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POOLCON B

STANDARD AGENCY BASED POOLING
AGREEMENT FOR DRY AND LIQUID BULK
CARGOES CARRIED ON A TRAMP BASIS

PART |

1. Place and date of Agreement (Cl.2)

2. Commencement Date (Cl.1)

3. Owners (Cl.1, Annex A)

(i) Name:
(ii) Place of registered office:
(iii) Law of registry:

4. Pool Managers (Cl.1)

(i) Name:
(ii) Place of registered office:
(iii) Law of registry:

5. Reference Charter (Cl.1, Annex B)

6. Duration of Transportation Contract/Additional
Tonnage (state number of months, if left blank, six
(6) months will apply) (Cl.9(a),(b), Cl.17(a)(ii)(2))

7. Voyages Performing Period (state number of
months, if left blank, twelve (12) months will apply)
(Cl.9(a))

8. Pool Committee representatives and alternates
(state number) (CI.10)

9. Percentage required to call an extraordinary
Participants’ Meeting (state percentage, if left
blank, twenty-five per cent (25%) will apply)
(Cl.12(b))

10. Vessel Charter-out Commitments Period (Cl.12(e)
(i)

11. Annual Value for Buying Services or Supplies
(state amount) (Cl.12(e)(vi))

12. Pool Managers’ Remuneration (state amount)
(CL13(b)(viii))

13. Interest (state rate of interest, if left blank, three
(8%) per cent per annum over LIBOR will apply)
(CL15(d)(iv))
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14. Optional Insurance (state type of cover) (Cl.19(a)
(i)(4))

15. Dispute Resolution (state alternative Cl.28(a),
28(b), 28(c) or 28(d); if 28(d) agreed, place of
arbitration must be stated) (CI1.28)

16. Notices (state full style contact details for

17. Notices (state full style contact details for serving

notice and communication to the Pool Managers)
(Cl.27(a))

serving notice and communication to the Owners)
(Cl.27(a))

It is mutually agreed between the party stated in Box 3 and the party stated in Box 4 that this Agreement
consisting of PART | and PART Il as well as Annexes “A” (Pool Participants), “B” (Reference Charter), “C” (Pool
Vessels and Pool Points), “D” (Pool Points Formula) and Annex “E” (Accession Agreement) attached hereto,
shall be performed subject to the conditions contained herein. In the event of a conflict of conditions, the provisions
of PART | and Annexes “A” , “B” , “C” , “D” and “E” shall prevail over those of PART Il to the extent of such
conflict but no further.

Signature(s) (Owners) Signature(s) (Pool Managers)

This document is a computer generated POOLCON B form printed by authority of BIMCO. Any insertion or
deletion to the form must be clearly visible. In the event of any modification made to the pre-printed text of this
document which is not clearly visible, the text of the original BIMCO approved document shall apply. BIMCO
assumes no responsibility for any loss, damage or expense as a result of discrepancies between the original
BIMCO approved document and this computer generated document.

Explanatory Notes for POOLCON B are available from BIMCO at
www.bimco.org

Copyright, published by BIMCO, 2014

Part IT
POOLCON B - STANDARD POOLING AGREEMENT FOR DRY AND LIQUID BULK CARGOES
CARRIED ON A TRAMP BASIS

IMPORTANT NOTE TO USERS

Use of this Standard Pooling Agreement does not guarantee compliance with competition rules.
There are over 100 jurisdictions with competition rules; parties should take competition advice.

Market share, level of concentration and structure of the market, as well as limitations as
to turnover and number of vessels owned can affect whether the pool is legal under various
jurisdictions.

Generally, calling at a port will mean that the laws in that country of that port will apply, but the
country of origin and destination of the cargo may also be relevant to jurisdiction.
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Part IT

POOLCON B - STANDARD POOLING AGREEMENT FOR DRY AND LIQUID BULK CARGOES

-44

CARRIED ON A TRAMP BASIS

1. Definitions

“Additional Tonnage” means vessels owned and operated by non-Participants, and
chartered in by the Pool Managers on time or voyage basis.

“Commencement Date” means the date agreed as the commencement date by all the
Participants and stated in Box 2.

“Distributions” means the payments made to Participants in accordance with Clause
15 (Distributions).

“Owners” means the owners or disponent owners of a Pool Vessel, stated in Box 3
and Annex A (Pool Participants).

“Participants” means the Owners listed in Annex A (Pool Participants) who have
effective operational control of the Pool Vessels listed against their names in Annex C
(Pool Vessels and Pool Points) hereto and have agreed to participate in the Pool on
the terms and conditions as set out below.

“Participants’ Meeting” means the meeting of the representatives of all the
Participants, which is the highest authority of the Pool having power and organised in
accordance with Clause 12 (Participants’ Meeting) and otherwise as provided in this
Pool Agreement.

“Pool” means the pooling of time charter hire, voyage receipts earned by and
expenses incurred by the Pool Vessels and the activities performed by the Pool
Managers pursuant to this Pool Agreement.

“Pool Accounts” means the accounting records in relation to Pool Gross Revenue,
Pool Expenses and Pool Net Revenue in respect of all Pool Vessels for the period
reviewed including all Distributions to Participants.

“Pool Agreement” means Parts | and Il and Annexes A (Pool Participants), B
(Reference Charter), C (Pool Vessels and Pool Points), D (Pool Points Formula) and E
(Accession Agreement) of this Agreement.

“Pool Committee” means the body established to assist, monitor and supervise the
Pool Managers in conjunction with the Participants’ Meeting as more fully described

in Clause 12 (Participants’ Meeting).

“Pool Expenses”’ means the expenses referred to in Clause 13 (Calculation of Pool
Gross Revenue, Pool Net Revenue and Pool Expenses).

“Pool Gross Revenue” means the gross revenue referred to in Clause 13 (Calculation
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of Pool Gross Revenue, Pool Net Revenue and Pool Expenses).
“Pool Managers” means the party stated in Box 4.

“Pool Net Revenue” means the net revenue referred to in Clause 13 (Calculation of
Pool Gross Revenue, Pool Net Revenue and Pool Expenses).

“Pool Points” means each Pool Vessel's relative earning capacity as determined in
accordance with Clause 16 (Pool Points) and set out in Annex C (Pool Vessels and
Pool Points) or determined by the Participants’ Meeting.

“Pool Points Formula” means the formula used for division of the Pool Net Revenue
as described in Clause 13 (Calculation of Pool Gross Revenue, Pool Net Revenue and
Pool Expenses) and Annex D (Pool Points Formula) hereto, and as determined from
time to time under Clause 16 (Pool Points).

“Pool Points Share” means the entitlement of Participants to share in Pool Net
Revenue.

“Pool Vessel” means a Qualifying Vessel that has entered into service under this Pool
Agreement.

“Pool Year” means each calendar year during the term of this Pool Agreement.

“‘Qualifying Vessel” means a vessel of a similar size and type under various
ownerships.

“Reference Charter” means the standard form of time charter party stated in Box 5, as
amended in the form of Annex B (Reference Charter) attached.

“Substitute Vessel” means a Qualifying Vessel provided to the Pool Managers in place
of a Pool Vessel.

“Transportation Contract” means any contract for the use of a vessel or the carriage of
goods.

2. Pool Agreement

(a) This agreement is made between each of the Participants, and the Participants and
the Pool Managers on the date stated in Box 1. The Participants have agreed to
establish and operate a Pool of vessels as described in Annex C (Pool Vessels) and
the Pool Managers agree to operate the Pool on the terms and conditions set out
below.

(b) All Pool Vessels shall, pursuant to this Pool Agreement, be under the management
of the Pool Managers. Subject to any contrary provisions herein, time and place for
delivery and place of redelivery of the Pool Vessels shall be effected in accordance
with the Reference Charter. The Reference Charter shall not represent a charter party
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between the Pool Manager and the Participant, but shall only be used to reflect the
costs and obligations of the Participant and those of the Pool Manager, for accounting
and operational purposes. Further, the Reference Charter shall be the basis for
determining when the Vessel is deemed to be on hire and at the disposal of the Pool
Manager in relation to Clause 15 (Distributions).

(c) All contracts entered into with third parties in respect of employment and operation
of the Pool Vessels shall be in the Pool Managers' name on behalf of and acting as
agents for the individual Participants subject to the terms of this Pool Agreement.

(d) Any and all income earned in respect of Transportation Contracts concluded by the
Pool Managers on behalf of the Participants shall be paid to the Pool Managers for the
benefit of the Pool.

(e) Any expenses and liabilities that would have been for the account of a Participant
as owner under the Reference Charter shall be for the relevant Participant’s account.

(f) Any Transportation Contract related expenses and any other costs, losses or
liabilities that would not have been incurred by a Participant as owner under the
Reference Charter shall be for the account of the Pool.

3. No Partnership

Nothing contained in the Pool Agreement, or in any other document relating to the
Pool, shall be construed as constituting a partnership between the Participants and the
Pool Managers or any of them. The obligations of each Participant under this Pool
Agreement shall be owed to the Pool Managers alone and not to the other Participants
save in the case of obligations under Clauses 4 (Indemnity, Liability and Security), 25
(Confidentiality) and 28 (Dispute Resolution).

4. Indemnity, Liability and Security

If a claim is made against a Participant ( “Indemnified Party” ) or its affiliate, or any
seizure, distraint, arrest, detention, attachment or the like ( “Arrest” ) effected in
respect of property owned, controlled or possessed by the Indemnified Party or its
affiliate by reason of a claim against another Participant or its affiliate or the Pool
Managers ( “the Indemnifying Party” ) or in respect of any property owned, controlled
or possessed by the Indemnifying Party then the Indemnifying Party shall:

(a) indemnify and hold harmless the Indemnified Party and its affiliate against the
claim and the Arrest, and all costs, losses, liabilities and expenses (including legal
expenses) arising therefrom;

(b) without limitation to the foregoing, provide security to ensure that any Arrest is
lifted or discharged as soon as possible.

Each Participant shall be liable for its own performance under this Agreement but (for

the avoidance of doubt) shall not be jointly or severally liable with any other
Participant or for the obligations of any other Participant.
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5. Objective of the Pool Agreement

The purpose of the Pool Agreement is to provide the expertise and supportive activities
required to develop and manage services to facilitate the commercial operation,
employment, efficiencies and common marketing of the Pool Vessels. This shall be
achieved through the optimal use of the Pool Vessels by improved scheduling to
reduce ballast legs, bulk buying of goods and services related to voyage expenses,
creating economies of scale and critical mass, and maximising flexibility, reliability and
competitiveness so as to provide the best possible services to the market and in the
end to the benefit of consumers.

6. Contracting on behalf of the Pool

The Pool Managers shall on behalf of the Participants enter into various Transportation
Contracts as deemed fit by the Pool Managers and otherwise as set out in Clause 8
(Pool Management) save that the Pool Managers may enter into Contracts of
Affreightment in their own name but always as agents for the performance by
Participants as named principals of Transportation Contracts concluded pursuant to a
Contract of Affreightment; and may charter in and charter out Additional Tonnage in
their own name.

7. Pool Vessels

(a) Each Participant shall in relation to each Pool Vessel be solely responsible and
liable for the procurement, financing, insurance, manning and technical management of
its Pool Vessel(s) in accordance with the Reference Charter.

(o) The Pool Managers may charter in Additional Tonnage if required to meet their
commitments or for more efficient operation of the Pool.

8. Pool Management

(a) The Pool Managers shall at all times have adequate, sufficient and competent
personnel to carry out Pool related activities including but not limited to:

(i) performance of commercial management and operations;

(i)  provision of backup services for marketing activities, the marketing of the
services of the Pool Vessels including market research, trade forecasting and
market planning;

(iii)  performance of accounting services and the preparation of financial statements;

(iv) calculation and distribution of the Pool Net Revenue;

(v)  issuing instructions to Masters, scheduling of the Pool Vessels, arrangement of
agencies, tugs, lighterage, bunkers and all other matters in support of the

commercial operation of the Pool
Vessels;
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(vi) voyage estimating, accounting, and calculation of hire, freights, demurrage and/
or despatch monies due from or due to the charterers of Pool Vessels;

(vii) payment and collection of the expenses, revenues and all other amounts due
relating to the commercial operation of the Pool Vessels;

(viii) budgeting, accounting and reporting relating to the Pool;

(ix) setting up and maintaining bank accounts appropriate to the operation of the
Pool;

(x) entering into insurance contracts in accordance with Clause 19 (Insurance
Policies); and

(xi) reviewing the Pool Points Formula and advising the Participants of any revisions
which the Pool Managers shall propose to ensure the Pool Points Formula is fair
and equitable (see Sub-clause 12(e)(i)).

(b) The Pool Managers may enter into any contracts required for the commercial
operation, promotion and marketing of the Pool Vessels.

(c) The Pool Managers shall implement all decisions made in accordance with this
Agreement and can sue and be sued in respect of any dispute under this Agreement.

(d) The Pool Managers shall, at all times and without discrimination between
Participants, use all reasonable endeavours to protect and promote the interests of the
Participants and the Pool and shall conduct themselves in a way which ensures
fulfilment of the aims of this Pool Agreement.

(e) The Pool Managers shall be under no liability whatsoever to the Pool Participants
for any loss, damage, delay or expense of whatsoever nature, whether direct or
indirect, and howsoever arising in the course of performance of their obligations
hereunder unless same is proved to have resulted solely from the negligence, gross
negligence or wilful default of the Pool Managers.

9. Pool Managers’ Authority

The Pool Managers shall have authority:

(a) subject to the terms of this Agreement to enter into, draw up and handle the
performance of Transportation Contracts for periods not exceeding the number of
months stated in Box 6 or, if left blank, six (6) months or the equivalent number of
voyages provided such voyages are scheduled to be performed within the number of
months stated in Box 7 or, if left blank, twelve (12) months; and

(b) to charter in Additional Tonnage for periods not exceeding the number of months
stated in Box 6 or, if left blank, six (6) months.
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(c) to sign Accession Agreements as set out in Annex E (Accession Agreement) on
behalf of themselves and the Participants to bring in new participants to the Pool by
resolution of the Participants’ Meeting in accordance with Clause 12(f)(iii).

148 - 160  10. Pool Committee
The Pool Committee shall consist of the number of representatives and alternates
stated in Box 8 and shall be nominated by the Participants’ Meeting.

(a) The Pool Committee shall meet regularly and as frequently as necessary for the
proper discharge of its functions.

(b) The decisions of the Pool Committee shall be made by ordinary majority of those
present.

(c) The Pool Committee shall elect its own chairman.

(d)The primary task of the Pool Committee shall be to supervise and monitor the Pool
Managers and to protect the interests of the Pool.

(e) The Pool Committee shall be convened at not less than seven (7) days’ notice.
The notice convening the meeting shall state the agenda. Resolutions may not be
adopted in a matter not included in the agenda unless all Pool Committee members
are represented and consent thereto.

(f) A Pool Committee member may be represented by proxy who shall have full voting
rights.

161 - 178  11. Pool Committee Authority
(a) The Pool Committee shall have authority to:

(i) set the agenda, time, date and venue of the Participants’ Meetings;

(ii) approve new Pool Vessels from existing Participants, and Substitute Vessels
nominated for inclusion in the Pool;

(iii) authorise the Pool Managers on behalf of a Participant or Participants to enter
into Transportation Contracts with third parties committing a Pool Vessel for
more than six (6) months but less than twelve (12) months, subject to Sub-
clause 9(a) and the approval of the Owner of the Pool Vessel;

(iv) authorise the Pool Managers to charter-in Additional Tonnage for more than six
(6) months but less than twelve (12) months;

(v)  approve the Pool Managers’ entry into forward currency exchange contracts,
bunker hedging contracts, forward freight agreements (FFAs), and other hedging
contracts relevant to the business of the Pool, but all such contracts shall be for
periods of not more than twelve (12) months; and
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(vi) undertake such other activities as the Participants’ Meeting may authorise in
connection with the Pool and its activities.

(b) The Pool Committee shall, at all times and without discrimination between
Participants, use all reasonable endeavours to protect and promote the interests of the
Pool and shall conduct itself and cause the Pool Managers to act in a way which
ensures fulfilment of the aims of this Pool Agreement.

179 - 223 12. Participants’ Meeting
(a) An ordinary Participants’ Meeting shall take place at least once a year with not
less than twenty-one (21) days’ notice stating the time and place, together with an
agenda for the meeting stating the business to be considered.

(b) An extraordinary Participants’ Meeting may be called by Participants representing
the ercentage stated in Box 9 (or if left blank, twenty-five per cent (25%)) of the total
number of Pool Vessels with not less than fourteen (14) days’ notice stating the time
and place, together with an agenda for the meeting stating the business to be
considered. A Participants’ Meeting shall also be convened in the event of the Pool
Managers giving notice of termination in accordance with Clause 20 (Termination by
Pool Managers).

(c) The Pool Managers shall take minutes of the Participants’ Meeting and such
minutes shall be distributed to all Participants as soon as possible.

(d) The following matters shall be resolved by an ordinary majority based on the
number of Pool Vessels owned or controlled by the Participants, each Pool Vessel
giving one vote, present or represented, at the Participants’ Meeting:

(i) approval of the annual accounts for the Pool operations;

(ii)  approval of the annual budget;

(iii)  consideration of any matter brought to the meeting by one or more Participants
or by the Pool Managers which is not a matter otherwise subject to the voting
provisions of Sub-clause (e) or (f); and

(iv) appointment of auditors;

(e) The following matters shall be resolved by a two-thirds majority based on the

number of Pool Vessels owned or controlled by the Participants, each Pool Vessel

giving one vote, present or represented, at the Participants’ Meeting:

(i) approval of Pool Points and changes to the Pool Points Formula;

(ii)  charter-out commitments for periods in excess of twelve (12) months unless
otherwise stated in Box 10, subject to the approval of the Owner of the Pool
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Vessel;
(iii)  charter-in Additional Tonnage for periods in excess of twelve (12) months;
(iv) approval of contracts outside the normal course of business;

(v) approval of use of Participants’ main or branch offices or subsidiaries for
concluding contracts for the provision or sub-contracting of services;

(vi) approval of contracts for bulk buying of services or supplies with an annual value
of more than the amount stated in Box 11;

(vii) approval of framework contracts for bunkers, agency and brokerage;

(viii) winding up of the Pool in accordance with Clause 21 (Winding up of Pool); and

(ix) approval of the appointment of new Pool Managers following notice of
termination given by the Pool Managers in accordance with Clause 20
(Termination by Pool Managers).

(f) The following matters shall be resolved by a unanimous decision of those present or

represented at the Participants’ Meeting with the exception of (ii) below which shall

require unanimity of all Participants (other than the Participant(s) who may be

expelled):

(i) approval of co-operation or joint venture agreements;

(ii)  expulsion of Participant(s); and

(iii)  approval of new Participants.

(g) Approval of proposed changes to the Pool Agreement shall require unanimity of all
Participants and the consent of the Pool Mangers.

(n) Participants may be represented by proxy, who shall have full voting rights.

224 - 266  13. Calculation of Pool Gross Revenue, Pool Net Revenue and Pool Expenses
Pool Net Revenue in respect of all Pool Vessels in any one month shall equal Pool
Gross Revenue less Pool Expenses as described in Sub-clauses 13(a) and 13(b)
below:

(a) Pool Gross Revenue is comprised of:
(i) each Pool Vessel’s total voyage income (whether a voyage has been completed
or not and including without limitation freight and demurrage) based on voyage

estimates and/or provisional voyage accounts and pro rated for the number of
voyage days in the applicable month;
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(iii)

(iv)

(vi)

(vii)

(viii)
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hire receivable for Pool Vessels fixed on time charters;

any currency exchange gains;

interest earned;

bunker hedging receipts;

insurance money received under policies taken out by the Pool Managers;

all income of any nature due to the Pool arising out of the operation of, or in any
way connected with, the Pool Vessels and from Additional Tonnage and

operations under this Pool Agreement; and

any indemnities and/or damages received by the Pool Managers arising out of
the operation of, or in any way connected with, the Pool Vessels and the Pool.

(b) Pool Expenses are comprised of:

(i)

(if)

(iii)

(iv)

(vi)

(vii)

(viii)

(ix)

each Pool Vessel's total voyage expenses payable under the applicable
Transportation Contract including without limitation, agents, tugs, trade related
insurance premia, port expenses, wharfage, brokerage commission, bunkers,
canal fees and additional War Risk premia and any other Charterers’ expenses
under the Reference Charter relevant to that Pool Vessel;

any liabilities, costs or damages, including liabilities, costs or damages which
would arise under the Reference Charter and which would not be for account of
the Participant thereunder, payable by the Pool Managers to any contractual
party, including payment to a Participant;

all other expenses or amounts properly payable by the Pool Managers in
connection with the operation of the Pool Vessels and in connection with
performing the business of the Pool;

any currency exchange losses;

legal fees and any reasonable third party consulting fees incurred directly with
respect to the business of the Pool, including auditing fees;

all costs of Additional Tonnage;
bunker hedging expenses;
the Pool Managers’ entitlement to remuneration as per Box 12;

any costs, liabilities or damages incurred by the Pool Managers other than as a
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result of their negligence, gross negligence or wilful misconduct; and

(x) Pool Managers’ Insurance premia as per Sub-clause 19 (b) and (c), net of any
refunds, rebates and commissions received.

Any shortfall to cover anticipated Pool Expenses shall be made good by the
Participants in accordance with the allocation of Pool Points at the Pool Managers’
request and such payments shall be treated as a contribution to the Pool’'s Working
Capital (see Sub-clause 15(d)).

(c) Any costs, liabilities or damages arising solely from the Pool Managers' negligence,
gross negligence or wilful misconduct in performance of, or breach of, their duties and
obligations pursuant to this Pool Agreement, shall be compensated to the Pool by the
Pool Managers.

267 - 283  14. Pool Managers’ Accounts

(a) The Pool Managers shall at all times maintain and keep true and correct accounts
in respect of the operation of the Pool in accordance with the relevant International
Financial Reporting Standards (IFRS) or such other standard as the parties may agree,
including records of all costs and expenditure incurred, and produce a comparison
between budgeted and actual income and expenditure of each Pool Vessel in such
form and at such intervals as shall be mutually agreed. All accounts shall be kept in
U.S. Dollars. The Pool Managers shall maintain systems of internal controls designed
to provide reasonable assurance that transactions are properly executed sufficient to
meet the requirements of an independent audit performed in accordance with IFRS or
such other standard as the parties may agree.

(b) A Participant may present claims for reimbursement of Pool Expenses paid by it no
more often than weekly, and the Pool Managers shall pay valid (and properly
documented in accordance with this Clause) claims within five working days after
receipt. The Pool Managers shall have the right to audit Pool Expenses claimed by any
Participant and to require original invoices and vouchers for all amounts claimed.

(c) Financial Statements

The Pool Managers shall prepare and submit financial statements to the Participants.
Monthly and quarterly statements (or other such interval as may be mutually agreed in
accordance with Sub-clause 14(a)) shall be unaudited and one annual statement shall
be audited.

284 - 336  15. Distributions
(a) Calculation of Payment

In respect of each Pool Vessel for which it is the responsible Participant, a Participant
shall be entitled to receive payment calculated as follows:

Payment=PNR x%
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Where:
PNR = Pool Net Revenue

Y = the individual Pool Points (PP) for each Pool Vessel multiplied by the time the
Vessel would have been deemed to be on hire (H) pursuant to the principles of the
Reference Charter within the calendar month in respect of which the calculation is
made.

Z = the total Pool Points (PP) for all Pool Vessels multiplied by the total time the
Vessel would have been deemed to be on hire pursuant to the principles of the
Reference Charter during the same period stated above.

i.e. 2 =((PP: x H1),(PP2 x Ha)...(PP. x H»))
(b) Distribution of Payment

(i) Payment shall be calculated in accordance with Sub-clause (a) to the end of
each calendar month in respect of Pool Net Revenue, and shall be paid within
fifteen (15) days after the end of each calendar month.

(i)  Subject to the Pool Managers’ right to limit distributions under Sub-clause (d)(i)
(2), if funds do not permit the distribution of an outstanding balance due to
Participants of Pool Net evenue received subsequent to the end of any calendar
month in which it was earned, such balance shall be distributed to Participants
together with the next, or if not available with a subsequent, month’s payment.

(iii) A final distribution shall be calculated in respect of each Pool Year on the basis
of the Pool Accounts. The entitlement of a Participant to receive a final
distribution shall be adjusted to take account of payments made under this Sub-
clause (b) in respect of the same Pool Year, and the balance settled in cash not
later than six (6) months after final accounts at the end of the Pool Year.

(iv) If any calculation under this Sub-clause (b) results in a negative amount, such
amount shall be payable by the Participant and shall be paid by the Participant
to the Pool Managers within five (5) days after demand, or the Pool Managers
may set off such amount against current entitlement to distribution.

(v)  All payments by the Pool Managers or demands under Sub-clause (b)(iv) shall be
accompanied by a detailed calculation of such payment or demand.

(c) Statements of Account
After the end of each Pool Year, the Pool Managers shall within thirty (30) days submit

final accounts for the Pool Year duly certified by the Auditors appointed by the
Participants.
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(d) Working Capital / Contribution to Operational Losses
(i) Working Capital shall be paid in by each Participant as follows:

(1)in respect of each Pool Vessel on the date it becomes a Pool Vessel in an
amount determined by the Participants’ Meeting; and

(2) as required by the Pool Managers and approved by the Participants’ Meeting
from time to time and shall be provided by the Participants based on their
allocated Pool Points. During each Pool Year the Pool Managers shall limit
distributions to ensure that Working Capital is maintained.

(ii)  If the aggregate of Working Capital supplied by a Participant in respect of Pool
Vessels exceeds the aggregate it is required to contribute, taking into account
any credit to which it is entitled, it shall be entitled to repayment of the excess.

(iii)  If operating losses occur (i.e. Pool Expenses exceeding Pool Gross Revenue),
the Pool Managers shall allocate such operating losses between Participants in
accordance with their number of allocated Pool Points.

(iv) Participants shall contribute to operating losses or Working Capital within five
(5) days from receipt of demand and delayed payment shall be subject to
interest calculated on a one month LIBOR rate plus the percentage stated in Box
13. If Box 13 is not filled in then three per cent (3%) shall apply.

337 -360 16. Pool Points
(a) The formula for calculating Pool Points is described in Annex D (Pool Points
Formula). Its objective is to produce a distribution key which reflects the relative
earning capacity of the Pool Vessels.

(b) The Pool Points for a new Pool Vessel shall be determined by the Participants’
Meeting, taking into account any proposal presented by the Pool Managers, using the
formula referred to in Sub-clause (a) above and also taking into account any special
factors relating to the new Pool Vessel.

(c) In addition to the on-going review conducted by the Pool Managers under Clause 8
(Pool Management), the voyage results and performance of all Pool Vessels shall be
reviewed every six (6) months, except for the first period if less than six (6) months, on
respectively 1 January and 1 July by the Pool Managers. The Pool Managers shall
review the results and erformance with the purpose of ensuring that the Pool Points
are fair and equitable taking into account factors affecting the relative earning capacity
of the Pool Vessels, including but not limited to:

(i) changes in the projected or actual trading pattern of the Pool Vessels which will
affect their relative trading value;
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(ii)  changes in the price and other costs relating to bunkers;

(iii)  introduction of new rules and regulations, including imposition of trading
restrictions affecting the employment or employment potential of the Pool
Vessels;

(iv) changes or modifications to the Pool Vessels' capacity, size and/or technical
conditions since the Pool Points were last determined.

Any recommendations of the Pool Managers for changing either the Pool Points or the
Pool Points Formula shall be put before the next Participants’ Meeting (see Sub-
clause 12(e)(i)). All revisions are effective for future Pool Points only, but with effect
from the reference date in respect of which they were made.

(d) The Pool Points for each Pool Vessel may be revised at shorter intervals if, in the

reasonable opinion of the Pool Managers, changed circumstances require an
adjustment of Pool Points.

— 100 —
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