee  or  agent  in  relation  to  any  Transaction
Document or any Security Property and any officer, employee or agent of the Facility Agent may rely
on this Clause subject to Clause 1.5 (Third party rights) and the provisions of the Third Parties Act.

(c) The Facility Agent will not be liable for any delay (or any related consequences) in crediting an account
with an amount required under the Finance Documents to be paid by the Facility Agent if the Facility
Agent has taken all necessary steps as soon as reasonably practicable to comply with the regulations
or operating procedures of any recognised clearing or settlement system used by the Facility Agent for
that purpose.

(d) Nothing in this Agreement shall oblige the Facility Agent or the Arranger to carry out:

(i) any "know your customer" or other checks in relation to any person; or

(ii) any check on the extent to which any transaction contemplated by this Agreement might be
unlawful for any Finance Party,

on behalf of any Finance Party and each Finance Party confirms to the Facility Agent and the Arranger
that it is solely responsible for any such checks it is required to carry out and that it may not rely on
any statement in relation to such checks made by the Facility Agent or the Arranger.

(e) Without prejudice to any provision of any Finance Document excluding or limiting the Facility Agent's
liability,  any  liability  of  the  Facility  Agent  arising  under  or  in  connection  with  any  Transaction
Document or the Security Property shall be limited to the amount of actual loss which has been finally
judicially determined to have been suffered (as determined by reference to the date of default of the
Facility  Agent  or,  if  later,  the  date  on  which  the  loss  arises  as  a  result  of  such  default)  but  without
reference to  any  special  conditions  or  circumstances  known to  the  Facility  Agent  at  any  time which
increase the amount of that loss. In no event shall the Facility Agent be liable for any loss of profits,
goodwill,  reputation,  business  opportunity  or  anticipated  saving,  or  for  special,  punitive,  indirect  or
consequential damages, whether or not the Facility Agent has been advised of the possibility of such
loss or damages.
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30.12 Lenders' indemnity to the Facility Agent

(a) Each Lender shall (in proportion to its share of the Total Commitments or, if the Total Commitments
are  then  zero,  to  its  share  of  the  Total  Commitments  immediately  prior  to  their  reduction  to  zero)
indemnify the Facility Agent, within three Business Days of demand, against any cost, loss or liability
incurred  by  the  Facility  Agent  (otherwise  than  by  reason  of  the  Facility  Agent's  gross  negligence  or
wilful misconduct) (or, in the case of any cost, loss or liability pursuant to Clause 34.11 (Disruption to
Payment Systems etc.) notwithstanding the Facility Agent's negligence, gross negligence or any other
category of liability whatsoever but not including any claim based on the fraud of the Facility Agent) in
acting as Facility Agent under the Finance Documents (unless the Facility Agent has been reimbursed
by an Obligor pursuant to a Finance Document).

(b) Subject to paragraph (c) below, the Borrowers shall immediately on demand reimburse any Lender for
any payment that Lender makes to the Facility Agent pursuant to paragraph (a) above.

(c) Paragraph (b) above shall not apply to the extent that the indemnity payment in respect of which the
Lender claims reimbursement relates to a liability of the Facility Agent to an Obligor.

30.13 Resignation of the Facility Agent

(a) The  Facility  Agent  may  resign  and  appoint  one  of  its  Affiliates  as  successor  by  giving  notice  to  the
other Finance Parties and the Borrowers.

(b) Alternatively, the Facility Agent may resign by giving 30 days' notice to the other Finance Parties and
the Borrowers, in which case the Majority Lenders may appoint a successor Facility Agent.

(c) If the Majority Lenders have not appointed a successor Facility Agent in accordance with paragraph (b)
above within 20 days after notice of resignation was given, the retiring Facility  Agent may appoint a
successor Facility Agent.

(d) If the Facility Agent wishes to resign because (acting reasonably) it has concluded that it is no longer
appropriate for it to remain as agent and the Facility Agent is entitled to appoint a successor Facility
Agent under paragraph (c) above, the Facility Agent may (if it concludes (acting reasonably) that it is
necessary to do so in order to persuade the proposed successor Facility Agent to become a party to
this  Agreement  as  Facility  Agent)  agree  with  the  proposed  successor  Facility  Agent  amendments  to
this Clause 30 (The Facility Agent,  the Arranger)  and any other term of this  Agreement dealing with
the  rights  or  obligations  of  the  Facility  Agent  consistent  with  then  current  market  practice  for  the
appointment and protection of corporate trustees together with any reasonable amendments to the
agency  fee  payable  under  this  Agreement  which  are  consistent  with  the  successor  Facility  Agent's
normal fee rates and those amendments will bind the Parties.

(e) The  retiring  Facility  Agent  shall  make  available  to  the  successor  Facility  Agent  such  documents  and
records  and  provide  such  assistance  as  the  successor  Facility  Agent  may  reasonably  request  for  the
purposes of  performing its  functions as Facility  Agent under the Finance Documents.  The Borrowers
shall, within three Business Days of demand, reimburse the retiring Facility Agent for the amount of all
costs and expenses (including legal fees) properly incurred by it  in making available such documents
and records and providing such assistance.
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(f) The Facility Agent's resignation notice shall only take effect upon the appointment of a successor.

(g) Upon the appointment of a successor, the retiring Facility Agent shall be discharged from any further
obligation in respect of the Finance Documents (other than its obligations under paragraph (e) above)
but shall remain entitled to the benefit of Clause 14.4 (Indemnity to the Facility Agent) and this Clause
30 (The  Facility  Agent,  the  Arranger)  and  any  other  provisions  of  a  Finance  Document  which  are
expressed to limit or exclude its liability (or to indemnify it) in acting as Facility Agent.  Any fees for the
account of the retiring Facility Agent shall cease to accrue from (and shall be payable on) that date).
 Any  successor  and  each  of  the  other  Parties  shall  have  the  same  rights  and  obligations  amongst
themselves as they would have had if such successor had been an original Party.

(h) The  Majority  Lenders  may,  by  notice  to  the  Facility  Agent,  require  it  to  resign  in  accordance  with
paragraph (b) above.   In  this  event,  the  Facility  Agent  shall  resign  in  accordance  with  paragraph (b)
above.

(i) The consent of any Borrower (or any other Obligor)  is  not required for an assignment or transfer of
rights and/or obligations by the Facility Agent.

(j) The Facility Agent shall resign in accordance with paragraph (b) above (and, to the extent applicable,
shall  use  reasonable  endeavours  to  appoint  a  successor  Facility  Agent  pursuant  to  paragraph (c)
above)  if  on  or  after  the  date  which  is  three  months  before  the  earliest  FATCA  Application  Date
relating to any payment to the Facility Agent under the Finance Documents, either:

(i) the Facility  Agent fails  to respond to a request  under Clause 12.7 (FATCA Information) and a
Lender  reasonably  believes  that  the  Facility  Agent  will  not  be  (or  will  have  ceased  to  be)  a
FATCA Exempt Party on or after that FATCA Application Date;

(ii) the  information  supplied  by  the  Facility  Agent  pursuant  to  Clause 12.7 (FATCA Information)
indicates that the Facility Agent will not be (or will have ceased to be) a FATCA Exempt Party
on or after that FATCA Application Date; or

(iii) the Facility Agent notifies the Borrowers and the Lenders that the Facility Agent will not be (or
will have ceased to be) a FATCA Exempt Party on or after that FATCA Application Date;

and  (in  each  case)  a  Lender  reasonably  believes  that  a  Party  will  be  required  to  make  a  FATCA
Deduction  that  would  not  be  required  if  the  Facility  Agent  were  a  FATCA  Exempt  Party,  and  that
Lender, by notice to the Facility Agent, requires it to resign.

30.14 Confidentiality

(a) In  acting  as  Facility  Agent  for  the  Finance  Parties,  the  Facility  Agent  shall  be  regarded  as  acting
through its agency division which shall be treated as a separate entity from any other of its divisions
or departments.

(b) If information is received by a division or department of the Facility Agent other than the division or
department  responsible  for  complying  with  the  obligations  assumed  by  it  under  the  Finance
Documents, that information may be treated as confidential to that division or department, and the
Facility  Agent  shall  not  be  deemed  to  have  notice  of  it  nor  shall  it  be  obliged  to  disclose  such
information to any Party.
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(c) Notwithstanding  any  other  provision  of  any  Finance  Document  to  the  contrary,  neither  the  Facility
Agent nor the Arranger is obliged to disclose to any other person (i) any confidential information or (ii)
any other information if the disclosure would, or might in its reasonable opinion, constitute a breach
of any law or regulation or a breach of a fiduciary duty.

30.15 Relationship with the other Finance Parties

(a) Subject to Clause 28.9 (Pro rata interest settlement), the, Facility Agent may treat the person shown in
its records as Lender at the opening of business (in the place of the Facility Agent's principal office as
notified to the Finance Parties from time to time) as the Lender acting through its Facility Office:

(i) entitled to or liable for any payment due under any Finance Document on that day; and

(ii) entitled  to  receive  and  act  upon  any  notice,  request,  document  or  communication  or  make
any decision or determination under any Finance Document made or delivered on that day,

unless it has received not less than five Business Days' prior notice from that Lender to the contrary in
accordance with the terms of this Agreement.

(b) Each Finance Party  shall  supply  the Facility  Agent  with any information that  the Security  Agent  may
reasonably specify (through the Facility Agent) as being necessary or desirable to enable the Security
Agent to perform its functions as Security Agent. Each Finance Party shall deal with the Security Agent
exclusively  through  the  Facility  Agent  and  shall  not  deal  directly  with  the  Security  Agent  and  any
reference  to  any  instructions  being  given  by  or  sought  from  any  Finance  Party  or  group  of  Finance
Parties  to  or  by  the  Security  Agent  in  this  Agreement  must  be  given  or  sought  through  the  Facility
Agent.

(c) Any Lender may by notice to the Facility  Agent appoint  a person to receive on its  behalf  all  notices,
communications,  information  and  documents  to  be  made  or  despatched  to  that  Lender  under  the
Finance Documents.  Such notice shall  contain the address and (where communication by electronic
mail or other electronic means is permitted under Clause 37.5 (Electronic communication)) electronic
mail address and/or any other information required to enable the transmission of information by that
means (and, in each case, the department or officer, if any, for whose attention communication is to
be  made)  and  be  treated  as  a  notification  of  a  substitute  address,  electronic  mail  address  (or  such
other information), department and officer by that Lender for the purposes of Clause 37.2 (Addresses)
and  sub-paragraph (i) of  paragraph (a) of  Clause 37.5 (Electronic  communication)  and  the  Facility
Agent  shall  be  entitled  to  treat  such  person  as  the  person  entitled  to  receive  all  such  notices,
communications, information and documents as though that person were that Lender.

30.16 Credit appraisal by the Finance Parties

Without  affecting  the  responsibility  of  any  Obligor  for  information  supplied  by  it  or  on  its  behalf  in
connection with any Transaction Document, each Finance Party confirms to the Facility Agent and the
Arranger that it has been, and will continue to be, solely responsible for making its own independent
appraisal and investigation of all risks arising under, or in connection with, any Transaction Document
including but not limited to:

(a) the financial condition, status and nature of an Obligor;
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(b) the  legality,  validity,  effectiveness,  adequacy  or  enforceability  of  any  Transaction  Document,  the
Security  Property  and  any  other  agreement,  arrangement  or  document  entered  into,  made  or
executed  in  anticipation  of,  under  or  in  connection  with  any  Transaction  Document  or  the  Security
Property;

(c) whether  that  Finance  Party  has  recourse,  and  the  nature  and  extent  of  that  recourse,  against  any
Party  or  any  of  its  respective  assets  under,  or  in  connection  with,  any  Transaction  Document,  the
Security  Property,  the  transactions  contemplated  by  the  Transaction  Documents  or  any  other
agreement, arrangement or document entered into, made or executed in anticipation of, under or in
connection with any Transaction Document or the Security Property;

(d) the adequacy, accuracy or completeness of any information provided by the Facility Agent, any Party
or  by  any  other  person  under,  or  in  connection  with,  any  Transaction  Document,  the  transactions
contemplated  by  any  Transaction  Document  or  any  other  agreement,  arrangement  or  document
entered  into,  made  or  executed  in  anticipation  of,  under  or  in  connection  with  any  Transaction
Document; and

(e) the right or title of any person in or to or the value or sufficiency of any part of the Security Assets, the
priority  of  any  of  the  Transaction  Security  or  the  existence  of  any  Security  affecting  the  Security
Assets.

30.17 Facility Agent's management time

Any amount payable to the Facility Agent under Clause 14.4 (Indemnity to the Facility Agent), Clause
16 (Costs and Expenses) and Clause 30.12 (Lenders' indemnity to the Facility Agent) shall include the
cost of utilising the Facility Agent's management time or other resources and will be calculated on the
basis  of  such reasonable  daily  or  hourly  rates as  the Facility  Agent  may notify  to the Borrowers and
the  other  Finance  Parties,  and  is  in  addition  to  any  fee  paid  or  payable  to  the  Facility  Agent  under
Clause 11 (Fees).

30.18 Deduction from amounts payable by the Facility Agent

If  any  Party  owes  an  amount  to  the  Facility  Agent  under  the  Finance  Documents,  the  Facility  Agent
may,  after  giving  notice  to  that  Party,  deduct  an  amount  not  exceeding  that  amount  from  any
payment to that Party which the Facility Agent would otherwise be obliged to make under the Finance
Documents and apply the amount deducted in or towards satisfaction of the amount owed.  For the
purposes  of  the  Finance  Documents  that  Party  shall  be  regarded  as  having  received  any  amount  so
deducted.

30.19 Reliance and engagement letters

Each Secured Party confirms that each of the Arranger and the Facility Agent has authority to accept
on its behalf (and ratifies the acceptance on its behalf of any letters or reports already accepted by the
Arranger or the Facility Agent) the terms of any reliance letter or engagement letters or any reports or
letters provided by accountants, auditors or providers of due diligence reports in connection with the
Finance  Documents  or  the  transactions  contemplated  in  the  Finance  Documents  and  to  bind  it  in
respect of those, reports or letters and to sign such letters on its behalf  and further confirms that it
accepts the terms and qualifications set out in such letters.
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30.20 Full freedom to enter into transactions

Without  prejudice  to  Clause  30.7  (Business  with  the  Obligor)  or  any  other  provision  of  a  Finance
Document and notwithstanding any rule of law or equity to the contrary,  the Facility  Agent shall  be
absolutely entitled:

(a) to enter into and arrange banking, derivative, investment and/or other transactions of every kind with
or  affecting  any  Obligor  or  any  person  who  is  party  to,  or  referred  to  in,  a  Finance  Document
(including, but not limited to, any interest or currency swap or other transaction, whether related to
this Agreement or not, and acting as syndicate agent and/or security agent for, and/or participating in,
other facilities to such Obligor or any person who is party to, or referred to in, a Finance Document);

(b) to deal in and enter into and arrange transactions relating to:

(i) any securities issued or to be issued by any Obligor or any other person; or

(ii) any options or other derivatives in connection with such securities; and

(c) to provide advice or other services to any Borrower or any person who is a party to, or referred to in,
a Finance Document,

and, in particular, the Facility Agent shall be absolutely entitled, in proposing, evaluating, negotiating,
entering into and arranging all such transactions and in connection with all other matters covered by
paragraphs (a), (b) and (c) above, to use (subject only to insider dealing legislation) any information or
opportunity,  howsoever  acquired  by  it,  to  pursue  its  own  interests  exclusively,  to  refrain  from
disclosing such dealings, transactions or other matters or any information acquired in connection with
them and to retain for its sole benefit all profits and benefits derived from the dealings transactions or
other matters.

31 THE SECURITY AGENT

31.1 Trust

(a) The Security Agent declares that it holds the Security Property on trust for the Secured Parties on the
terms contained in this Agreement and shall  deal with the Security Property in accordance with this
Clause 31 (The Security Agent) and the other provisions of the Finance Documents.

(b) Each  other  Finance  Party  authorises  the  Security  Agent  to  perform  the  duties,  obligations  and
responsibilities and to exercise the rights, powers, authorities and discretions specifically given to the
Security  Agent  under,  or  in  connection  with,  the  Finance  Documents  together  with  any  other
incidental rights, powers, authorities and discretions.

31.2 Intentionally left blank

31.3 Enforcement through Security Agent only

The Secured Parties shall not have any independent power to enforce, or have recourse to, any of the
Transaction Security or to exercise any right, power, authority or discretion arising under the Security
Documents except through the Security Agent.
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31.4 Instructions

(a) The Security Agent shall:

(i) unless a contrary indication appears in a Finance Document, exercise or refrain from exercising
any right, power, authority or discretion vested in it as Security Agent in accordance with any
instructions given to it by:

(A) all  Lenders  (or  the  Facility  Agent  on  their  behalf)  if  the  relevant  Finance  Document
stipulates the matter is an all Lender decision; and

(B) in all other cases, the Majority Lenders (or the Facility Agent on their behalf); and

(ii) not be liable for any act (or omission) if it acts (or refrains from acting) in accordance with sub-
paragraph (i) above  (or  if  this  Agreement  stipulates  the  matter  is  a  decision  for  any  other
Finance Party or group of Finance Parties,  in accordance with instructions given to it  by that
Finance Party or group of Finance Parties).

(b) The Security Agent shall be entitled to request instructions, or clarification of any instruction, from the
Majority  Lenders  (or  the  Facility  Agent  on  their  behalf)  (or,  if  the  relevant  Finance  Document
stipulates the matter is a decision for any other Finance Party or group of Finance Parties, from that
Finance Party or group of Finance Parties)  as to whether,  and in what manner,  it  should exercise or
refrain  from exercising  any  right,  power,  authority  or  discretion  and  the  Security  Agent  may  refrain
from acting unless and until it receives any such instructions or clarification that it has requested.

(c) Save in the case of decisions stipulated to be a matter for any other Finance Party or group of Finance
Parties  under  the  relevant  Finance  Document  and unless  a  contrary  indication  appears  in  a  Finance
Document,  any  instructions  given  to  the  Security  Agent  by  the  Majority  Lenders  shall  override  any
conflicting instructions given by any other Parties and will be binding on all Finance Parties.

(d) Paragraph (a) above shall not apply:

(i) where a contrary indication appears in a Finance Document;

(ii) where a Finance Document requires the Security Agent to act in a specified manner or to take
a specified action;

(iii) in  respect  of  any  provision  which  protects  the  Security  Agent's  own  position  in  its  personal
capacity as opposed to its role of Security Agent for the relevant Secured Parties.

(iv) in  respect  of  the  exercise  of  the  Security  Agent's  discretion  to  exercise  a  right,  power  or
authority under any of:

(A) Clause 31.27 (Application of receipts);

(B) Clause 31.27 (Permitted Deductions); and

(C) Clause 31.29 (Prospective liabilities).
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(e) If  giving  effect  to  instructions  given  by  the  Majority  Lenders  would  in  the  Security  Agent's  opinion
have  an  effect  equivalent  to  an  amendment  or  waiver  referred  to  in  Clause 43 (Amendments  and
Waivers), the Security Agent shall not act in accordance with those instructions unless consent to it so
acting is  obtained from each Party (other  than the Security  Agent)  whose consent  would have been
required in respect of that amendment or waiver.

(f) In  exercising  any  discretion  to  exercise  a  right,  power  or  authority  under  the  Finance  Documents
where either:

(i) it has not received any instructions as to the exercise of that discretion; or

(ii) the exercise of that discretion is subject to sub-paragraph (iv) of paragraph (d) above,

the Security Agent shall do so having regard to the interests of all the Secured Parties.

(g) The Security Agent may refrain from acting in accordance with any instructions of any Finance Party or
group  of  Finance  Parties  until  it  has  received  any  indemnification  and/or  security  that  it  may  in  its
discretion require (which may be greater in extent than that contained in the Finance Documents and
which  may  include  payment  in  advance)  for  any  cost,  loss  or  liability  (together  with  any  applicable
VAT) which it may incur in complying with those instructions.

(h) Without prejudice to the remainder of this  Clause 31.4 (Instructions),  in the absence of instructions,
the Security Agent may (but shall not be obliged to) take such action in the exercise of its powers and
duties under the Finance Documents as it considers in its discretion to be appropriate.

(i) The Security Agent is not authorised to act on behalf of a Finance Party (without first obtaining that
Finance  Party's  consent)  in  any  legal  or  arbitration  proceedings  relating  to  any  Finance  Document.
 This  paragraph (i) shall  not  apply  to  any  legal  or  arbitration  proceeding  relating  to  the  perfection,
preservation or protection of rights under the Security Documents or enforcement of the Transaction
Security or Security Documents.

31.5 Duties of the Security Agent

(a) The Security Agent's duties under the Finance Documents are solely mechanical and administrative in
nature.

(b) The Security Agent shall promptly forward to a Party the original or a copy of any document which is
delivered to the Security Agent for that Party by any other Party.

(c) Except where a Finance Document specifically provides otherwise, the Security Agent is not obliged to
review  or  check  the  adequacy,  accuracy  or  completeness  of  any  document  it  forwards  to  another
Party.

(d) If  the  Security  Agent  receives  notice  from  a  Party  referring  to  any  Finance  Document,  describing  a
Default  and  stating  that  the  circumstance  described  is  a  Default,  it  shall  promptly  notify  the  other
Finance Parties.

(e) The Security Agent shall have only those duties, obligations and responsibilities expressly specified in
the Finance Documents to which it is expressed to be a party (and no others shall be implied).
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31.6 No fiduciary duties

(a) Nothing in any Finance Document constitutes the Security Agent as an agent,  trustee or fiduciary of
any Obligor.

(b) The Security Agent shall not be bound to account to any other Secured Party for any sum or the profit
element of any sum received by it for its own account.

31.7 Business with the Obligors

The  Security  Agent  may  accept  deposits  from,  lend  money  to,  and  generally  engage  in  any  kind  of
banking or other business with, any Obligor.

31.8 Rights and discretions

(a) The Security Agent may:

(i) rely on any representation, communication, notice or document believed by it to be genuine,
correct and appropriately authorised;

(ii) assume that:

(A) any instructions received by it  from the Majority Lenders,  any Finance Parties  or any
group  of  Finance  Parties  are  duly  given  in  accordance  with  the  terms  of  the  Finance
Documents;

(B) unless  it  has  received  notice  of  revocation,  that  those  instructions  have  not  been
revoked;

(C) if  it  receives  any  instructions  to  act  in  relation  to  the  Transaction  Security,  that  all
applicable conditions under the Finance Documents for so acting have been satisfied;
and

(iii) rely on a certificate from any person:

(A) as  to  any  matter  of  fact  or  circumstance  which  might  reasonably  be  expected  to  be
within the knowledge of that person; or

(B) to  the  effect  that  such  person  approves  of  any  particular  dealing,  transaction,  step,
action or thing,

as  sufficient  evidence  that  that  is  the  case  and,  in  the  case  of  paragraph  (A)  above,  may
assume the truth and accuracy of that certificate.

(b) The Security Agent shall be entitled to carry out all dealings with the other Finance Parties through the
Facility  Agent  and may give to the Facility  Agent  any notice or  other  communication required to be
given by the Security Agent to any Finance Party.

(c) The Security Agent may assume (unless it has received notice to the contrary in its capacity as security
agent for the Secured Parties) that:

(i) no Default has occurred;
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(ii) any right,  power,  authority  or  discretion vested in any Party  or  any group of  Finance Parties
has not been exercised; and

(iii) any  notice  or  request  made  by  any  Borrower  (other  than  a  Utilisation  Request)  is  made  on
behalf of and with the consent and knowledge of all the Obligors.

(d) The  Security  Agent  may  engage  and  pay  for  the  advice  or  services  of  any  lawyers,  accountants,  tax
advisers, surveyors or other professional advisers or experts.

(e) Without prejudice to the generality of paragraph (c) above or paragraph (f) below, the Security Agent
may at any time engage and pay for the services of any lawyers to act as independent counsel to the
Security  Agent  (and so separate from any lawyers  instructed by the Facility  Agent  or  the Lenders)  if
the Security Agent in its reasonable opinion deems this to be desirable.

(f) The  Security  Agent  may  rely  on  the  advice  or  services  of  any  lawyers,  accountants,  tax  advisers,
surveyors or other professional advisers or experts (whether obtained by the Security Agent or by any
other Party) and shall not be liable for any damages, costs or losses to any person, any diminution in
value or any liability whatsoever arising as a result of its so relying.

(g) The Security Agent may act in relation to the Finance Documents and the Security Property through its
officers, employees and agents and shall not:

(i) be liable for any error of judgment made by any such person; or

(ii) be  bound  to  supervise,  or  be  in  any  way  responsible  for  any  loss  incurred  by  reason  of
misconduct, omission or default on the part of any such person,

unless  such error  or  such loss  was directly  caused by the Security  Agent's  gross  negligence  or  wilful
misconduct.

(h) Unless a Finance Document expressly provides otherwise the Security Agent may disclose to any other
Party  any  information  it  reasonably  believes  it  has  received  as  security  agent  under  the  Finance
Documents.

(i) Notwithstanding any other provision of any Finance Document to the contrary, the Security Agent is
not obliged to do or omit to do anything if  it  would or might, in its reasonable opinion, constitute a
breach of any law or regulation or a breach of a fiduciary duty or duty of confidentiality.

(j) Notwithstanding  any  provision  of  any  Finance  Document  to  the  contrary,  the  Security  Agent  is  not
obliged to expend or risk its own funds or otherwise incur any financial liability in the performance of
its duties, obligations or responsibilities or the exercise of any right, power, authority or discretion if it
has grounds for believing the repayment of such funds or adequate indemnity against, or security for,
such risk or liability is not reasonably assured to it.

31.9 Responsibility for documentation

None of the Security Agent, any Receiver or Delegate is responsible or liable for:

(a) the adequacy, accuracy or completeness of any information (whether oral or written) supplied by the
Facility  Agent,  the Security  Agent,  the Arranger,  an Obligor  or  any other  person in,  or  in  connection
with, any Transaction Document or the transactions contemplated in the
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Transaction  Documents  or  any  other  agreement,  arrangement  or  document  entered  into,  made  or
executed in anticipation of, under or in connection with any Transaction Document;

(b) the  legality,  validity,  effectiveness,  adequacy  or  enforceability  of  any  Transaction  Document  or  the
Security Property or any other agreement, arrangement or document entered into, made or executed
in anticipation of, under or in connection with, any Transaction Document or the Security Property; or

(c) any determination as to whether any information provided or to be provided to any Secured Party is
non-public  information  the  use  of  which  may  be  regulated  or  prohibited  by  applicable  law  or
regulation relating to insider dealing or otherwise.

31.10 No duty to monitor

The Security Agent shall not be bound to enquire:

(a) whether or not any Default has occurred;

(b) as to the performance, default or any breach by any Obligor of its obligations under any Transaction
Document; or

(c) whether any other event specified in any Transaction Document has occurred.

31.11 Exclusion of liability

(a) Without  limiting  paragraph (b) below  (and  without  prejudice  to  any  other  provision  of  any  Finance
Document excluding or limiting the liability of the Security Agent or any Receiver or Delegate), none of
the Security Agent nor any Receiver or Delegate will be liable for:

(i) any  damages,  costs  or  losses  to  any  person,  any  diminution  in  value,  or  any  liability
whatsoever arising as a result  of taking or not taking any action under or in connection with
any  Transaction  Document  or  the  Security  Property,  unless  directly  caused  by  its  gross
negligence or wilful misconduct;

(ii) exercising,  or  not  exercising,  any  right,  power,  authority  or  discretion  given  to  it  by,  or  in
connection  with,  any  Transaction  Document,  the  Security  Property  or  any  other  agreement,
arrangement  or  document  entered  into,  made  or  executed  in  anticipation  of,  under  or  in
connection with, any Transaction Document or the Security Property; or

(iii) any shortfall which arises on the enforcement or realisation of the Security Property; or

(iv) without prejudice to the generality of sub-paragraphs (i)  to  (iii) above, any damages, costs or
losses to any person, any diminution in value or any liability whatsoever arising as a result of:

(A) any act, event or circumstance not reasonably within its control; or

(B) the general risks of investment in, or the holding of assets in, any jurisdiction,

including (in each case and without limitation) such damages, costs, losses, diminution in value
or liability arising as a result of nationalisation, expropriation or other
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governmental actions; any regulation, currency restriction, devaluation or fluctuation; market
conditions  affecting  the  execution  or  settlement  of  transactions  or  the  value  of  assets
(including  any  Disruption  Event);  breakdown,  failure  or  malfunction  of  any  third  party
transport, telecommunications, computer services or systems; natural disasters or acts of God;
war, terrorism, insurrection or revolution; or strikes or industrial action.

(b) No Party other than the Security Agent,  that Receiver or that Delegate (as applicable)  may take any
proceedings against any officer, employee or agent of the Security Agent, a Receiver or a Delegate in
respect of any claim it might have against the Security Agent, a Receiver or a Delegate or in respect of
any  act  or  omission  of  any  kind  by  that  officer,  employee  or  agent  in  relation  to  any  Transaction
Document  or  any  Security  Property  and  any  officer,  employee  or  agent  of  the  Security  Agent,  a
Receiver  or  a  Delegate  may  rely  on  this  Clause  subject  to  Clause 1.5 (Third  party  rights)  and  the
provisions of the Third Parties Act.

(c) The  Security  Agent  will  not  be  liable  for  any  delay  (or  any  related  consequences)  in  crediting  an
account  with  an amount  required under  the Finance Documents  to  be paid  by the Security  Agent  if
the Security Agent has taken all necessary steps as soon as reasonably practicable to comply with the
regulations  or  operating  procedures  of  any  recognised  clearing  or  settlement  system  used  by  the
Security Agent for that purpose.

(d) Nothing in this Agreement shall oblige the Security Agent to carry out:

(i) any "know your customer" or other checks in relation to any person; or

(ii) any check on the extent to which any transaction contemplated by this Agreement might be
unlawful for any Finance Party,

on behalf of any Finance Party and each Finance Party confirms to the Security Agent that it is solely
responsible for any such checks it is required to carry out and that it may not rely on any statement in
relation to such checks made by the Security Agent.

(e) Without prejudice to any provision of any Finance Document excluding or limiting the liability of the
Security  Agent  or  any  Receiver  or  Delegate,  any  liability  of  the  Security  Agent  or  any  Receiver  or
Delegate arising under or in connection with any Transaction Document or the Security Property shall
be  limited  to  the  amount  of  actual  loss  which  has  been  finally  judicially  determined  to  have  been
suffered  (as  determined  by  reference  to  the  date  of  default  of  the  Security  Agent,  Receiver  or
Delegate  or,  if  later,  the  date  on  which  the  loss  arises  as  a  result  of  such  default)  but  without
reference  to  any  special  conditions  or  circumstances  known  to  the  Security  Agent,  any  Receiver  or
Delegate at any time which increase the amount of that loss. In no event shall the Security Agent, any
Receiver  or  Delegate  be  liable  for  any  loss  of  profits,  goodwill,  reputation,  business  opportunity  or
anticipated  saving,  or  for  special,  punitive,  indirect  or  consequential  damages,  whether  or  not  the
Security Agent, the Receiver or Delegate has been advised of the possibility of such loss or damages.

31.12 Lenders' indemnity to the Security Agent

(a) Each Lender shall (in proportion to its share of the Total Commitments or, if the Total Commitments
are  then  zero,  to  its  share  of  the  Total  Commitments  immediately  prior  to  their  reduction  to  zero)
indemnify  the  Security  Agent  and every  Receiver  and every  Delegate,  within  three  Business  Days  of
demand, against any cost, expense, loss or liability incurred by any of them (otherwise than by reason
of the Security Agent's, Receiver's or Delegate's gross
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negligence or wilful misconduct) in acting as Security Agent, Receiver or Delegate under the Finance
Documents  (unless  the  Security  Agent,  Receiver  or  Delegate  has  been  reimbursed  by  an  Obligor
pursuant to a Finance Document).

(b) Subject to paragraph (c) below, the Borrowers shall immediately on demand reimburse any Lender for
any payment that Lender makes to the Security Agent pursuant to paragraph (a) above.

(c) Paragraph (b) above shall not apply to the extent that the indemnity payment in respect of which the
Lender claims reimbursement relates to a liability of the Security Agent to an Obligor.

31.13 Resignation of the Security Agent

(a) The Security Agent may resign and appoint one of its Affiliates acting through an office as successor by
giving notice to the other Finance Parties and the Borrowers.

(b) Alternatively, the Security Agent may resign by giving 30 days' notice to the other Finance Parties and
the Borrowers, in which case the Majority Lenders may appoint a successor Security Agent.

(c) If the Majority Lenders have not appointed a successor Security Agent in accordance with paragraph
(b) above within 20 days after notice of resignation was given, the retiring Security Agent may appoint
a successor Security Agent.

(d) The retiring Security Agent shall make available to the successor Security Agent such documents and
records and provide such assistance as the successor Security Agent may reasonably request for the
purposes of performing its functions as Security Agent under the Finance Documents. The Borrowers
shall, within three Business Days of demand, reimburse the retiring Security Agent for the amount of
all  costs  and  expenses  (including  legal  fees)  properly  incurred  by  it  in  making  available  such
documents and records and providing such assistance.

(e) The Security Agent's resignation notice shall only take effect upon:

(i) the appointment of a successor; and

(ii) the transfer,  by way of a document expressed as a deed,  of all  the Security  Property to that
successor.

(f) Upon  the  appointment  of  a  successor,  the  retiring  Security  Agent  shall  be  discharged,  by  way  of  a
document executed as a deed, from any further obligation in respect of the Finance Documents (other
than  its  obligations  under  paragraph (b) of  Clause 31.24 (Winding  up  of  trust)  and  paragraph (d)
above)  but  shall  remain entitled  to the benefit  of  Clause 14.5 (Indemnity  to the Security  Agent) and
this  Clause 31 (The  Security  Agent)  and  any  other  provisions  of  a  Finance  Document  which  are
expressed to limit or exclude its liability (or to indemnify it) in acting as Security Agent.  Any fees for
the  account  of  the  retiring  Security  Agent  shall  cease  to  accrue  from (and shall  be  payable  on)  that
date).  Any successor and each of the other Parties shall have the same rights and obligations amongst
themselves as they would have had if such successor had been an original Party.

(g) The  Majority  Lenders  may,  by  notice  to  the  Security  Agent,  require  it  to  resign  in  accordance  with
paragraph (b) above.  In this event, the Security Agent shall resign in accordance with
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paragraph (b) above but  the cost  referred to  in  paragraph (d) above shall  be for  the account  of  the
Borrowers.

(h) The consent of any Borrower (or any other Obligor)  is  not required for an assignment or transfer of
rights and/or obligations by the Security Agent.

31.14 Confidentiality

(a) In  acting  as  Security  Agent  for  the  Finance  Parties,  the  Security  Agent  shall  be  regarded  as  acting
through its trustee division which shall be treated as a separate entity from any other of its divisions
or departments.

(b) If information is received by a division or department of the Security Agent other than the division or
department  responsible  for  complying  with  the  obligations  assumed  by  it  under  the  Finance
Documents, that information may be treated as confidential to that division or department, and the
Security  Agent  shall  not  be  deemed  to  have  notice  of  it  nor  shall  it  be  obliged  to  disclose  such
information to any Party.

(c) Notwithstanding any other provision of any Finance Document to the contrary, the Security Agent is
not  obliged  to  disclose  to  any  other  person  (i)  any  confidential  information  or  (ii)  any  other
information if the disclosure would, or might in its reasonable opinion, constitute a breach of any law
or regulation or a breach of a fiduciary duty.

31.15 Credit appraisal by the Finance Parties

Without  affecting  the  responsibility  of  any  Obligor  for  information  supplied  by  it  or  on  its  behalf  in
connection with any Transaction Document, each Finance Party confirms to the Security Agent that it
has  been,  and  will  continue  to  be,  solely  responsible  for  making  its  own independent  appraisal  and
investigation of all risks arising under, or in connection with, any Transaction Document including but
not limited to:

(a) the financial condition, status and nature of each Obligor;

(b) the  legality,  validity,  effectiveness,  adequacy  or  enforceability  of  any  Transaction  Document,  the
Security  Property  and  any  other  agreement,  arrangement  or  document  entered  into,  made  or
executed  in  anticipation  of,  under  or  in  connection  with  any  Transaction  Document  or  the  Security
Property;

(c) whether  that  Finance  Party  has  recourse,  and  the  nature  and  extent  of  that  recourse,  against  any
Party  or  any  of  its  respective  assets  under,  or  in  connection  with,  any  Transaction  Document,  the
Security  Property,  the  transactions  contemplated  by  the  Transaction  Documents  or  any  other
agreement, arrangement or document entered into, made or executed in anticipation of, under or in
connection with any Transaction Document or the Security Property;

(d) the adequacy, accuracy or completeness of any information provided by the Security Agent, any Party
or  by  any  other  person  under,  or  in  connection  with,  any  Transaction  Document,  the  transactions
contemplated  by  any  Transaction  Document  or  any  other  agreement,  arrangement  or  document
entered  into,  made  or  executed  in  anticipation  of,  under  or  in  connection  with  any  Transaction
Document; and
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(e) the right or title of any person in or to or the value or sufficiency of any part of the Security Assets, the
priority  of  any  of  the  Transaction  Security  or  the  existence  of  any  Security  affecting  the  Security
Assets.

31.16 Reliance and engagement letters

Each Secured Party confirms that the Security Agent has authority to accept on its behalf (and ratifies
the  acceptance  on  its  behalf  of  any  letters  or  reports  already  accepted  by  the  Security  Agent)  the
terms of any reliance letter or engagement letters or any reports or letters provided by accountants,
auditors  or  providers  of  due  diligence  reports  in  connection  with  the  Finance  Documents  or  the
transactions  contemplated  in  the  Finance  Documents  and  to  bind  it  in  respect  of  those,  reports  or
letters  and  to  sign  such  letters  on  its  behalf  and  further  confirms  that  it  accepts  the  terms  and
qualifications set out in such letters.

31.17 No responsibility to perfect Transaction Security

The Security Agent shall not be liable for any failure to:

(a) require the deposit with it of any deed or document certifying, representing or constituting the title of
any Obligor to any of the Security Assets;

(b) obtain  any  licence,  consent  or  other  authority  for  the  execution,  delivery,  legality,  validity,
enforceability or admissibility in evidence of any Finance Document or the Transaction Security;

(c) register,  file or record or otherwise protect any of the Transaction Security (or the priority of any of
the Transaction Security) under any law or regulation or to give notice to any person of the execution
of any Finance Document or of the Transaction Security;

(d) take, or to require any Obligor to take, any step to perfect its title to any of the Security Assets or to
render the Transaction Security effective or to secure the creation of any ancillary Security under any
law or regulation; or

(e) require any further assurance in relation to any Security Document.

31.18 Insurance by Security Agent

(a) The Security Agent shall not be obliged:

(i) to insure any of the Security Assets;

(ii) to require any other person to maintain any insurance; or

(iii) to verify any obligation to arrange or maintain insurance contained in any Finance Document,

and the Security Agent shall not be liable for any damages, costs or losses to any person as a result of
the lack of, or inadequacy of, any such insurance.

(b) Where the Security Agent is named on any insurance policy as an insured party, it shall not be liable
for  any damages,  costs  or  losses  to any person as  a  result  of  its  failure to notify  the insurers  of  any
material fact relating to the risk assumed by such insurers or any other
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information  of  any  kind,  unless  the  Majority  Lenders  request  it  to  do  so  in  writing  and  the  Security
Agent fails to do so within 14 days after receipt of that request.

31.19 Custodians and nominees

The Security Agent may appoint and pay any person to act as a custodian or nominee on any terms in
relation to any asset  of  the trust  as the Security  Agent  may determine,  including for the purpose of
depositing with a custodian this Agreement or any document relating to the trust created under this
Agreement  and  the  Security  Agent  shall  not  be  responsible  for  any  loss,  liability,  expense,  demand,
cost,  claim or proceedings incurred by reason of  the misconduct,  omission or default  on the part  of
any person appointed by it under this Agreement or be bound to supervise the proceedings or acts of
any person.

31.20 Delegation by the Security Agent

(a) Each  of  the  Security  Agent,  any  Receiver  and  any  Delegate  may,  at  any  time,  delegate  by  power  of
attorney  or  otherwise  to  any  person  for  any  period,  all  or  any  right,  power,  authority  or  discretion
vested in it in its capacity as such.

(b) That delegation may be made upon any terms and conditions (including the power to sub delegate)
and subject to any restrictions that the Security Agent, that Receiver or that Delegate (as the case may
be) may, in its discretion, think fit in the interests of the Secured Parties.

(c) No Security Agent, Receiver or Delegate shall be bound to supervise, or be in any way responsible for
any damages, costs or losses incurred by reason of any misconduct, omission or default on the part of
any such delegate or sub delegate.

31.21 Additional Security Agents

(a) The  Security  Agent  may  at  any  time  appoint  (and  subsequently  remove)  any  person  to  act  as  a
separate trustee or as a co-trustee jointly with it:

(i) if it considers that appointment to be in the interests of the Secured Parties; or

(ii) for  the  purposes  of  conforming  to  any  legal  requirement,  restriction  or  condition  which  the
Security Agent deems to be relevant; or

(iii) for obtaining or enforcing any judgment in any jurisdiction,

and  the  Security  Agent  shall  give  prior  notice  to  the  Borrowers  and  the  Finance  Parties  of  that
appointment.

(b) Any  person  so  appointed  shall  have  the  rights,  powers,  authorities  and  discretions  (not  exceeding
those given to the Security Agent under or in connection with the Finance Documents) and the duties,
obligations and responsibilities that are given or imposed by the instrument of appointment.

(c) The  remuneration  that  the  Security  Agent  may  pay  to  that  person,  and  any  costs  and  expenses
(together  with  any  applicable  VAT)  incurred  by  that  person  in  performing  its  functions  pursuant  to
that appointment shall, for the purposes of this Agreement, be treated as costs and expenses incurred
by the Security Agent.
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31.22 Acceptance of title

The Security Agent shall be entitled to accept without enquiry, and shall not be obliged to investigate,
any right and title that any Obligor may have to any of the Security Assets and shall not be liable for or
bound to require any Obligor to remedy any defect in its right or title.

31.23 Releases

Upon a disposal of any of the Security Assets pursuant to the enforcement of the Transaction Security
by a  Receiver,  a  Delegate  or  the Security  Agent,  the Security  Agent  is  irrevocably  authorised  (at  the
cost  of  the  Obligors  and  without  any  consent,  sanction,  authority  or  further  confirmation  from  any
other  Secured  Party)  to  release,  without  recourse  or  warranty,  that  property  from  the  Transaction
Security and to execute any release of the Transaction Security or other claim over that asset and to
issue any certificates of non-crystallisation of floating charges that may be required or desirable.

31.24 Winding up of trust

If the Security Agent, with the approval of the Facility Agent determines that:

(a) all  of  the Secured Liabilities  and all  other obligations secured by the Security  Documents have been
fully and finally discharged; and

(b) no  Secured  Party  is  under  any  commitment,  obligation  or  liability  (actual  or  contingent)  to  make
advances  or  provide  other  financial  accommodation  to  any  Obligor  pursuant  to  the  Finance
Documents,

then

(i) the trusts  set  out in this  Agreement shall  be wound up and the Security  Agent shall  release,
without  recourse  or  warranty,  all  of  the  Transaction  Security  and  the  rights  of  the  Security
Agent under each of the Security Documents; and

(ii) any Security  Agent  which has  resigned pursuant  to  Clause 31.13 (Resignation of the Security
Agent)  shall  release,  without  recourse  or  warranty,  all  of  its  rights  under  each  Security
Document.

31.25 Powers supplemental to Trustee Acts

The rights, powers, authorities and discretions given to the Security Agent under or in connection with
the Finance Documents shall be supplemental to the Trustee Act 1925 and the Trustee Act 2000 and
in addition to any which may be vested in the Security Agent by law or regulation or otherwise.

31.26 Disapplication of Trustee Acts

Section 1 of the Trustee Act 2000 shall not apply to the duties of the Security Agent in relation to the
trusts  constituted  by  this  Agreement  and  the  other  Finance  Documents.   Where  there  are  any
inconsistencies between (i) the Trustee Acts 1925 and 2000 and (ii) the provisions of this Agreement
and any other Finance Document, the provisions of this Agreement and any other Finance Document
shall, to the extent permitted by law and regulation, prevail and, in the case of any inconsistency with
the Trustee Act 2000, the provisions of this Agreement and
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any other Finance Document shall constitute a restriction or exclusion for the purposes of the Trustee
Act 2000.

31.27 Application of receipts

All amounts from time to time received or recovered by the Security Agent pursuant to the terms of
any Finance Document  or in connection with the realisation or enforcement of all or any part of the
Security Property (for the purposes of this Clause 31 (The Security Agent), the "Recoveries") shall be
held by the Security Agent on trust to apply them at any time as the Security Agent (in its discretion)
sees  fit,  to  the  extent  permitted  by  applicable  law  (and  subject  to  the  remaining  provisions  of  this
Clause 31 (The Security Agent)), in the following order of priority:

(a) in  discharging  any  sums  owing  to  the  Security  Agent  (in  its  capacity  as  such)  or  any  Receiver  or
Delegate;

(b) in  payment  or  distribution  to  the  Facility  Agent,  on  its  behalf  and  on  behalf  of  the  other  Secured
Parties, for application towards the discharge of all sums due and payable by any Obligor under any of
the Finance Documents in accordance with Clause 34.5 (Application of receipts; partial payments);

(c) if none of the Obligors is under any further actual or contingent liability under any Finance Document,
in payment or distribution to any person to whom the Security Agent is obliged to pay or distribute in
priority to any Obligor; and

(d) the balance, if any, in payment or distribution to the relevant Obligor.

31.28 Permitted Deductions

The Security Agent may, in its discretion:

(a) set  aside  by  way  of  reserve  amounts  required  to  meet,  and  to  make  and  pay,  any  deductions  and
withholdings (on account of Taxes or otherwise) which it is or may be required by any applicable law
to make from any distribution or payment made by it under this Agreement; and

(b) pay  all  Taxes  which  may  be  assessed  against  it  in  respect  of  any  of  the  Security  Property,  or  as  a
consequence of performing its duties,  or by virtue of its capacity as Security Agent under any of the
Finance Documents or otherwise (other than in connection with its  remuneration for performing its
duties under this Agreement).

31.29 Prospective liabilities

Following enforcement of any of the Transaction Security, the Security Agent may, in its discretion, or
at the request of the Facility Agent, hold any Recoveries in an interest bearing suspense or impersonal
account(s) in the name of the Security Agent with such financial institution (including itself) and for so
long as the Security Agent shall think fit (the interest being credited to the relevant account) for later
payment to the Facility Agent for application in accordance with Clause 31.27 (Application of receipts)
in respect of:

(a) any sum to the Security Agent, any Receiver or any Delegate; and

(b) any part of the Secured Liabilities,
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that the Security Agent or, in the case of paragraph (b) only, the Facility Agent, reasonably considers,
in each case, might become due or owing at any time in the future.

31.30 Investment of proceeds

Prior  to  the  payment  of  the  proceeds  of  the  Recoveries  to  the  Facility  Agent  for  application  in
accordance with Clause 31.27 (Application of receipts) the Security Agent may, in its discretion, hold
all or part of those proceeds in an interest bearing suspense or impersonal account(s) in the name of
the Security Agent with such financial institution (including itself) and for so long as the Security Agent
shall think fit (the interest being credited to the relevant account) pending the payment from time to
time of  those moneys in  the Security  Agent's  discretion in  accordance with the provisions  of  Clause
31.27 (Application of receipts).

31.31 Currency conversion

(a) For the purpose of, or pending the discharge of, any of the Secured Liabilities the Security Agent may
convert any moneys received or recovered by the Security Agent from one currency to another, at a
market rate of exchange.

(b) The obligations of any Obligor to pay in the due currency shall  only be satisfied to the extent of the
amount of the due currency purchased after deducting the costs of conversion.

31.32 Good discharge

(a) Any payment to be made in respect of the Secured Liabilities by the Security Agent may be made to
the Facility Agent on behalf of the Secured Parties and any payment made in that way shall be a good
discharge, to the extent of that payment, by the Security Agent.

(b) The Security Agent is under no obligation to make the payments to the Facility Agent under paragraph
(a) above in  the same currency as  that  in  which the obligations  and liabilities  owing to  the relevant
Finance Party are denominated.

31.33 Amounts received by Obligors

If any of the Obligors receives or recovers any amount which, under the terms of any of the Finance
Documents, should have been paid to the Security Agent, that Obligor will hold the amount received
or recovered on trust for the Security Agent and promptly pay that amount to the Security Agent for
application in accordance with the terms of this Agreement.

31.34 Application and consideration

In  consideration  for  the  covenants  given  to  the  Security  Agent  by  the  Obligors,  the  Security  Agent
agrees with the Obligors to apply all  moneys from time to time paid by such Obligor to the Security
Agent in accordance with the foregoing provisions of this Clause 31 (The Security Agent).

31.35 Full freedom to enter into transactions

Without  prejudice  to  Clause  31.7  (Business  with  the  Obligor)  or  any  other  provision  of  a  Finance
Document and notwithstanding any rule of law or equity to the contrary, the Security Agent shall be
absolutely entitled:
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(a) to enter into and arrange banking, derivative, investment and/or other transactions of every kind with
or  affecting  any  Obligor  or  any  person  who  is  party  to,  or  referred  to  in,  a  Finance  Document
(including, but not limited to, any interest or currency swap or other transaction, whether related to
this Agreement or not, and acting as syndicate agent and/or security agent for, and/or participating in,
other facilities to such Obligor or any person who is party to, or referred to in, a Finance Document);

(b) to deal in and enter into and arrange transactions relating to:

(i) any securities issued or to be issued by any Obligor or any other person; or

(ii) any options or other derivatives in connection with such securities; and

(c) to provide advice or other services to the Borrowers or any person who is a party to, or referred to in,
a Finance Document,

and, in particular, the Security Agent shall be absolutely entitled, in proposing, evaluating, negotiating,
entering into and arranging all such transactions and in connection with all other matters covered by
paragraphs (a), (b) and (c) above, to use (subject only to insider dealing legislation) any information or
opportunity,  howsoever  acquired  by  it,  to  pursue  its  own  interests  exclusively,  to  refrain  from
disclosing such dealings, transactions or other matters or any information acquired in connection with
them and to retain for its sole benefit all profits and benefits derived from the dealings transactions or
other matters.

32 CONDUCT OF BUSINESS BY THE FINANCE PARTIES

No provision of this Agreement will:

(a) interfere  with  the  right  of  any  Finance  Party  to  arrange  its  affairs  (tax  or  otherwise)  in  whatever
manner it thinks fit;

(b) oblige any Finance Party to investigate or claim any credit, relief, remission or repayment available to
it or the extent, order and manner of any claim; or

(c) oblige  any  Finance  Party  to  disclose  any  information  relating  to  its  affairs  (tax  or  otherwise)  or  any
computations in respect of Tax.

33 SHARING AMONG THE FINANCE PARTIES

33.1 Payments to Finance Parties

If  a  Finance  Party  (a  "Recovering  Finance Party")  receives  or  recovers  any  amount  from an  Obligor
other than in accordance with Clause 34 (Payment Mechanics) (a "Recovered Amount") and applies
that amount to a payment due to it under the Finance Documents then:

(a) the  Recovering  Finance  Party  shall,  within  three  Business  Days,  notify  details  of  the  receipt  or
recovery, to the Facility Agent;

(b) the  Facility  Agent  shall  determine  whether  the  receipt  or  recovery  is  in  excess  of  the  amount  the
Recovering Finance Party would have been paid had the receipt or recovery been received or made by
the Facility Agent and distributed in accordance with Clause 34 (Payment Mechanics), without taking
account of any Tax which would be imposed on the Facility Agent in relation to the receipt, recovery
or distribution; and
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(c) the Recovering Finance Party shall, within three Business Days of demand by the Facility Agent, pay to
the  Facility  Agent  an  amount  (the  "Sharing  Payment")  equal  to  such  receipt  or  recovery  less  any
amount which the Facility  Agent determines may be retained by the Recovering Finance Party as its
share  of  any  payment  to  be  made,  in  accordance  with  Clause 34.5 (Application  of  receipts;  partial
payments).

33.2 Redistribution of payments

The Facility  Agent shall  treat the Sharing Payment as if  it  had been paid by the relevant Obligor and
distribute  it  among  the  Finance  Parties  (other  than  the  Recovering  Finance  Party)  (the  "Sharing
Finance Parties")  in accordance with Clause 34.5 (Application of receipts;  partial  payments) towards
the obligations of that Obligor to the Sharing Finance Parties.

33.3 Recovering Finance Party's rights

On a distribution by the Facility  Agent under Clause 33.2 (Redistribution of payments)  of  a payment
received  by  a  Recovering  Finance  Party  from  an  Obligor,  as  between  the  relevant  Obligor  and  the
Recovering Finance Party, an amount of the Recovered Amount equal to the Sharing Payment will be
treated as not having been paid by that Obligor.

33.4 Reversal of redistribution

If  any  part  of  the  Sharing  Payment  received  or  recovered  by  a  Recovering  Finance  Party  becomes
repayable and is repaid by that Recovering Finance Party, then:

(a) each Sharing Finance Party shall, upon request of the Facility Agent, pay to the Facility Agent for the
account of that Recovering Finance Party an amount equal to the appropriate part of its share of the
Sharing Payment (together with an amount as is necessary to reimburse that Recovering Finance Party
for  its  proportion  of  any  interest  on  the  Sharing  Payment  which  that  Recovering  Finance  Party  is
required to pay) (the "Redistributed Amount"); and

(b) as  between  the  relevant  Obligor  and  each  relevant  Sharing  Finance  Party,  an  amount  equal  to  the
relevant Redistributed Amount will be treated as not having been paid by that Obligor.

33.5 Exceptions

(a) This Clause 33 (Sharing among the Finance Parties) shall not apply to the extent that the Recovering
Finance  Party  would  not,  after  making  any  payment  pursuant  to  this  Clause,  have  a  valid  and
enforceable claim against the relevant Obligor.

(b) A Recovering Finance Party is not obliged to share with any other Finance Party any amount which the
Recovering  Finance  Party  has  received  or  recovered  as  a  result  of  taking  legal  or  arbitration
proceedings, if:

(i) it notified that other Finance Party of the legal or arbitration proceedings; and

(ii) that  other  Finance  Party  had  an  opportunity  to  participate  in  those  legal  or  arbitration
proceedings  but  did  not  do  so  as  soon as  reasonably  practicable  having  received  notice  and
did not take separate legal or arbitration proceedings.
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SECTION 11 

ADMINISTRATION

34 PAYMENT MECHANICS

34.1 Payments to the Facility Agent

(a) On  each  date  on  which  an  Obligor  or  a  Lender  is  required  to  make  a  payment  under  a  Finance
Document,  that  Obligor  or  Lender  shall  make  an  amount  equal  to  such  payment  available  to  the
Facility Agent (unless a contrary indication appears in a Finance Document) for value on the due date
at  the  time  and  in  such  funds  specified  by  the  Facility  Agent  as  being  customary  at  the  time  for
settlement of transactions in the relevant currency in the place of payment.

(b) All payments required to be made under or in connection with the Finance Documents to (i) a Finance
Party or (ii) the Account Bank in respect of the Restricted Cash Account or Dry Dock Reserve Account
should be made to the following account:

Correspondent Bank: Bank of New York Mellon, New York

SWIFT: IRVTUS3N

Account Number: 8901357952

Beneficiary: Macquarie Bank Limited, London Branch

SWIFT: MACQGB2L

Reference: "INSW – [insert payment description]"

34.2 Distributions by the Facility Agent

Each  payment  received  by  the  Facility  Agent  under  the  Finance  Documents  for  another  Party  shall,
subject  to  Clause  34.3  (Distributions  to  an  Obligor)  and  Clause  34.4  (Clawback  and pre-funding) be
made  available  by  the  Facility  Agent  as  soon  as  practicable  after  receipt  to  the  Party  entitled  to
receive  payment  in  accordance  with  this  Agreement  (in  the  case  of  a  Lender,  for  the  account  of  its
Facility  Office),  to  such  account  as  that  Party  may  notify  to  the  Facility  Agent  by  not  less  than  five
Business  Days'  notice  with  a  bank  specified  by  that  Party  in  the  principal  financial  centre  of  the
country  of  that  currency  (or,  in  relation  to  euro,  in  the  principal  financial  centre  of  a  Participating
Member State or London), as specified by that Party or, in the case of an Advance, to such account of
such person as may be specified by the Borrowers in a Utilisation Request.

34.3 Distributions to an Obligor

The  Facility  Agent  may  (with  the  consent  of  the  Obligor  or  in  accordance  with  Clause  35  (Set-Off))
apply  any  amount  received  by  it  for  that  Obligor  in  or  towards  payment  (on  the  date  and  in  the
currency and funds of receipt) of any amount due from that Obligor under the Finance Documents or
in or towards purchase of any amount of any currency to be so applied.
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34.4 Clawback and pre-funding

(a) Where a sum is to be paid to the Facility Agent under the Finance Documents for another Party, the
Facility  Agent  is  not  obliged  to  pay  that  sum  to  that  other  Party  (or  to  enter  into  or  perform  any
related  exchange  contract)  until  it  has  been  able  to  establish  to  its  satisfaction  that  it  has  actually
received that sum.

(b) Unless paragraph (c) below applies, if the Facility Agent pays an amount to another Party and it proves
to be the case that the Facility Agent had not actually received that amount, then the Party to whom
that amount (or the proceeds of any related exchange contract) was paid by the Facility Agent shall on
demand refund the same to the Facility Agent together with interest on that amount from the date of
payment to the date of receipt by the Facility Agent, calculated by the Facility Agent to reflect its cost
of funds.

(c) If  the  Facility  Agent  is  willing  to  make  available  amounts  for  the  account  of  the  Borrowers  before
receiving funds from the Lenders then if and to the extent that the Facility Agent does so but it proves
to be the case that it does not then receive funds from a Lender in respect of a sum which it paid to
the Borrowers:

(i) the Borrowers shall on demand refund it to the Facility Agent; and

(ii) the Lender by whom those funds should have been made available or, if the Lender fails to do
so, the Borrowers, shall  on demand pay to the Facility Agent the amount (as certified by the
Facility Agent) which will indemnify the Facility Agent against any funding cost incurred by it as
a result of paying out that sum before receiving those funds from that Lender.

34.5 Application of receipts; partial payments

(a) If  the  Facility  Agent  or  the  Security  Agent  (as  applicable)  receives  a  payment  that  is  insufficient  to
discharge  all  the  amounts  then  due  and  payable  by  an  Obligor  under  the  Finance  Documents,  the
Facility Agent or the Security Agent (as applicable) shall apply that payment towards the obligations of
that Obligor under the Finance Documents in the following order:

(i) first, in or towards payment pro rata of any unpaid fees, costs and expenses of, and any other
amounts owing to, the Facility Agent, the Security Agent, any Receiver or any Delegate under
the Finance Documents;

(ii) secondly, in or towards payment pro rata of any accrued interest and fees due but unpaid to
the Lenders under this Agreement; and

(iii) thirdly, in or towards payment pro rata of any principal due but unpaid to the Lenders under
this Agreement; and

(iv) fourthly, in or towards payment pro rata of any other sum due but unpaid under the Finance
Documents.

(b) The Facility Agent shall,  if so directed by the Majority Lenders vary, or instruct the Security Agent to
vary (as applicable) the order set out in sub-paragraphs (ii) to (iv) of paragraph (a) above.

(c) Paragraphs (a) and (b) above will override any appropriation made by an Obligor.
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34.6 No set-off by Obligors

All payments to be made by an Obligor under the Finance Documents shall be calculated and be made
without (and free and clear of any deduction for) set-off or counterclaim.

34.7 Business Days

(a) Any payment under the Finance Documents which is due to be made on a day that is not a Business
Day  shall  be  made  on  the  next  Business  Day  in  the  same  calendar  month  (if  there  is  one)  or  the
preceding Business Day (if there is not).

(b) During  any  extension  of  the  due  date  for  payment  of  any  principal  or  an  Unpaid  Sum  under  this
Agreement interest is payable on the principal or Unpaid Sum at the rate payable on the original due
date.

34.8 Currency of account

(a) Subject to paragraphs (b) and (c) below, dollars is the currency of account and payment for any sum
due from an Obligor under any Finance Document.

(b) Each payment in respect of costs, expenses or Taxes shall be made in the currency in which the costs,
expenses or Taxes are incurred.

(c) Any  amount  expressed  to  be  payable  in  a  currency  other  than  dollars  shall  be  paid  in  that  other
currency.

34.9 Change of currency

(a) Unless otherwise prohibited by law, if more than one currency or currency unit are at the same time
recognised by the central bank of any country as the lawful currency of that country, then:

(i) any  reference  in  the  Finance  Documents  to,  and  any  obligations  arising  under  the  Finance
Documents in, the currency of that country shall be translated into, or paid in, the currency or
currency  unit  of  that  country  designated  by  the  Facility  Agent  (after  consultation  with  the
Borrowers); and

(ii) any translation from one currency or  currency unit  to  another shall  be at  the official  rate of
exchange recognised by the central bank for the conversion of that currency or currency unit
into the other, rounded up or down by the Facility Agent (acting reasonably).

(b) If  a change in any currency of a country occurs,  this Agreement will,  to the extent the Facility Agent
(acting reasonably and after consultation with the Borrowers) specifies to be necessary, be amended
to  comply  with  any  generally  accepted  conventions  and  market  practice  in  the  Relevant  Interbank
Market and otherwise to reflect the change in currency.

34.10 Currency Conversion

(a) For  the  purpose  of,  or  pending  any  payment  to  be  made  by  any  Servicing  Party  under  any  Finance
Document,  such  Servicing  Party  may  convert  any  moneys  received  or  recovered  by  it  from  one
currency to another, at a market rate of exchange.
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(b) The obligations of any Obligor to pay in the due currency shall  only be satisfied to the extent of the
amount of the due currency purchased after deducting the costs of conversion.

34.11 Disruption to Payment Systems etc.

If  either the Facility  Agent determines (in its  discretion)  that  a Disruption Event has occurred or the
Facility Agent is notified by the Borrowers that a Disruption Event has occurred:

(a) the Facility Agent may, and shall if requested to do so by the Borrowers, consult with the Borrowers
with  a  view to  agreeing with  the Borrowers  such changes  to  the operation or  administration of  the
Facility as the Facility Agent may deem necessary in the circumstances;

(b) the  Facility  Agent  shall  not  be  obliged  to  consult  with  the  Borrowers  in  relation  to  any  changes
mentioned in paragraph (a) above if, in its opinion, it is not practicable to do so in the circumstances
and, in any event, shall have no obligation to agree to such changes;

(c) the  Facility  Agent  may  consult  with  the  Finance  Parties  in  relation  to  any  changes  mentioned  in
paragraph (a) above but shall not be obliged to do so if, in its opinion, it is not practicable to do so in
the circumstances;

(d) any  such  changes  agreed  upon  by  the  Facility  Agent  and  the  Borrowers  shall  (whether  or  not  it  is
finally determined that a Disruption Event has occurred) be binding upon the Parties and any Obligors
as  an  amendment  to  (or,  as  the  case  may  be,  waiver  of)  the  terms  of  the  Finance  Documents
notwithstanding the provisions of Clause 43 (Amendments and Waivers);

(e) the Facility Agent shall not be liable for any damages, costs or losses to any person, any diminution in
value or any liability whatsoever (including, without limitation for negligence, gross negligence or any
other  category  of  liability  whatsoever  but  not  including  any  claim based on the  fraud of  the  Facility
Agent) arising as a result of its taking, or failing to take, any actions pursuant to or in connection with
this Clause 34.11 (Disruption to Payment Systems etc.); and

(f) the  Facility  Agent  shall  notify  the  Finance  Parties  of  all  changes  agreed  pursuant  to  paragraph (d)
above.

35 SET-OFF

A  Finance  Party  may  set  off  any  matured  obligation  due  from  an  Obligor  under  the  Finance
Documents  (to  the  extent  beneficially  owned by  that  Finance  Party)  against  any  matured  obligation
owed  by  that  Finance  Party  to  that  Obligor,  regardless  of  the  place  of  payment,  booking  branch  or
currency  of  either  obligation.   If  the  obligations  are  in  different  currencies,  the  Finance  Party  may
convert either obligation at a market rate of exchange in its usual course of business for the purpose
of the set-off.

36 BAIL-IN

Notwithstanding any other term of any Finance Document or any other agreement,  arrangement or
understanding between the parties to a Finance Document, each Party acknowledges and accepts that
any liability of any party to a Finance Document under or in connection with the Finance Documents
may be subject to Bail-In Action by the relevant Resolution Authority and acknowledges and accepts
to be bound by the effect of:

(a) any Bail-In Action in relation to any such liability, including (without limitation):
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(i) a reduction, in full  or in part,  in the principal amount,  or outstanding amount due (including
any accrued but unpaid interest) in respect of any such liability;

(ii) a conversion of all, or part of, any such liability into shares or other instruments of ownership
that may be issued to, or conferred on, it; and

(iii) a cancellation of any such liability; and

(b) a variation of any term of any Finance Document to the extent necessary to give effect to any Bail-In
Action in relation to any such liability.

37 NOTICES

37.1 Communications in writing

Any communication to be made under or in connection with the Finance Documents shall be made in
writing and, unless otherwise stated, may be made by email or letter.

37.2 Addresses

The address (and the department or officer,  if  any,  for whose attention the communication is  to be
made)  of  each  Party  for  any  communication  or  document  to  be  made  or  delivered  under  or  in
connection with the Finance Documents are:

(a) in the case of the Borrowers, that specified in Schedule 1 (The Parties);

(b) in  the  case  of  each  Lender  or  any  other  Obligor,  that  specified  in Schedule  1 (The  Parties)  or,  if  it
becomes a Party after the date of this Agreement, that notified in writing to the Facility Agent on or
before the date on which it becomes a Party;

(c) in the case of the Facility Agent, that specified in Schedule 1 (The Parties); and

(d) in the case of the Security Agent, that specified in Schedule 1 (The Parties),

or any substitute address or department or officer as the Party may notify to the Facility Agent (or the
Facility  Agent  may notify  to  the other  Parties,  if  a  change is  made by the Facility  Agent)  by  not  less
than five Business Days' notice.

37.3 Delivery

(a) Any communication or document made or delivered by one person to another under or in connection
with  the  Finance  Documents  will  only  be  effective  if  by  way  of  letter,  when  it  has  been  left  at  the
relevant  address  or  five  Business  Days  after  being  deposited  in  the  post  postage  prepaid  in  an
envelope addressed to it at that address, and, if a particular department or officer is specified as part
of  its  address  details  provided  under  Clause 37.2 (Addresses),  if  addressed  to  that  department  or
officer.

(b) Any communication or document to be made or delivered to a Servicing Party will  be effective only
when actually received by that Servicing Party and then only if it is expressly marked for the attention
of  the  department  or  officer  of  that  Servicing  Party  specified  in Schedule  1 (The  Parties)  (or  any
substitute department or officer as that Servicing Party shall specify for this purpose).
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(c) All notices from or to an Obligor shall be sent through the Facility Agent unless otherwise specified in
any Finance Document.

(d) Any communication or document made or delivered to the Borrowers in accordance with this Clause
will be deemed to have been made or delivered to each of the Obligors.

(e) Any communication or document which becomes effective, in accordance with paragraphs (a) to (d)
above,  after  5.00  p.m.  in  the  place  of  receipt  shall  be  deemed  only  to  become  effective  on  the
following day.

37.4 Notification of address

Promptly  upon  receipt  of  notification  of  an  address  or  change  of  address  pursuant  to  Clause  37.2
(Addresses) or changing its own address, the Facility Agent shall notify the other Parties.

37.5 Electronic communication

(a) Any  communication  to  be  made  between  any  two  Parties  under  or  in  connection  with  the  Finance
Documents may be made by electronic mail or other electronic means (including, without limitation,
by way of posting to a secure website) if those two Parties:

(i) notify  each  other  in  writing  of  their  electronic  mail  address  (including  by  providing  such
address  in  Schedule  1)  and/or  any  other  information  required  to  enable  the  transmission  of
information by that means; and

(ii) notify  each  other  of  any  change  to  their  address  or  any  other  such  information  supplied  by
them by not less than five Business Days' notice.

(b) Any  such  electronic  communication  as  specified  in  paragraph (a) above  to  be  made  between  an
Obligor and a Finance Party may only be made in that way to the extent that those two Parties agree
that, unless and until notified to the contrary, this is to be an accepted form of communication.

(c) Any  such  electronic  communication  as  specified  in  paragraph (a) above  made  between  any  two
Parties will  be effective only when actually received (or made available) in readable form and in the
case of any electronic communication made by a Party to the Facility Agent or the Security Agent only
if  it  is  addressed  in  such  a  manner  as  the  Facility  Agent  or  the  Security  Agent  shall  specify  for  this
purpose.

(d) Any electronic communication which becomes effective, in accordance with paragraph (c) above, after
5.00  p.m.  in  the  place  in  which  the  Party  to  whom  the  relevant  communication  is  sent  or  made
available has its address for the purpose of this Agreement shall be deemed only to become effective
on the following day.

(e) Any reference in a Finance Document to a communication being sent or received shall be construed to
include  that  communication  being  made  available  in  accordance  with  this  Clause 37.5 (Electronic
communication).

37.6 English language

(a) Any notice given under or in connection with any Finance Document must be in English.
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(b) All other documents provided under or in connection with any Finance Document must be:

(i) in English; or

(ii) if  not  in  English,  and  if  so  required  by  the  Facility  Agent,  accompanied  by  a  certified  English
translation  prepared  by  a  translator  approved  by  the  Facility  Agent  and,  in  this  case,  the
English  translation  will  prevail  unless  the  document  is  a  constitutional,  statutory  or  other
official document.

38 CALCULATIONS AND CERTIFICATES

38.1 Accounts

In any litigation or arbitration proceedings arising out of or in connection with a Finance Document,
the  entries  made  in  the  accounts  maintained  by  a  Finance  Party  are prima  facie evidence  of  the
matters to which they relate.

38.2 Certificates and determinations

Any  certification  or  determination  by  a  Finance  Party  of  a  rate  or  amount  under  any  Finance
Document is, in the absence of manifest error, conclusive evidence of the matters to which it relates.

38.3 Day count convention

Any interest, commission or fee accruing under a Finance Document will accrue from day to day and is
calculated on the basis  of  the actual  number of days elapsed and a year of  360 days or,  in any case
where the practice in the Relevant Interbank Market differs, in accordance with that market practice.

39 PARTIAL INVALIDITY

If, at any time, any provision of a Finance Document is or becomes illegal, invalid or unenforceable in
any  respect  under  any  law  of  any  jurisdiction,  neither  the  legality,  validity  or  enforceability  of  the
remaining  provisions  under  the  law  of  that  jurisdiction  nor  the  legality,  validity  or  enforceability  of
such provision under the law of any other jurisdiction will in any way be affected or impaired.

40 REMEDIES AND WAIVERS

No  failure  to  exercise,  nor  any  delay  in  exercising,  on  the  part  of  any  Secured  Party,  any  right  or
remedy under a Finance Document shall operate as a waiver of any such right or remedy or constitute
an election to affirm any Finance Document.  No election to affirm any Finance Document on the part
of a Secured Party shall be effective unless it is in writing.  No single or partial exercise of any right or
remedy shall prevent any further or other exercise or the exercise of any other right or remedy.  The
rights  and  remedies  provided  in  each  Finance  Document  are  cumulative  and  not  exclusive  of  any
rights or remedies provided by law.

41 SETTLEMENT OR DISCHARGE CONDITIONAL

Any settlement or discharge under any Finance Document between any Finance Party and any Obligor
shall be conditional upon no security or payment to any Finance Party by any Obligor
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or any other person being set aside, adjusted or ordered to be repaid, whether under any insolvency
law or otherwise.

42 IRREVOCABLE PAYMENT

If the Facility Agent considers that an amount paid or discharged by, or on behalf of, an Obligor or by
any  other  person  in  purported  payment  or  discharge  of  an  obligation  of  that  Obligor  to  a  Secured
Party  under  the  Finance  Documents  is  capable  of  being  avoided  or  otherwise  set  aside  on  the
liquidation or administration of that Obligor or otherwise, then that amount shall not be considered to
have  been  unconditionally  and  irrevocably  paid  or  discharged  for  the  purposes  of  the  Finance
Documents.

43 AMENDMENTS AND WAIVERS

43.1 Required consents

(a) Subject to Clause 43.2 (All Lender matters) and Clause 43.3 (Other exceptions) any term of the Finance
Documents may be amended or waived only with the consent of the Majority Lenders and, in the case
of an amendment, the Obligors and any such amendment or waiver will be in writing and binding on
all Parties.

(b) The Facility Agent may effect, on behalf of any Finance Party, any amendment or waiver permitted by
this Clause 43 (Amendments and Waivers).

(c) Without  prejudice  to  the  generality  of  Clause 30.8 (Rights  and  discretions),  the  Facility  Agent  may
engage, pay for and rely on the services of lawyers in determining the consent level required for and
effecting any amendment, waiver or consent under this Agreement.

43.2 All Lender matters

Subject  to  Clause  43.4  (Replacement  of  Screen  Rate),  an  amendment  of  or  waiver  or  consent  in
relation to any term of any Finance Document that has the effect of changing or which relates to:

(a) the definition of "Majority Lenders" in Clause 1.1 (Definitions);

(b) a postponement to or extension of the date of payment of any amount under the Finance Documents;

(c) a  reduction  in  the  Margin  or  the  amount  of  any  payment  of  principal,  interest,  fees  or  commission
payable;

(d) a change in currency of payment of any amount under the Finance Documents;

(e) an increase in any Commitment or the Total Commitments, an extension of any Availability Period or
any requirement that  a  cancellation of  Commitments  reduces  the Commitments  rateably  under  the
Facility;

(f) a change to any Obligor other than in accordance with Clause 29 (Changes to the Obligors);

(g) any provision which expressly requires the consent of all the Lenders;

(h) this Clause 43 (Amendments and Waivers);
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(i) any  change  to  the  preamble  (Background),  Clause 2 (The  Facility),  Clause 3 (Purpose),  Clause 5
(Utilisation), Clause 6.2 (Effect of cancellation and prepayment on scheduled repayments), Clause 7.4
(Mandatory prepayment on sale, arrest or Total Loss) or Clause 7.4 (Mandatory prepayment on sale,
arrest  or  Total  Loss),  Clause 8 (Interest),  Clause 26 (Accounts,  Application  of  Earnings),  Clause 28
(Changes to the Lenders), Clause 33 (Sharing among the Finance Parties), Clause 47 (Governing Law)
or Clause 48 (Enforcement);

(j) any  release  of,  or  material  variation  to,  any  Transaction  Security,  guarantee,  indemnity  or
subordination  arrangement  set  out  in  a  Finance  Document  (except  in  the  case  of  a  release  of
Transaction  Security  as  it  relates  to  the  disposal  of  an  asset  which  is  the  subject  of  the  Transaction
Security and where such disposal is expressly permitted by the Majority Lenders or otherwise under a
Finance Document);

(k) (other than as expressly permitted by the provisions of any Finance Document) the nature or scope of:

(i) the guarantees and indemnities granted under Clause 17 (Guarantees and Indemnities);

(ii) the joint and several  liability  of the Borrowers under Clause 18 (Joint  and Several  Liability  of
the Borrowers);

(iii) the Security Assets; or

(iv) the manner in which the proceeds of enforcement of the Transaction Security are distributed,

(except in the case of sub-paragraphs (i) and (iv) above, insofar as it relates to a sale or disposal of an
asset  which  is  the  subject  of  the  Transaction  Security  where  such  sale  or  disposal  is  expressly
permitted under this Agreement or any other Finance Document),

(l) the release of the guarantees and indemnities granted under Clause 17 (Guarantees and Indemnities),
or  the  release  of  the  joint  and  several  liability  of  the  Borrowers  under  Clause  18  (Joint  and Several
Liability of the Borrowers) or any Transaction Security unless permitted under this Agreement or any
other  Finance  Document  or  relating  to  a  sale  or  disposal  of  an  asset  which  is  the  subject  of  the
Transaction Security where such sale or disposal is expressly permitted under this Agreement or any
other Finance Document,

shall not be made, or given, without the prior consent of all the Lenders.

43.3 Other exceptions

(a) An amendment or waiver which relates to the rights or obligations of a Servicing Party or the Arranger
(each in their capacity as such) may not be effected without the consent of that Servicing Party or the
Arranger, as the case may be.

(b) The Borrowers and the Facility Agent, the Arranger or the Security Agent, as applicable, may amend or
waive a term of a Fee Letter to which they are party.

43.4 Replacement of Screen Rate

(a) Each Obligor agrees and acknowledges that:
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(i) a Screen Rate Replacement Event is likely to occur prior to the Termination Date; and

(ii) it  shall  co-operate  with  the  Finance  Parties  in  good  faith  to  agree  and  implement  any
amendment  or  waiver  as  contemplated  pursuant  to  paragraph (b) of  this  Clause 43.4
(Replacement of Screen Rate) as a result of a Screen Rate Replacement Event.

(b) Subject to Clause 43.3 (Other exceptions), if a Screen Rate Replacement Event has occurred in relation
to the Screen Rate for dollars any amendment or waiver which relates to:

(i) providing for the use of a Replacement Benchmark in relation to that currency in place of that
Screen Rate; and

(ii)

(A) aligning  any  provision  of  any  Finance  Document  to  the  use  of  that  Replacement
Benchmark;

(B) enabling that Replacement Benchmark to be used for the calculation of interest under
this  Agreement (including,  without  limitation,  any consequential  changes required to
enable that Replacement Benchmark to be used for the purposes of this Agreement);

(C) implementing market conventions applicable to that Replacement Benchmark;

(D) providing  for  appropriate  fallback  (and  market  disruption)  provisions  for  that
Replacement Benchmark; or

(E) adjusting the pricing to reduce or eliminate, to the extent reasonably practicable, any
transfer of economic value from one Party to another as a result of the application of
that  Replacement  Benchmark  (and  if  any  adjustment  or  method  for  calculating  any
adjustment  has  been  formally  designated,  nominated  or  recommended  by  the
Relevant  Nominating  Body,  the  adjustment  shall  be  determined  on  the  basis  of  that
designation, nomination or recommendation),

may  be  made  with  the  consent  of  the  Facility  Agent  (acting  on  the  instructions  of  the  Majority
Lenders) and the Borrowers.

(c) If  any  Lender  fails  to  respond  to  a  request  for  an  amendment  or  waiver  described  in  paragraph  (a)
above  within  five  Business  Days  (or  such  longer  time  period  in  relation  to  any  request  which  the
Borrowers and the Facility Agent may agree) of that request being made:

(i) its  Commitment shall  not be included for the purpose of  calculating the Total  Commitments
when ascertaining whether any relevant percentage of Total Commitments has been obtained
to approve that request; and

(ii) its  status  as  a  Lender  shall  be  disregarded  for  the  purpose  of  ascertaining  whether  the
agreement of any specified group of Lenders has been obtained to approve that request.
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43.5 Obligor Intent

Without prejudice to the generality of Clauses 1.2 (Construction) and 17.5 (Waiver of defences), each
Obligor  expressly  confirms  that  it  intends  that  any  guarantee  contained  in  this  Agreement  or  any
other Finance Document and any Security created by any Finance Document shall extend from time to
time  to  any  (however  fundamental)  variation,  increase,  extension  or  addition  of  or  to  any  of  the
Finance  Documents  and/or  any  facility  or  amount  made  available  under  any  of  the  Finance
Documents for  the purposes of  or  in  connection with any of  the following:   business  acquisitions of
any  nature;  increasing  working  capital;  enabling  investor  distributions  to  be  made;  carrying  out
restructurings;  refinancing  existing  facilities;  refinancing  any  other  indebtedness;  making  facilities
available  to  new  borrowers;  any  other  variation  or  extension  of  the  purposes  for  which  any  such
facility  or  amount  might  be  made available  from time to  time;  and any  fees,  costs  and/or  expenses
associated with any of the foregoing.

44 CONFIDENTIAL INFORMATION

44.1 Confidentiality

Each Finance Party  agrees  to  keep all  Confidential  Information confidential  and not  to  disclose  it  to
anyone,  save  to  the  extent  permitted  by  Clause  44.2  (Disclosure  of  Confidential  Information)  and
Clause 44.3 (Disclosure to numbering service providers) and to ensure that all Confidential Information
is  protected  with  security  measures  and  a  degree  of  care  that  would  apply  to  its  own  confidential
information.

44.2 Disclosure of Confidential Information

Any Finance Party may disclose:

(a) to  any  of  its  Affiliates  and  Related  Funds  and  any  of  its  or  their  officers,  directors,  managers,
employees,  professional  advisers,  auditors,  partners  and  Representatives  such  Confidential
Information as that Finance Party shall  consider appropriate if  any person to whom the Confidential
Information  is  to  be  given  pursuant  to  this  paragraph (a) is  informed  in  writing  of  its  confidential
nature  and  that  some  or  all  of  such  Confidential  Information  may  be  price-sensitive  information
except that there shall be no such requirement to so inform if the recipient is subject to professional
obligations to maintain the confidentiality of the information or is otherwise bound by requirements
of confidentiality in relation to the Confidential Information;

(b) to any person:

(i) to (or through) whom it assigns or transfers (or may potentially assign or transfer) all or any of
its  rights  and/or  obligations  under  one  or  more  Finance  Documents  or  which  succeeds  (or
which may potentially succeed) it as Facility Agent or Security Agent and, in each case, to any
of that person's Affiliates, Related Funds, Representatives and professional advisers;

(ii) with  (or  through)  whom  it  enters  into  (or  may  potentially  enter  into),  whether  directly  or
indirectly, any sub-participation in relation to, or any other transaction under which payments
are to be made or may be made by reference to, one or more Finance Documents and/or one
or  more  Obligors  and  to  any  of  that  person's  Affiliates,  Related  Funds,  Representatives  and
professional advisers;
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(iii) appointed by any Finance Party or by a person to whom sub-paragraph (i) or (ii) of paragraph
(b) above  applies  to  receive  communications,  notices,  information  or  documents  delivered
pursuant  to  the  Finance  Documents  on  its  behalf  (including,  without  limitation,  any  person
appointed under paragraph (c) of Clause 30.15 (Relationship with the other Finance Parties));

(iv) who  invests  in  or  otherwise  finances  (or  may  potentially  invest  in  or  otherwise  finance),
directly  or  indirectly,  any  transaction  referred to  in  sub-paragraph (i) or (ii) of  paragraph (b)
above;

(v) to  whom  information  is  required  or  requested  to  be  disclosed  by  any  court  of  competent
jurisdiction  or  any  governmental,  banking,  taxation  or  other  regulatory  authority  or  similar
body, the rules of any relevant stock exchange or pursuant to any applicable law or regulation;

(vi) to whom information is required to be disclosed in connection with, and for the purposes of,
any litigation, arbitrations, administrative or other investigations, proceedings or disputes;

(vii) to  whom  or  for  whose  benefit  that  Finance  Party  charges,  assigns  or  otherwise  creates
Security (or may do so) pursuant to Clause 28.8 (Security over Lenders' rights);

(viii) who is a Party or any related entity of an Obligor;

(ix) as  a  result  of  the  registration  of  any  Finance  Document  as  contemplated  by  any  Finance
Document or any legal opinion obtained in connection with any Finance Document; or

(x) with the consent of the Borrowers;

in each case, such Confidential Information as that Finance Party shall consider appropriate if:

(A) in  relation  to  sub-paragraphs (i), (ii) and (iii) of  paragraph (b) above,  the  person  to
whom  the  Confidential  Information  is  to  be  given  has  entered  into  a  Confidentiality
Undertaking  except  that  there  shall  be  no  requirement  for  a  Confidentiality
Undertaking  if  the  recipient  is  a  professional  adviser  and  is  subject  to  professional
obligations to maintain the confidentiality of the Confidential Information;

(B) in  relation  to  sub-paragraph (iv) of  paragraph (b) above,  the  person  to  whom  the
Confidential Information is to be given has entered into a Confidentiality Undertaking
or is otherwise bound by requirements of confidentiality in relation to the Confidential
Information  they  receive  and  is  informed  that  some  or  all  of  such  Confidential
Information may be price-sensitive information;

(C) in  relation  to  sub-paragraphs (v) (vi) and (vii) of  paragraph (c) above,  the  person  to
whom the Confidential Information is to be given is informed of its confidential nature
and  that  some  or  all  of  such  Confidential  Information  may  be  price-sensitive
information except that there shall be no requirement to so inform if, in the opinion of
that Finance Party, it is not practicable so to do in the circumstances;
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(c) to  any  person  appointed  by  that  Finance  Party  or  by  a  person  to  whom  sub-paragraph (i) or (ii) of
paragraph (b) above  applies  to  provide  administration  or  settlement  services  in  respect  of  one  or
more  of  the  Finance  Documents  including  without  limitation,  in  relation  to  the  trading  of
participations in respect of the Finance Documents, such Confidential Information as may be required
to  be  disclosed  to  enable  such  service  provider  to  provide  any  of  the  services  referred  to  in  this
paragraph (c) if the service provider to whom the Confidential Information is to be given has entered
in  to  a  confidentiality  agreement  substantially  in  the  form  of  the  LMA  Master  Confidentiality
Undertaking  for  Use  With  Administration/Settlement  Service  Providers  or  such  other  form  of
confidentiality undertaking agreed between the Borrowers and the relevant Finance Party;

(d) to  any  rating  agency  (including  its  professional  advisers)  such  Confidential  Information  as  may  be
required  to  be  disclosed  to  enable  such  rating  agency  to  carry  out  its  normal  rating  activities  in
relation to the Finance Documents and/or the Obligors if the rating agency to whom the Confidential
Information  is  to  be  given  is  informed  of  its  confidential  nature  and  that  some  or  all  of  such
Confidential Information may be price-sensitive information.

44.3 DAC6

Nothing  in  any  Finance  Document  shall  prevent  disclosure  of  any  confidential  information  or  other
matter  to  the  extent  that  preventing  that  disclosure  would  otherwise  cause  any  transaction
contemplated  by  the  Finance  Documents  or  any  transaction  carried  out  in  connection  with  any
transaction contemplated by the Finance Documents to become an arrangement described in Part II A
1 of Annex IV of Directive 2011/16/EU.

44.4 Disclosure to numbering service providers

(a) Any Finance Party may disclose to any national or international numbering service provider appointed
by that  Finance Party to provide identification numbering services in respect of  this  Agreement,  the
Facility and/or one or more Obligors the following information:

(i) names of Obligors;

(ii) country of domicile of Obligors;

(iii) place of incorporation of Obligors;

(iv) date of this Agreement;

(v) Clause 47 (Governing Law);

(vi) the names of the Facility Agent and the Arranger;

(vii) date of each amendment and restatement of this Agreement;

(viii) amounts of, and names of, the Facility (and any Advances);

(ix) amount of Total Commitments;

(x) currency of the Facility;

(xi) type of Facility;
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(xii) ranking of Facility;

(xiii) Termination Date for Facility;

(xiv) changes to any of the information previously supplied pursuant to sub-paragraphs (i) to (xiii)
above; and

(xv) such other information agreed between such Finance Party and the Borrowers,

to  enable  such  numbering  service  provider  to  provide  its  usual  syndicated  loan  numbering
identification services.

(b) The Parties acknowledge and agree that each identification number assigned to this Agreement, the
Facility and/or one or more Obligors by a numbering service provider and the information associated
with  each  such  number  may  be  disclosed  to  users  of  its  services  in  accordance  with  the  standard
terms and conditions of that numbering service provider.

(c) Each Obligor represents,  on behalf  of itself  and the other Obligors,  that none of the information set
out in sub-paragraphs (i) to (xv) of paragraph (a) above is, nor will at any time be, unpublished price-
sensitive information.

(d) The Facility Agent shall notify the other Finance Parties of:

(i) the name of any numbering service provider appointed by the Facility Agent in respect of this
Agreement, the Facility and/or one or more Obligors; and

(ii) the number or, as the case may be, numbers assigned to this Agreement,  the Facility and/or
one or more Obligors by such numbering service provider.

44.5 Entire agreement

This  Clause  44  (Confidential  Information)  constitutes  the  entire  agreement  between  the  Parties  in
relation to the obligations of the Finance Parties under the Finance Documents regarding Confidential
Information  and  supersedes  any  previous  agreement,  whether  express  or  implied,  regarding
Confidential Information.

44.6 Inside information

Each of the Finance Parties acknowledges that some or all of the Confidential Information is or may be
price-sensitive  information and that  the  use  of  such information may be  regulated or  prohibited  by
applicable legislation including securities law relating to insider dealing and market abuse and each of
the Finance Parties undertakes not to use any Confidential Information for any unlawful purpose.

44.7 Notification of disclosure

Each  of  the  Finance  Parties  agrees  (to  the  extent  permitted  by  law  and  regulation)  to  inform  the
Borrowers:

(a) of  the circumstances  of  any disclosure of  Confidential  Information made pursuant  to  sub-paragraph
(v) of  paragraph (b) of  Clause 44.2 (Disclosure  of  Confidential  Information)  except  where  such
disclosure is made to any of the persons referred to in that paragraph during the ordinary course of its
supervisory or regulatory function; and
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(b) upon  becoming  aware  that  Confidential  Information  has  been  disclosed  in  breach  of  this  Clause 44
(Confidential Information).

44.8 Continuing obligations

The  obligations  in  this  Clause  44  (Confidential  Information)  are  continuing  and,  in  particular,  shall
survive and remain binding on each Finance Party for a period of 12 months from the earlier of:

(a) the date on which all  amounts  payable  by the Obligors  under or  in  connection with this  Agreement
have been paid in full and all Commitments have been cancelled or otherwise cease to be available;
and

(b) the date on which such Finance Party otherwise ceases to be a Finance Party.

45 CONFIDENTIALITY OF FUNDING RATES

45.1 Confidentiality and disclosure

(a) The Facility Agent and each Obligor agree to keep each Funding Rate confidential and not to disclose it
to anyone, save to the extent permitted by paragraphs (b) and (c) below.

(b) The Facility Agent may disclose:

(i) any Funding  Rate  to  the Borrowers  pursuant  to  Clause 8.5 (Notification  of  rates  of  interest);
and

(ii) any Funding Rate to any person appointed by it to provide administration services in respect
of  one  or  more  of  the  Finance  Documents  to  the  extent  necessary  to  enable  such  service
provider  to  provide  those  services  if  the  service  provider  to  whom that  information  is  to  be
given  has  entered  into  a  confidentiality  agreement  substantially  in  the  form  of  the  LMA
Master Confidentiality Undertaking for Use With Administration/Settlement Service Providers
or such other form of confidentiality undertaking agreed between the Facility  Agent and the
relevant Lender, as the case may be.

(c) The Facility Agent may disclose any Funding Rate, and the Obligors may disclose any Funding Rate, to:

(i) any  of  its  Affiliates  and  any  of  its  or  their  officers,  directors,  managers,  employees,
professional  advisers,  auditors,  partners  and  Representatives  if  any  person  to  whom  that
Funding  Rate  is  to  be  given  pursuant  to  this  sub-paragraph (i) is  informed  in  writing  of  its
confidential nature and that it may be price sensitive information except that there shall be no
such requirement to so inform if the recipient is subject to professional obligations to maintain
the  confidentiality  of  that  Funding  Rate  or  is  otherwise  bound  by  requirements  of
confidentiality in relation to it;

(ii) any  person  to  whom  information  is  required  or  requested  to  be  disclosed  by  any  court  of
competent jurisdiction or any governmental, banking, taxation or other regulatory authority or
similar  body,  the  rules  of  any  relevant  stock  exchange  or  pursuant  to  any  applicable  law  or
regulation if the person to whom that Funding Rate is to be given is informed in writing of its
confidential nature and that it may be price sensitive information except that there shall be no
requirement to so inform if, in the opinion
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of the Facility Agent or the relevant Obligor, as the case may be, it is not practicable to do so in
the circumstances;

(iii) any person to whom information is  required to be disclosed in  connection  with,  and for  the
purposes of,  any litigation,  arbitration,  administrative or other investigations,  proceedings or
disputes  if  the person to whom that  Funding Rate is  to be given is  informed in writing of  its
confidential nature and that it may be price sensitive information except that there shall be no
requirement to so inform if, in the opinion of the Facility Agent or the relevant Obligor, as the
case may be, it is not practicable to do so in the circumstances; and

(iv) any person with the consent of the relevant Lender.

45.2 Related obligations

(a) The Facility Agent and each Obligor acknowledge that each Funding Rate is or may be price sensitive
information  and  that  its  use  may  be  regulated  or  prohibited  by  applicable  legislation  including
securities  law  relating  to  insider  dealing  and  market  abuse  and  the  Facility  Agent  and  each  Obligor
undertake not to use any Funding Rate for any unlawful purpose.

(b) The Facility Agent and each Obligor agree (to the extent permitted by law and regulation) to inform
the relevant Lender:

(i) of the circumstances of any disclosure made pursuant to sub-paragraph (ii) of paragraph (c) of
Clause 45.1 (Confidentiality and disclosure) except where such disclosure is made to any of the
persons  referred  to  in  that  paragraph  during  the  ordinary  course  of  its  supervisory  or
regulatory function; and

(ii) upon  becoming  aware  that  any  information  has  been  disclosed  in  breach  of  this  Clause 45
(Confidentiality of Funding Rates).

45.3 No Event of Default

No  Event  of  Default  will  occur  under  Clause  27.4  (Other obligations)  by  reason  only  of  an  Obligor's
failure to comply with this Clause 45 (Confidentiality of Funding Rates).

46 COUNTERPARTS

Each Finance Document may be executed in any number of counterparts, and this has the same effect
as if the signatures on the counterparts were on a single copy of the Finance Document.
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SECTION 12 

GOVERNING LAW AND ENFORCEMENT

47 GOVERNING LAW

This  Agreement  and  any  non-contractual  obligations  arising  out  of  or  in  connection  with  it  are
governed by English law.

48 ENFORCEMENT

48.1 Jurisdiction

(a) Unless specifically  provided in another Finance Document in relation to that  Finance Document,  the
courts of England have exclusive jurisdiction to settle any dispute arising out of or in connection with
any  Finance  Document  (including  a  dispute  regarding  the  existence,  validity  or  termination  of  any
Finance Document or any non-contractual obligation arising out of or in connection with any Finance
Document) (a "Dispute").

(b) Each Obligor  accepts  that  the  courts  of  England are  the  most  appropriate  and convenient  courts  to
settle Disputes and accordingly no Obligor will argue to the contrary.

(c) This Clause 48.1 (Jurisdiction)  is  for  the benefit  of  the Secured Parties  only.   As  a result,  no Secured
Party  shall  be  prevented  from  taking  proceedings  relating  to  a  Dispute  in  any  other  courts  with
jurisdiction.   To the extent  allowed by law,  the Secured Parties  may take concurrent  proceedings  in
any number of jurisdictions.

48.2 Service of process

(a) Without prejudice to any other mode of service allowed under any relevant law, each Obligor:

(i) irrevocably appoints INSW Ship Management UK Ltd., 2 New Bailey, 6 Stanley Street, Salford,
M3  5GS,  United  Kingdom,  as  its  agent  for  service  of  process  in  relation  to  any  proceedings
before the English courts in connection with any Finance Document; and

(ii) agrees that failure by a process agent to notify the Obligors of the process will not invalidate
the proceedings concerned.

(b) If any person appointed as an agent for service of process is unable for any reason to act as agent for
service of process,  the Borrowers (on behalf of all  the Obligors) must immediately (and in any event
within  three  days  of  such  event  taking  place)  appoint  another  agent  on  terms  acceptable  to  the
Facility Agent.  Failing this, the Facility Agent may appoint another agent for this purpose.

This Agreement has been entered into on the date stated at the beginning of this Agreement.
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SCHEDULE 1  

THE PARTIES

PART A 
 

THE OBLIGORS

Name of
Borrower

Place of
Incorporation

Registration
number (or
equivalent, if
any)

Address for Communication

Amalia Product
Corporation

Marshall Islands 23154 c/o International Seaways Ship
Management LLC
600 Third Avenue
39th Floor
New York 10016
USA
Attention: Jeffrey D. Pribor, Senior
Vice President, Chief Financial Officer
Telephone: +1-212-578-1947
Email: jpribor@intlseas.com
Legaldepartment@intlseas.com
Treasury@intlseas.com

Carl Product
Corporation

Marshall Islands 23155 c/o International Seaways Ship
Management LLC
600 Third Avenue
39th Floor
New York 10016
USA
Attention: Jeffrey D. Pribor, Senior
Vice President, Chief Financial Officer
Telephone: +1-212-578-1947
Email: jpribor@intlseas.com
Legaldepartment@intlseas.com
Treasury@intlseas.com

Guayaquil
Tanker
Corporation

Marshall Islands 103565 c/o International Seaways Ship
Management LLC
600 Third Avenue
39th Floor
New York 10016
USA
Attention: Jeffrey D. Pribor, Senior
Vice President, Chief Financial Officer
Telephone: +1-212-578-1947
Email: jpribor@intlseas.com
Legaldepartment@intlseas.com
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Treasury@intlseas.com

Name of
Guarantor

Place of
Incorporation

Registration
number (or
equivalent, if
any)

Address for Communication

Seaways
Shipping  II
Corporation

Marshall Islands 110822 c/o International Seaways Ship
Management LLC
600 Third Avenue
39th Floor
New York 10016
USA
Attention: Jeffrey D. Pribor, Senior
Vice President, Chief Financial Officer
Telephone: +1-212-578-1947
Email: jpribor@intlseas.com
Legaldepartment@intlseas.com
Treasury@intlseas.com

International
Seaways, Inc.

Marshall Islands 3428 c/o International Seaways Ship
Management LLC
600 Third Avenue
39th Floor
New York 10016
USA
Attention: Jeffrey D. Pribor, Senior
Vice President, Chief Financial Officer
Telephone: +1-212-578-1947
Email: jpribor@intlseas.com
Legaldepartment@intlseas.com
Treasury@intlseas.com

PART B 
 

THE ORIGINAL LENDERS

Name of Original Lender and Commitment
as at the date of this Agreement

Address for Communication

161



Macquarie Bank Limited, London Branch

Commitment: $20,000,000

Ropemaker Place 
28 Ropemaker Street 
London EC2Y 9HD 
United Kingdom

Department/Officer:   Macquarie  Specialised
Asset  Finance,  Shipping  Finance  Legal  -
London

EmailSAFShipFinanceLegal@macquarie.com and
CGMSAFShippingAM@macquarie.com

Tel: +44 20 3037 2000
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PART C 
 

THE SERVICING PARTIES

Name of Facility Agent Address for Communication

Macquarie Bank Limited, London Branch Ropemaker Place 
28 Ropemaker Street 
London EC2Y 9HD 
United Kingdom

Department/Officer:   Macquarie  Specialised
Asset  Finance,  Shipping  Finance  Legal  -
London

Email:SAFShipFinanceLegal@macquarie.com and
CGMSAFShippingAM@macquarie.com

Tel: +44 20 3037 2000

Name of Security Agent Address for Communication

Macquarie Bank Limited, London Branch Ropemaker Place 
28 Ropemaker Street 
London EC2Y 9HD 
United Kingdom

Department/Officer:   Macquarie  Specialised
Asset  Finance,  Shipping  Finance  Legal  -
London

Email:SAFShipFinanceLegal@macquarie.com and
CGMSAFShippingAM@macquarie.com

Tel: +44 20 3037 2000
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SCHEDULE 2 

CONDITIONS PRECEDENT AND SUBSEQUENT

PART A  
 

CONDITIONS PRECEDENT TO UTILISATION REQUEST

1 Obligors

1.1 A copy of the constitutional documents of each Obligor.

1.2 A copy of a resolution of the board of directors of each Obligor:

(a) approving the terms of, and the transactions contemplated by, the Finance Documents to which it is a
party and resolving that it execute the Finance Documents to which it is a party;

(b) authorising a specified person or persons to execute the Finance Documents to which it is a party on
its behalf; and

(c) authorising  a  specified  person  or  persons,  on  its  behalf,  to  sign  and/or  despatch  all  documents  and
notices (including, if relevant, a Utilisation Request) to be signed and/or despatched by it under, or in
connection with, the Finance Documents to which it is a party.

1.3 An  original  of  the  power  of  attorney  of  any  Obligor  authorising  a  specified  person  or  persons  to
execute the Finance Documents to which it is a party.

1.4 A specimen of the signature of each person authorised by the resolution referred to in paragraph 1.1
above.

1.5 A  copy  of  a  resolution  signed  by the  ACG  Guarantor  as  the  holder  of  all  the  issued  shares  in  each
Borrower, approving the terms of, and the transactions contemplated by, the Finance Documents to
which that Borrower is a party.

1.6 A  certificate  of  each  Obligor  (signed  by  a  director)  confirming  that  borrowing  or  guaranteeing,  as
appropriate,  the  Total  Commitments  would  not  cause  any  borrowing,  guaranteeing  or  similar  limit
binding on that Obligor to be exceeded.

1.7 A certificate of each Obligor that is incorporated outside the UK (signed by a director) certifying either
that  (i)  it  has  not  delivered  particulars  of  any  UK  Establishment  to  the  Registrar  of  Companies  as
required under the Overseas Regulations or (ii) it has a UK Establishment and specifying the name and
registered number under which it is registered with the Registrar of Companies.

1.8 A  certificate  of  an  authorised  signatory  of  the  relevant  Obligor  certifying  that  each  copy  document
relating to it  specified in this Part A of Schedule 2 (Conditions Precedent and Subsequent) is correct,
complete and in full force and effect as at a date no earlier than the date of this Agreement.

1.9 Evidence that each Obligor is in good standing under the law of its Original Jurisdiction.

2 Finance Documents
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2.1 A duly executed original  of  each Account Security  and Shares Security  (and of each document to be
delivered under each of them).

2.2 A duly executed original of each Subordination Agreement.

2.3 A duly executed original of the Subordinated Debt Security.

2.4 A duly executed original of any other document required to be delivered by each Finance Document if
not otherwise referred to this Schedule 2 (Conditions Precedent and Subsequent).

3 Legal opinions

3.1 An  English  law  legal  opinion  of  Watson  Farley  &  Williams  LLP,  London  satisfactory  to  the  Facility
Agent.

3.2 A  Marshall  Islands  law  legal  opinion  of  Watson  Farley  &  Williams  LLP,  New  York  satisfactory  to  the
Facility Agent.

4 Other documents and evidence

4.1 Evidence that any process agent referred to in Clause 48.2 (Service of process), if not an Obligor, has
accepted its appointment.

4.2 A copy of any other Authorisation or other document, opinion or assurance which the Facility Agent
considers to be necessary or desirable (if it has notified the Borrowers accordingly) in connection with
the entry into and performance of the transactions contemplated by any Transaction Document or for
the validity and enforceability of any Transaction Document.

4.3 The Original Financial Statements of each Borrower and the ACG Guarantor.

4.4 The budget for each Ship referred to in sub-paragraph (ii)(ii) of paragraph (a) of Clause 20.2 (Financial
Information).

4.5 The  original  of  any  mandates  or  other  documents  required  in  connection  with  the  opening  or
operation of the Accounts.

4.6 Evidence that the fees, costs and expenses then due from the Borrowers pursuant to Clause 11 (Fees)
and Clause 16 (Costs and Expenses) have been paid or will be paid by the Utilisation Date.

4.7 Such evidence as the Facility  Agent may require for the Finance Parties to be able to satisfy each of
their  "know  your  customer"  or  similar  identification  procedures  in  relation  to  the  transactions
contemplated by the Finance Documents.
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PART B 
 

CONDITIONS PRECEDENT TO UTILISATION OF THE ADVANCES

In this Part B to Schedule 2 (Conditions Precedent and Subsequent), "relevant Ship" means the Ship in respect
of which the Advance is being drawn and "relevant Borrower" means the Borrower that owns that Ship.

1 Obligors

A certificate of an authorised signatory of each Obligor certifying that each copy document which it is
required to provide under this Part B of Schedule 2 (Conditions Precedent and Subsequent) is correct,
complete and in full force and effect as at the Utilisation Date for the relevant Advance.

2 Inspection Reports

If required by the Facility Agent, an inspection report in relation to the relevant Ship addressed to and
reasonably acceptable to the Facility Agent, obtained from surveyors appointed by the Facility Agent
not more than ten days prior to the Utilisation Date,  evidencing that  the relevant Ship is  seaworthy
and capable of safe operation and is in all other respects satisfactory to the Facility Agent.

3 Ship and other security

3.1 A  duly  executed  original  of  each  of  the  Mortgage,  the  Deed  of  Covenant  (if  applicable),  any
Charterparty  Assignment,  and  the  General  Assignment  in  relation  to  the  relevant  Ship  and  of  each
document  to  be  delivered  under  or  pursuant  to  each  of  them together  with  documentary  evidence
that the Mortgage has been duly registered as a valid first preferred or first priority ship mortgage in
accordance with the laws of the jurisdiction of its Approved Flag.

3.2 Documentary evidence that the relevant Ship:

(a) is registered in the ownership of the relevant Borrower under the Approved Flag relevant to that Ship;

(b) is  in  the absolute  and unencumbered ownership  of  the relevant  Borrower save as  contemplated by
the Finance Documents;

(c) maintains  the  Approved  Classification  with  the  Approved  Classification  Society  with  no  overdue
recommendations  and  conditions  of  the  Approved  Classification  Society  as  evidenced  by  a
confirmation of class issued on the Utilisation Date; and

(d) is insured in accordance with the provisions of this Agreement and all requirements in this Agreement
in respect of insurances have been complied with.

3.3 Documents establishing that the Ship will, as from the Utilisation Date, be managed commercially by
the Approved Commercial Manager and managed technically by the Approved Technical Manager on
terms reasonably acceptable to the Facility Agent acting with the authorisation of all of the Lenders,
together with:

(a) a Manager's Undertaking for the Approved Technical Manager and (other than in respect of Panamax
International) the Approved Commercial Manager; and
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(b) copies  of  the  Approved  Technical  Manager's  Document  of  Compliance  and  of  that  Ship's  Safety
Management  Certificate  (together  with  any  other  details  of  the  applicable  Safety  Management
System which the Facility Agent requires) and of any other documents required under the ISM Code
and the ISPS Code in relation to that Ship including without limitation an ISSC.

3.4 An  opinion  from  an  independent  insurance  consultant  acceptable  to  the  Facility  Agent  on  such
matters relating to the Insurances as the Facility Agent may require.

3.5 Two valuations of each Ship, obtained by and addressed to the Facility Agent on behalf of the Finance
Parties  dated  not  earlier  than  30  Business  Days  before  the  Utilisation  Date  from  Approved  Valuers
selected by the Obligors or the Facility Agent in order to determine the Market Value of the Ship.

4 Legal opinions

Any further legal opinions in relation to such relevant jurisdiction as the Facility Agent may require.

5 Account Balances

Evidence that (i) the starting working capital amount has been, or will be upon the Utilisation of the
Loan,  credited  to  the  Restricted  Cash  Account  in  accordance  with  paragraph  (a)  of  Clause  26.2
(Payment of Earnings; starting working capital amount) and (ii) the Restricted Cash Deposit has been,
or will be upon the Utilisation of the Loan, credited to the Restricted Cash Account.

6 Other documents and evidence

Evidence that the fees, costs and expenses then due from the Borrowers pursuant to Clause 11 (Fees)
and Clause 16 (Costs and Expenses) have been paid or will be paid by the Utilisation Date.
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PART C 
 

CONDITIONS SUBSEQUENT FOR EACH ADVANCE

In this Part C to Schedule 2 (Conditions Precedent and Subsequent), "relevant Ship" means the Ship in respect
of which the Advance is  being drawn down and "relevant Borrower" means the Borrower which owns that
Ship.

1 Legal opinions

Executed legal opinions in agreed form of the legal advisers to the Arranger, the Facility Agent and the
Security  Agent  in  the  jurisdiction  of  the  Approved  Flag  of  the  relevant  Ship  and  England  and  such
other relevant jurisdictions as the Facility Agent may require.

2 Ship and other security

2.1 Evidence  that  the  relevant  Security  Documents  have  been  duly  registered  or  recorded  in  such
jurisdictions as the Facility Agent may require and that all notices of assignment required under or in
connection with the relevant Security Documents have been served.

2.2 A duly executed original of a Letter of Undertaking in respect of the relevant Ship from the Approved
Brokers in a form acceptable to the Facility Agent.

2.3 A duly executed original of a Letter of Undertaking in respect of the relevant Ship from any protection
and  indemnity  club  or  war  risks  association  through  or  with  whom  any  obligatory  insurances  are
placed or effected in a form acceptable to the Facility Agent.

2.4 Within  10  Business  Days  from  the  opening  of  the  Earnings  Account,  which  shall  be  opened  in
accordance with paragraph (c) of Clause 26.2 (Payment of Earnings, starting working capital amount),
a  duly  executed  original  of  the  Account  Security  (and  of  each  document  to  be  delivered  under  it)
relating to such Earnings Account.

2.5 A  Marshall  Islands  law  legal  opinion  of  Watson  Farley  &  Williams  LLP,  New  York  in  respect  of  the
Account Security relating to the Earnings Account satisfactory to the Facility Agent.

3 Account

Confirmation from the Account Banks that each Account has been opened and acknowledgement of
receipt of notice of Security over each Account has been received by the Security Agent.
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SCHEDULE 3 

UTILISATION REQUEST

From: Amalia Product Corporation, Carl Product Corporation and Guayaquil Tanker Corporation

To: Macquarie Bank Limited, London Branch

Dated: [●]

Dear Sirs

Amalia  Product  Corporation,  Carl  Product  Corporation  and  Guayaquil  Tanker  Corporation  -  $20,000,000
Facility Agreement dated [●] 2021 (the "Agreement")

1 We refer to the Agreement.  This is the Utilisation Request.  Terms defined in the Agreement have the
same meaning in this Utilisation Request unless given a different meaning in this Utilisation Request.

2 We wish to borrow an Advance in respect of Ship A, B and C on the following terms:

Proposed Utilisation Date: [●] (or, if that is not a Business Day, the next Business Day)

Amount: [●] or, if less, the Available Facility

3 You  are  authorised  and  requested  to  deduct  from  the  Advance  prior  to  funds  being  remitted  the
following amounts set out against the following items:

Deductible Items $

Upfront Fee

Commitment Fee

First instalment of Facility Agent Fee

Restricted Cash Deposit

Net proceeds of Advance _____________

4 We confirm that  each  condition  specified  in  Clause 4.1 (Initial  conditions  precedent)  and  Clause 4.2
(Further conditions precedent) of the Agreement as they relate to the Advance to which this Utilisation
Request refers is satisfied on the date of this Utilisation Request.

5 The net  proceeds  of  this  Advance should  be credited to the Earnings  Account  to  the following  bank
account  by  direction  of  the  Borrowers  and  ACG  Guarantor  in  payment  of  the  Permitted  Drawdown
Distribution:

Account Name: International Seaways Operating Corporation
Account Number: 880312025
Bank Name: JPMorgan Chase, NA
Bank SWIFT Code: CHASUS33
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6 This Utilisation Request is irrevocable.

Yours faithfully

__________________

Name:

Title:

authorised signatory for 
AMALIA PRODUCT CORPORATION

__________________

Name:

Title:

authorised signatory for 
CARL PRODUCT CORPORATION

__________________

Name:

Title:

authorised signatory for 
GUAYAQUIL TANKER CORPORATION
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SCHEDULE 4 

FORM OF TRANSFER CERTIFICATE

To: Macquarie Bank Limited, London Branch as Facility Agent

From: [The Existing Lender] (the "Existing Lender") and [The New Lender] (the "New Lender")

Dated: [●]

Dear Sirs

Amalia  Product  Corporation,  Carl  Product  Corporation  and  Guayaquil  Tanker  Corporation  -  $20,000,000
Facility Agreement dated [●] 2021 (the "Agreement")

1 We refer to the Agreement.  This is a Transfer Certificate.  Terms defined in the Agreement have the
same meaning in this Transfer Certificate unless given a different meaning in this Transfer Certificate.

2 We refer to Clause 28.5 (Procedure for transfer) of the Agreement:

(a) The Existing Lender and the New Lender agree to the Existing Lender transferring to the New Lender
by  novation  all  of  the  Existing  Lender's  rights  and  obligations  under  the  Agreement  and  the  other
Finance  Documents  which  relate  to  that  portion  of  the  Existing  Lender's  Commitment  and
participation in the Loan under the Agreement as specified in the Schedule in accordance with Clause
28.5 (Procedure for transfer) of the Agreement.

(b) The proposed Transfer Date is [●].

(c) The Facility Office and address and attention details for notices of the New Lender for the purposes of
Clause 37.2 (Addresses) of the Agreement are set out in the Schedule.

3 The New Lender expressly acknowledges the limitations on the Existing Lender's obligations set out in
paragraph (c) of Clause 28.3 (Limitation of responsibility of Existing Lenders) of the Agreement.

4 This Transfer Certificate may be executed in any number of counterparts and this has the same effect
as if the signatures on the counterparts were on a single copy of this Transfer Certificate.

5 This Transfer Certificate and any non-contractual obligations arising out of or in connection with it are
governed by English law.

6 This  Transfer  Certificate  has  been  entered  into  on  the  date  stated  at  the  beginning  of  this  Transfer
Certificate.

7 The New Lender confirms that it [is] [is not] a Qualifying Lender and confirms that it has attached to
this  Transfer  Certificate  the  tax  form required  by  paragraph  (g)  of  Clause  12.2  (Tax  gross-up)  of  the
Agreement.

Note:  The  execution  of  this  Transfer  Certificate  may  not  transfer  a  proportionate  share  of  the  Existing
Lender's interest in the Transaction Security in all jurisdictions.  It is the responsibility of the New Lender to
ascertain whether any other documents or other formalities are required to perfect
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a  transfer  of  such  a  share  in  the  Existing  Lender's  Transaction  Security  in  any  jurisdiction  and,  if  so,  to
arrange for execution of those documents and completion of those formalities.

172



THE SCHEDULE 

Commitment/rights and obligations to be transferred

[insert relevant details]

[Facility Office address and attention details for notices 
and account details for payments.]

[Existing Lender] [New Lender]

By: [●] By: [●]

This Transfer Certificate is accepted by the Facility Agent and the Transfer Date is confirmed as [●].

[Facility Agent]

By: [●]
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SCHEDULE 5 

FORM OF ASSIGNMENT AGREEMENT

To: Macquarie  Bank  Limited,  London  Branch  as  Facility  Agent  and  Amalia  Product  Corporation,  Carl
Product  Corporation  and  Guayaquil  Tanker  Corporation  as  joint  and  several  Borrowers,  for  and  on
behalf of each Obligor – $[●]

From: [the Existing Lender] (the "Existing Lender") and [the New Lender] (the "New Lender")

Dated: [●]

Dear Sirs

Amalia  Product  Corporation,  Carl  Product  Corporation  and  Guayaquil  Tanker  Corporation  -  $20,000,000
Facility Agreement dated ­[●] 2021 (the "Agreement")

1 We refer to the Agreement.  This is an Assignment Agreement.  Terms defined in the Agreement have
the same meaning in this Assignment Agreement unless given a different meaning in this Assignment
Agreement.

2 We refer to Clause 28.6 (Procedure for assignment):

(a) The Existing  Lender assigns  absolutely  to the New Lender all  the rights  of  the Existing  Lender under
the  Agreement,  the  other  Finance  Documents  and  in  respect  of  the  Transaction  Security  which
correspond to that portion of the Existing Lender's Commitment and participations in the Loan under
the Agreement as specified in the Schedule.

(b) The Existing Lender is released from all the obligations of the Existing Lender which correspond to that
portion  of  the  Existing  Lender's  Commitments  and  participations  in  the  Loan  under  the  Agreement
specified in the Schedule.

(c) The New Lender becomes a Party as a Lender and is  bound by obligations equivalent to those from
which the Existing Lender is released under paragraph (b) above.

(d) All rights and interests (present, future or contingent) which the Existing Lender has under or by virtue
of  the  Finance  Documents  are  assigned  to  the  New  Lender  absolutely,  free  of  any  defects  in  the
Existing  Lender's  title  and  of  any  rights  or  equities  which  the  Borrowers  or  any  other  Obligor  had
against the Existing Lender.

3 The proposed Transfer Date is [●].

4 On the Transfer Date the New Lender becomes Party to the Finance Documents as a Lender.

5 The  Facility  Office  and  address,  email  and  attention  details  for  notices  of  the  New  Lender  for  the
purposes of Clause 37.2 (Addresses) are set out in the Schedule.

6 The New Lender expressly acknowledges the limitations on the Existing Lender's obligations set out in
paragraph (c) of Clause 28.3 (Limitation of responsibility of Existing Lenders).

7 This Assignment Agreement acts as notice to the Facility Agent (on behalf of each Finance Party) and,
upon delivery in accordance with Clause 28.7 (Copy of Transfer Certificate or
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Assignment Agreement to Borrowers), to the Borrowers (on behalf of each Obligor) of the assignment
referred to in this Assignment Agreement.

8 This Assignment Agreement may be executed in any number of counterparts and this  has the same
effect as if the signatures on the counterparts were on a single copy of this Assignment Agreement.

9 This Assignment Agreement and any non-contractual obligations arising out of or in connection with it
are governed by English law.

10 This  Assignment  Agreement  has  been  entered  into  on  the  date  stated  at  the  beginning  of  this
Assignment Agreement.

11 The New Lender confirms it [is] [is not] a Qualifying Lender and confirms that it has attached to this
Assignment  Agreement  the  tax  form  required  by  paragraph  (g)  of  Clause  12.2  (Tax  gross-up)  of  the
Agreement.

Note: The execution of this Assignment Agreement may not transfer a proportionate share of the Existing
Lender's interest in the Transaction Security in all jurisdictions.  It is the responsibility of the New Lender to
ascertain  whether  any  other  documents  or  other  formalities  are  required  to  perfect  a  transfer  of  such  a
share in the Existing Lender's Transaction Security in any jurisdiction and, if so, to arrange for execution of
those documents and completion of those formalities.
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THE SCHEDULE

Commitment rights and obligations to be transferred by assignment, release and accession

[insert relevant details]

[Facility office address, email and attention details for notices 
and account details for payments]

[Existing Lender] [New Lender]

By: [●] By: [●]

This Assignment Agreement is accepted by the Facility Agent and the Transfer Date is confirmed as [●].

Signature of this Assignment Agreement by the Facility Agent constitutes confirmation by the Facility Agent of
receipt of notice of the assignment referred to herein,  which notice the Facility  Agent receives on behalf  of
each Finance Party.

[Facility Agent]

By:
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SCHEDULE 6 

TIMETABLES

Delivery  of  a  duly  completed  Utilisation
Request (Clause 5.1 (Delivery of a Utilisation
Request))

Two  Business  Days  before  the  intended
Utilisation  Date  (Clause  5.1  (Delivery  of  a
Utilisation Request))

Facility  Agent  notifies  the  Lenders  of  the
Advance  in  accordance  with  Clause  5.4
(Lenders' participation)

Two  Business  Days  before  the  intended
Utilisation Date.

LIBOR is fixed Quotation Day as of 11:00 am London time
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SCHEDULE 7 

DETAILS OF THE SHIPS

Ship name Name  of  the
Borrower
owner

Type IMO
Number

DWT Approved
Flag

Approved
Classification
Society

Approved
Classification

Original
delivery
date

Approved
Commercial
Manager

Approved
Technical
Manager

SEAWAYS
LUZON

AMALIA
PRODUCT
CORPORATION

LR1
Tanker

9301940 74,909 Marshall
Islands

ABS +A1,  Oil
Carrier, ESP, E,
+AMS,  +ACCU,
SH, SHCM

2006 Panamax
International
Limited

V.Ships
UK
Limited

SEAWAYS
VISAYAS

CARL
PRODUCT
CORPORATION

LR1
Tanker

9301952 74,933 Marshall
Islands

ABS +A1,  Oil
Carrier, ESP, E,
+AMS,  +ACCU,
SH, SHCM

2006 Panamax
International
Limited

V.Ships
UK
Limited

SEAWAYS
GUAYAQUIL

GUAYAQUIL
TANKER
CORPORATION

LR1
Tanker

9389837 74,999 Marshall
Islands

LR +100A1,
Double  Hull
Oil tanker ESP,
ShipRight(SDA,
FDA plus, CM),
*IWS,  LI,  EP,  +
LMC, IGS, UMS

2006 Panamax
International
Limited

V.Ships
UK
Limited
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SCHEDULE 8 

REPAYMENT SCHEDULE

Date  Seaways
Luzon

 Seaways
Visayas

 Seaways
Guayaquil

 Total
Repayment

 Outstanding
Loan

Utilisation Date 6,000,000.00 6,000,000.00 8,000,000.00 20,000,000.00
31-Dec-21 (173,250.00) (173,250.00) (178,500.00) (525,000.00) 19,475,000.00
31-Mar-22 (173,250.00) (173,250.00) (178,500.00) (525,000.00) 18,950,000.00
30-Jun-22 (198,000.00) (198,000.00) (204,000.00) (600,000.00) 18,350,000.00
30-Sep-22 (198,000.00) (198,000.00) (204,000.00) (600,000.00) 17,750,000.00
31-Dec-22 (217,800.00) (217,800.00) (224,400.00) (660,000.00) 17,090,000.00
31-Mar-23 (217,800.00) (217,800.00) (224,400.00) (660,000.00) 16,430,000.00
30-Jun-23 (239,250.00) (239,250.00) (246,500.00) (725,000.00) 15,705,000.00
30-Sep-23 (239,250.00) (239,250.00) (246,500.00) (725,000.00) 14,980,000.00
31-Dec-23 (115,500.00) (115,500.00) (119,000.00) (350,000.00) 14,630,000.00
31-Mar-24 (115,500.00) (115,500.00) (119,000.00) (350,000.00) 14,280,000.00
30-Jun-24 (115,500.00) (115,500.00) (119,000.00) (350,000.00) 13,930,000.00
30-Sep-24 (115,500.00) (115,500.00) (119,000.00) (350,000.00) 13,580,000.00
31-Dec-24 (306,900.00) (306,900.00) (316,200.00) (930,000.00) 12,650,000.00

31-Mar-25* (306,900.00) (306,900.00) (316,200.00) (930,000.00) 11,720,000.00
3.5 years after Utilisation Date (3,267,600.00) (3,267,600.00) (5,184,800.00) (11,720,000.00) -

* Or payable 3.5 years after the Utilisation Date if the Utilisation Date is before 30 September 2021.
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SCHEDULE 9 

FORM OF COMPLIANCE CERTIFICATE

To: Macquarie Bank Limited, London Branch
Ropemaker Place
28 Ropemaker Street
London EC2Y 9HD
United Kingdom

From: [●]

Dated : [●]

Dear Sirs

Amalia  Product  Corporation,  Carl  Product  Corporation  and  Guayaquil  Tanker  Corporation  -  $20,000,000
Facility Agreement dated ­[●] 2021 (the "Agreement")

1 We refer to the Agreement.  This is a Compliance Certificate for the Quarter End Date of [●].

2 Terms  defined  in  the  Agreement  have  the  same  meaning  when  used  in  this  Compliance  Certificate
when given a different meaning in this Compliance Certificate.

3 We certify that:

(i) attached to this certificate are the latest unaudited financial statements of [name of relevant
Borrower/ACG Guarantor] for the financial [year] [quarter] ending on [●] 20 [●];

(ii) such  statements  fairly  represent  [that  Borrower's/ACG Guarantor’s]  financial  condition  as  at
the date of such statements;

(iii) as at the date of this Certificate, no [Event of Default][Default] has occurred and is continuing.

Signed by:

____________________________________________________
[Chief Financial Officer] [Director]
[ ]
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EXECUTION PAGES

BORROWERS

SIGNED by James D. Small III )   s/James D. Small III
an Vice President and Secretary )
for and on behalf of )
AMALIA PRODUCT CORPORATION )
in the presence of: )

Witness' signature: s/Richard B. Furey )
Witness' name: Richard B. Furey )
Witness' address: )

SIGNED by James D. Small III )  s/James D. Small III
an Vice President and Secretary )
for and on behalf of )
CARL PRODUCT CORPORATION )
in the presence of: )

Witness' signature: s/Richard B. Furey )
Witness' name:  Richard B. Furey )
Witness' address: )

SIGNED by James D. Small III )  s/James D. Small III
an Vice President and Secretary )
for and on behalf of )
GUAYAQUIL TANKER CORPORATION           )
in the presence of: )

Witness' signature: s/ Richard B. Furey )
Witness' name: Richard B. Furey )
Witness' address: )
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GUARANTORS

SIGNED by James D. Small III )  s/James D. Small III
an Vice President and Secretary )
for and on behalf of )
SEAWAYS SHIPPING II CORPORATION           )
in the presence of: )

Witness' signature: s/Richard B. Furey )
Witness' name: Richard B. Furey )
Witness' address: )

SIGNED by James D. Small III ) s/James D. Small III
an  Chief Administrative Officer, Senior             )
Vice President, Secretary and General               )
Counsel )
for and on behalf of )
INTERNATIONAL SEAWAYS, INC.           )
in the presence of: )

Witness' signature: s/ Richard B. Furey )
Witness' name: Richard B. Furey )
Witness' address: )

ORIGINAL LENDERS

SIGNED by  s/Natasha Seel, Attorney-in-Fact )
)

for and on behalf of )
MACQUARIE BANK LIMITED, LONDON BRANCH)
in the presence of: )

Witness' signature: s/Michelle Rance )
Witness' name: Michelle Rance )
Witness' address: )

ARRANGER

SIGNED by  s/Natasha Seel, Attorney-in-Fact )
)

for and on behalf of )
MACQUARIE BANK LIMITED, LONDON BRANCH )
in the presence of: )

Witness' signature:  s/Michelle Rance )
Witness' name: Michelle Rance )
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Witness' address: )

FACILITY AGENT

SIGNED by s/Natasha Seel, Attorney-in-Fact )
)

for and on behalf of )
MACQUARIE BANK LIMITED, LONDON BRANCH)
in the presence of: )

Witness' signature: s/Michelle Rance )
Witness' name: Michelle Rance )
Witness' address: )

SECURITY AGENT

SIGNED by s/Nataha Seel, Attorney-in Fact )
)

for and on behalf of )
MACQUARIE BANK LIMITED, LONDON BRANCH )
in the presence of: )

Witness' signature: s/Michelle Rance )
Witness' name: Michelle Rance )
Witness' address: )
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Exhibit 31.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
PURSUANT TO RULE 13a-14(a) AND 15d-14(a), AS AMENDED

I, Lois K. Zabrocky, certify that:

1. I have reviewed this quarterly report on Form 10-Q of International Seaways, Inc.

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods
presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during
the Registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect,
the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Registrant’s auditors and the audit committee of Registrant’s board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Registrant’s internal control over financial reporting.

Date: November 9, 2021 /s/ Lois K. Zabrocky
Lois K. Zabrocky
Chief Executive Officer



Exhibit 31.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER 
PURSUANT TO RULE 13a-14(a) AND 15d-14(a), AS AMENDED

I, Jeffrey D. Pribor, certify that:

1. I have reviewed this quarterly report on Form 10-Q of International Seaways, Inc.

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods
presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) for the Registrant and have:

a. Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the Registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report
is being prepared;

b. Designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

c. Evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d. Disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during
the Registrant’s most recent fiscal quarter that has materially affected, or is reasonably likely to materially affect,
the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the Registrant’s auditors and the audit committee of Registrant’s board of directors (or persons
performing the equivalent functions):

a. All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and
report financial information; and

b. Any fraud, whether or not material, that involves management or other employees who have a significant role in the
Registrant’s internal control over financial reporting.

Date: November 9, 2021 /s/ Jeffrey D. Pribor
Jeffrey D. Pribor
Chief Financial Officer



Exhibit 32

CERTIFICATION OF CHIEF EXECUTIVE OFFICER 
AND CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT 0F 2002

Each of the undersigned, the Chief Executive Officer and the Chief Financial Officer of International Seaways, Inc. (the “Company”),
hereby certifies, to the best of her/his knowledge and belief, that the Form 10-Q of the Company for the quarterly period ended
September 30, 2021 (the “Periodic Report”) accompanying this certification fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934 (15 U.S.C. 78m or 78o(d)) and that the information contained in the Periodic Report
fairly presents, in all material respects, the financial condition and results of operations of the Company. This certification is provided
solely for purposes of complying with the provisions of Section 906 of the Sarbanes-Oxley Act and is not intended to be used for any
other purpose.

Date:  November 9, 2021 /s/ Lois K. Zabrocky
Lois K. Zabrocky
Chief Executive Officer

Date:  November 9, 2021 /s/ Jeffrey D. Pribor
Jeffrey D. Pribor
Chief Financial Officer


