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	INFORMACIÓN CONFIDENCIAL

	
	



Ciudad Autónoma de Buenos Aires, [completar día] de [completar mes] de [completar año]
Señores
[completar razón social]
[completar domicilio] 

Atención: 
[completar nombre y apellido] – [completar cargo]
Referencia:
Oferta irrevocable para fletamento del buque MT [COMPLETAR] (IMO [completar]).
De nuestra consideración:

Tengo el agrado de dirigirme a Uds. en mi carácter de apoderado de [completar], a fin de hacerles llegar nuestra propuesta irrevocable para el fletamento a tiempo del buque [completar] (IMO completar). 

La presente, junto con sus Anexos, constituye una oferta íntegra y única, e invalida cualquier previa comunicación oral o escrita efectuada entre [completar] y [completar], respecto de esta operatoria. 

En caso de ser aceptada nuestra oferta, la relación entre las partes se regirán conforme los términos del acuerdo que se agrega a esta oferta como Anexo A y sus correspondientes anexos. 

La presente oferta irrevocable tendrá una validez de 7 días, y se entenderá aceptada al momento en que [completar] realice el pago de la suma de $1.000 (Pesos mil) en la cuenta [completar] de titularidad de [completar] abierta en el Banco [completar], el que será considerado como un anticipo del primer servicio a cargo de este último. 

Sin otro particular, aprovechamos la oportunidad para saludarlos muy atentamente.

Por [COMPLETAR RAZÓN SOCIAL]
[Completar nombre y apellido]
[Completar cargo o tipo de representación]
FLETAMENTO A TIEMPO

[COMPLETAR RAZÓN SOCIAL], una sociedad [completar] constituida conforme las leyes de la República Argentina, con domicilio constituido en [completar] (en adelante denominada como “PAKA”), y [COMPLETAR RAZÓN SOCIAL], una sociedad anónima constituida conforme las leyes de la República Argentina, con domicilio constituido en [completar] (en adelante denominada como “SEABREAK”, en conjunto con PAKA como las “Partes”, y cada una de ellas como una “Parte”) deciden celebrar el presente acuerdo de fletamento a tiempo (el “Acuerdo”) del buque MT [completar] (IMO completar),(en adelante denominado como el “Buque”), sujeto a los siguientes términos y condiciones:

1. OBJETO

1.1 SEABREAK cede a favor de PAKA y ésta acepta de conformidad el use y goce del Buque, mediante su locación en los términos y condiciones particulares y generales que se estipulan en el Acuerdo y sus anexos que forman parte integrante del mismo.
1.2 SEABREAK podrá sustituir el Buque (MT STENA PROGRESS) por otro buque gemelo o mejor en cualquier momento durante la vigencia del Acuerdo; entendiéndose que la sustitución por un buque mejor estará condicionada a la obtención de la previa aprobación de PAKA, la que no podrá ser irrazonablemente denegada cuando (i) el buque propuesto cumpla con los requerimientos establecidos por PAKA, (ii) el buque propuesto cumpla de manera igual o mejor (que el buque a sustituir) con las características que sean necesarias para consumar de manera más eficiente el plan logístico de provisión de petróleo crudo determinado por PAKA, y (iii) que la sustitución propuesta no derive, directa o indirectamente en un incremento en los costos que deba afrontar PAKA por el fletamento del Buque sustituido o sustituto, o una disminución de las funcionalidades, operatividad o características respecto al Buque sustituido. 
1.3 El Buque se registrará bajo el régimen de la Ley 27419, para efectos de su tráfico en el cabotaje argentino y su servicio estará sujeto a la vigencia de dicho régimen legal o la legislación que lo reemplace, de manera que permita la operación comercial en el cabotaje argentino; ello sin perjuicio de la facultad de PAKA de utilizar el Buque fuera del cabotaje argentino. En caso de sufrir demoras en la obtención de la autorización para navegar bajo tratamiento de bandera conforme la Ley 27419, PAKA se compromete a solicitar ante las autoridades el pedido de waiver temporal para que el Buque pueda operar 30 días con tripulación extranjera en el cabotaje argentino (y/o 120 días adicionales con tripulación argentina en caso de demora en la emisión del correspondiente certificado).  
1.4 SEABREAK declara que, en virtud de lo dispuesto por la Ley 27419 y sus normas complementarias, el Buque estará en condiciones legales para operar en el cabotaje argentino según el certificado a ser extendido por la autoridad competente, en o con anterioridad a la fecha de entrega, y mantendrá dichas condiciones durante la vigencia del Acuerdo.

1.5 En el supuesto de que antes de la entrega del Buque, la autorización para operar en el cabotaje nacional mencionada precedentemente no hubiera sido otorgada por la autoridad competente, o hubiese sido rechazada, por causas no imputables a SEABREAK, el Acuerdo quedará sin efecto para ambas Partes, y sin responsabilidad de indemnización de ningún tipo.
2. PLAZO

La vigencia del presente Acuerdo se extenderá por un período de 3 años contados a partir del día de entrega del Buque. PAKA tendrá la opción de reentregar el buque 30 días antes o 30 días después de dicho periodo.
3. ENTREGA Y DEVOLUCIÓN DEL BUQUE 

3.1 El Buque será entregado en el Pontón Prácticos “Recalada”, en la República Argentina.
3.2 SEABREAK estima la entrega del Buque a PAKA entre el día [completar] de enero de [completar] y el [completar] de febrero de [completar]. En caso de que, por razones ajenas a SEABREAK, el Buque se demore en su viaje/llegada al punto de entrega, el plazo de entrega se extenderá automáticamente. 
3.3 PAKA se obliga a restituir el Buque a SEABREAK dentro de un plazo que podrá variar en más o en menos 10 días de la fecha de finalización prevista en la Cláusula 2, o de acaecido cualquiera de los supuestos de finalización anticipada previstos en el presente -según correspondiese-, en el Pontón Prácticos “Recalada”.

4. HIRE, SERVICIO DE TRIPULACIÓN e IMPUESTOS 

4.1 Como contraprestación por todo concepto, incluyendo el use y goce del Buque, PAKA pagará a SEABREAK: 
(i) una tarifa diaria de fletamento (“Hire”) de US$ [completar], y 
(ii) una tarifa diaria, a modo de reintegro de gastos por los costos de tripulación asignada a la operación habitual del Buque (el “Servicio de Tripulación”), calculados sobre la base de los costos laborales asociados a dicha tripulación que, al [completar con día, mes y año], ascendían a $ [completar], según Anexo I del presente Acuerdo.
4.2 Los valores indicados precedentemente no incluyen el impuesto al valor agregado (IVA).

4.3 Cualquier (i) impuesto o tasa, o (ii) incremento o alteración a impuestos o tasas vigentes no contempladas a la entrada en vigencia del presente Acuerdo que comiencen a regir durante su ejecución, serán a cargo de quien la ley los imponga. 

4.4 En el caso de variación en los costos de tripulación cuyo rol y salario se adjunta al presente Acuerdo como Anexo I, éstos serán trasladados en su exacta incidencia a la tarifa correspondiente a los costos de tripulación. 
Las Partes acuerdan que sólo podrán ser trasladados aquellos ajustes en los costos de tripulación del Buque que se deriven de acuerdos sindicales de carácter general aplicables a los trabajadores marítimos de la industria o modificaciones a la normativa vigente.

La Parte interesada deberá demostrar la real incidencia del ajuste de los costos del Servicio de Tripulación. A estos efectos, junto a la solicitud de reajuste de los mismos, la Parte interesada entregará a la otra un detalle de los cálculos practicados, incluyendo las correspondientes valoraciones, métodos, referencias, especificando, en su caso, la estimación de la variación del costo del Servicio de Tripulación. En particular, SEABREAK proporcionará toda la documentación e información solicitada por PAKA.

5. FORMA DE PAGO
5.1 Fechas de Presentación de Facturas

Las facturas para el pago del Hire y del Servicio de Tripulación incluirán el IVA correspondiente y serán entregadas a PAKA en sus oficinas sitas en [completar], entre los días 20 y 25 de mes anterior al que corresponda el pago que se estuviera abonando. 

5.2 Pago del Hire 

El pago del Hire se realizará por mes adelantado, a cuyos fines SEABREAK emitirá las facturas correspondientes en pesos. PAKA efectuará el pago del Hire en pesos, dentro de los primeros 5 días del mes siguiente al de su recepción por PAKA.
El tipo de cambio a utilizar en la factura de Hire y a los efectos del cómputo del débito fiscal por parte de SEABREAK y del crédito fiscal por parte de PAKA, será la cotización tipo vendedor del Banco de la Nación Argentina correspondiente al día hábil anterior a la fecha de presentación de cada factura.

De existir una diferencia entre el tipo de cambio utilizado por SEABREAK para la facturación del Hire y el tipo de cambio vigente el día hábil inmediato anterior a la fecha de pago, se procederá de la siguiente forma:
1) En caso de que el tipo de cambio del día hábil inmediato anterior a la fecha de pago sea menor al tipo de cambio utilizado por SEABREAK para la facturación, SEABREAK emitirá una nota de crédito que será entregada a PAKA a sus efectos.

2) En caso de que el tipo de cambio del día hábil inmediato anterior a la fecha de pago sea mayor al tipo de cambio utilizado por SEABREAK para la facturación, SEABREAK deberá emitir una nota de débito por la diferencia de cambio y entregarla a PAKA.

3) Las notas de débito así emitidas se pagarán a SEABREAK en un plazo que no superará los 10 días hábiles de recibidas en las oficinas de PAKA en [completar].

5.3 Pago del Servicio de Tripulación 

El Servicio de Tripulación se pagará el quinto día hábil anterior al último día del mes al que corresponda el pago a la tripulación por parte de SEABREAK calculado en base al costo incurrido en el mes inmediato anterior. 
5.4 Cuenta de Pago
Todos los pagos que deba realizar PAKA serán efectuados mediante transferencia bancaria a la cuenta de titularidad de [completar] N° [completar] en el Banco [completar] (CBU [completar]), a menos que SEABREAK notifique en forma fehaciente a PAKA una cuenta distinta dentro de la República Argentina, con antelación suficiente.
En todos los casos, la constancia de transferencia a la cuenta respectiva servirá de suficiente comprobante del pago (a través del sistema INTERBANKING, cuyo modelo se adjunta como Anexo II). 
6. UTILIZACIÓN DEL BUQUE - LÍMITES AL TRÁFICO 

El Buque será utilizado para el transporte de petróleo crudo y sus derivados. El Buque poseerá no menos de 3 segregaciones de productos separados por doble válvula. 

7. SEGURIDAD Y MEDIO AMBIENTE
7.1 SEABREAK deberá observar todas las normas legales vigentes para condiciones de operación en cada puerto de embarque y destino. 

7.2 SEABREAK se compromete a tener, mantener vigentes, y cumplir con las obligaciones asumidas bajo, los certificados estatutarios, el sistema de gestión ISM Code, los seguros, la cobertura del Club P&I, el plan de contingencias nacional, debiendo cumplir con todas las normas y disposiciones ambientales.

7.3 SEABREAK será responsable por las operaciones del Buque y/o maniobras del Buque, para lo cual deberá adoptar en todo tiempo las medidas necesarias para la seguridad de las personas, buques y/o instalaciones portuarias en todos los puertos adonde desarrolle tareas, para evitar derrames, contaminaciones, averías, rotura de muelles y amarraderos, instalaciones, incendios, etc. Esta asunción de responsabilidad por parte de SEABREAK incluye mantener libre de obligaciones resarcitorias a PAKA frente a terceros por hechos, actos u omisiones que se deriven de incumplimientos de sus obligaciones contractuales. La responsabilidad de SEABREAK contemplada en este Acuerdo en ningún caso excederá los límites previstos en la Ley de la Navegación Argentina (20.094). Asimismo, se deja expresa constancia que sin perjuicio de lo enunciado en cualquier parte de este Acuerdo, SEABREAK no renuncia a ninguno de los derechos y defensas contemplados en la legislación vigente. 

7.4 Cualquier derrame del Buque de combustibles, hidrocarburos o sustancias contaminadas en general deberá ser inmediatamente informado a PAKA y la autoridad competente por SEABREAK, quien deberá dar inicio y llevar a cabo en forma inmediata las tareas de limpieza de la zona afectada hasta su remediación final; con excepción de los derrames que sean causados en ocasión de las maniobras en la terminal de PAKA siempre que sean imputables a ésta, circunstancia que no liberará a SEABREAK de informar a PAKA y la autoridad competente y cumplir con su plan de contingencia. 

7.5 SEABREAK deberá cumplir y hacer cumplir la totalidad de las normas legales ambientales, nacionales, provinciales y municipales que le sean aplicables, como así también las normas de seguridad y procedimientos operativos que PAKA tiene establecidas en sus terminales portuarias. 

7.6 SEABREAK deberá proveer a su personal y al de sus contratistas de la totalidad de los elementos de seguridad necesarios en un todo de acuerdo a lo establecido en el Titulo VI de la Ley 19.587 y el Decreto 351/79. 

7.7 SEABREAK conoce y acepta que PAKA se encuentra certificada bajo la Norma ISO 14001, por lo que aquella deberá aplicar los principios de la política ambiental y los procedimientos operativos dispuestos por PAKA para regular las actividades descriptas en el presente. 

7.8 Previo al inicio de las tareas, SEABREAK y su personal deberá participar de una breve capacitación consistente en la descripción de la política ambiental, introducción al sistema de gestión ambiental y reseña de los procedimientos de gestión y procedimientos operativos necesarios para el cumplimiento de dichas tareas.

8. DECLARACIONES Y GARANTÍAS DE MARÍTIMA SEABREAK
8.1 SEABREAK declara y se compromete a proveer, durante la vigencia del presente Acuerdo cada vez que sea requerido por PAKA, y mantener vigente el certificado emitido de acuerdo al Convenio Internacional sobre Responsabilidad Civil nacida de daños debidos a la contaminación por hidrocarburos 1971 (CLC) y/o sus protocolos.

8.2 SEABREAK declara que el armador es miembro de la International Tanker Owners Pollution Federation (ITOPF) y se compromete a que el armador mantendrá dicha membresía durante la vigencia del Acuerdo.

8.3 SEABREAK se compromete a mantener vigentes en todo momento durante la vigencia del Acuerdo, los Certificados Estatutarios, el Sistema de Gestión ISM Code, los seguros, la cobertura del Club P&I, las condiciones de navegabilidad y operatividad comprometidas del Buque, como así también el Plan de Contingencias Nacional, cumpliendo con todas las normas y disposiciones legales y ambientales locales, provinciales y nacionales, vigentes.

8.4 SEABREAK declara y se compromete a que, durante la vigencia del presente Acuerdo, el Buque mantendrá las características y prestaciones necesarias para operar en todas las terminales marítimas y fluviales que se detallan en el Anexo III conforme a las reglamentaciones vigentes a la fecha de aceptación de la oferta. Además, el Buque contará con, y mantendrá vigente, la correspondiente autorización para operar en todas y cada una de las terminales marítimas y fluviales (i) que se detallan en el Anexo III adjunto a la presente, conforme las reglamentaciones vigentes a la fecha de aceptación de la Oferta, o (ii) que sean nominadas por PAKA en futuro respetando las características del Buque.
8.5 En cualquier momento y automáticamente durante el cual el Buque deje de cumplir las condiciones previstas de aptitud establecidas en el artículo 8.4, será considerado off-hire y dejará entonces de computarse el tiempo de disponibilidad para PAKA dentro del período establecido en el presente Acuerdo.

8.6 La aceptación del Buque quedará sujeta a la aprobación por parte de “vetting” de PAKA y deberá mantener dicha condición. Será sometido a inspección por parte de la misma, a través de personal calificado, en cualquier momento durante la vigencia de este Acuerdo, tantas veces como lo considere pertinente, siendo condición sine qua non cumplir con las exigencias de PAKA a fin de prestar los servicios. En el supuesto de que el área de “vetting” de PAKA verifique un incumplimiento que derive en el rechazo debidamente fundado del Buque, éste podrá ser declarado “off-hire”, con las consecuencias establecidas en el Anexo IV y Anexo V del presente, salvo que SEABREAK demuestre mediante un informe de un inspector Clase 1 SIRE de reconocimiento internacional que, pese al rechazo de PAKA, el Buque (i) no ha perdido operatividad, (ii) cumple con (a) los requisitos de la clase y la bandera, (b) las características y funcionalidad declaradas bajo el presente, (c) la normativa aplicable y (d) los criterios de la industria, y (iii) mantiene vigente al menos una aprobación SIRE otorgada por otra compañía petrolera (oil major). No obstante, SEABREAK llevará a cabo las medidas necesarias para remediar los incumplimientos detectados por PAKA a la brevedad. Asimismo, el Buque podrá ser sometido a inspecciones periódicas por parte de las áreas de “vetting” de Esso, Shell, YPF, Petrobras (y otras compañías petroleras). SEABREAK cumplirá con todos los requerimientos que dichas inspecciones razonablemente determinen, efectuando todas las reparaciones, modificaciones y cambios de gestión que corresponda de acuerdo a los estándares de PAKA y otras compañías petroleras. SEABREAK se compromete a someter al Buque al menos a una inspección de “vetting” por parte de las compañías mencionadas en el menor plazo posible.
8.7 SEABREAK, en su carácter de empresario independiente y con estructura de personal propia, será el único responsable del cumplimiento de todas las obligaciones laborales, sindicales, de seguridad social y de las emanadas de las leyes, reglamentos, y reglamentaciones atinentes a la prevención del riesgo de trabajo u otras normas aplicables (las “Obligaciones Laborales”), respecto del personal que desarrolle tareas en el Buque. 

(i) A requerimiento de PAKA, y en un plazo no mayor a los cinco días SEABREAK deberá exhibir todos los comprobantes correspondientes que acrediten el cumplimiento de las obligaciones de carácter laboral respecto al personal asignado al Buque. Asimismo, PAKA podrá, por sí misma o a través de profesionales como Ernst & Young, PWC, KPMG, BDO o firmas similares, a su elección y a su costo, compulsar los mismos con fines de auditoría. Sin perjuicio de lo anterior, y en caso de verificarse alguna irregularidad, PAKA podrá exigir, como condición para abonar el Servicio de Tripulación, la exhibición de las constancias que acrediten el cumplimiento de las Obligaciones Laborales.
(ii) SEABREAK exigirá a sus contratistas y subcontratistas el cumplimiento de las Obligaciones Laborales como está establecido precedentemente; y se constituye como responsable principal y codeudor solidario de sus contratistas y subcontratistas frente a PAKA con respecto a cualquier obligación que en materia de índole laboral y/o de seguridad social deba satisfacer PAKA con relación a éstos como consecuencia de este Acuerdo.

(iii) Dada la independencia económica de SEABREAK respecto de PAKA, SEABREAK manifiesta contar con la estructura financiera necesaria y suficiente para el cumplimiento de sus Obligaciones Laborales, razón por la cual renuncia a alegar falta o suspensión del pago del Servicio de Tripulación como causal de incumplimiento respecto de sus Obligaciones Laborales.
9.  VELOCIDADES Y CONSUMO
SEABREAK se compromete a que el Buque mantendrá las siguientes condiciones y prestaciones, según las condiciones mencionadas en las Rider Clauses 43.1 (D):
	VOY ORDERS AT SEA
	SPEED
	CONDITION
	MFO
	MDO

	OPCION 1 (Full speed)

(90% MCR)
	15,0
	BALLAST
	33.-
	-

	
	14
	LADEN
	34.-
	-

	OPCION 2 (Economical Speed)
	13,5
	BALLAST
	27.-
	-

	
	12,5
	LADEN
	25.-
	-

	OPCION 3 (Minimum Speed)
	12,3
	BALLAST
	21-.
	-

	
	11,3
	LADEN
	20.-
	-


	CONSUMPTION IN PORT
	MFO
	MDO

	LOADING
	6.-
	-

	DISCHARGING
	25.-
	-

	STAND BY with BOILER
	6.-
	-

	STAND BY without BOILER
	N/A.-
	-

	SHIFTING(*)
	N/A.-
	-


	EXTRA CONSUMPTION SEA & PORT 
	  MFO
	  MDO

	HEATING
	 N/A.-
	-

	CLEANING TKS
	 25.-
	-

	INERTING 
	 15.-
	-


1 TON MDO per month for maneuvering activities 

All details “about” but given in good faith.
10. CARACTERÍSTICAS
SEABREAK confirma, y se obliga a, que el Buque mantendrá las siguientes características en todo momento de la vigencia del Acuerdo:

	VESSEL'S PARTICULARS

	VESSEL'S NAME:
	[completar]
	CALL SIGN:
	

	NATIONALITY:
	
	TYPE:
	OIL TANKER

	PORT OF REGISTRY:
	
	OFFICIAL NUMBER:
	

	BUILT BY:
	
	DATE DELIVERED:
	

	CLASSIFICATION:
	LLOYD'S Register
	BREADTH (MLD)
	

	MMSI No:
	
	L.O.A.:
	

	IMO No:
	
	DEPTH(MLD)
	

	L.P.P.:
	
	BOW TO BRIDGE:
	

	HEIGHT KEEL TO MAST: (collapsed)
	
	BOW TO CENTER MANIFOLD:  

	Main Engine: 

	Diesel Generators: 
	 

	TONNAGE
	
	
	

	GROSS         
NET
	INTERNATIONAL        

	  SUEZ CANAL       

	PANAMA CANAL                                                           2
66922546       

	DEADWEIGHT
	
	
	

	 
	Freeboard
	Draft
	Deadweight
	Displacement

	Summer
	
	
	
	

	FRESH WATER ALLOWANCE @ SUMMER DRAFT: 
	 

	TPC IMMERSION AT SUMMER DRAFT:     
	 
	 

	LIGHT SHIP:
	
	
	 
	 

	CARGO
	
	
	
	
	BALLAST

	CAPACITY:
	PUMPS
	
	m3/hr
	 
	

	 
	STRIPPING
	
	m3/hr
	 
	 

	 
	EDUCTOR
	
	m3/hr
	 
	 

	
	BALLAST 
	
	m3/hr
	 
	 

	TANK CAPACITY 98%(excluding slop tks)
	
	
	
	
	

	LOADING RATE:
	
	 
	 
	 
	 

	INERT GAS CAPACITY:
	 
	 M3/HR each
	 
	 

	FUEL OIL TANKS CAPACITY 95%:    
	m3 
	 
	 
	 

	D.OIL TANKS CAPACITY 90%:     
	m3
	 
	 
	 

	F.WATER TANKS CAPAC. 100%:   
	M3
	 
	 
	 


INTAKE GARANTIZADO PARA CALADO RÍO DE LA PLATA/RÍO PARANÁ AGUA DULCE VERANO (9,75 mts FW), TENIENDO EN CUENTA LAS RESTRICCIONES DE PUERTOS DE CARGA ) 
PUNTA LOYOLA 
= 
36.154  M3 (densidad Crudo María Inés 0,78) a calado 8,80 mts SW restricción por calado máximo de la entrada al Rio Gallegos 
PUERTO ROSALES 
= 
36.850 (densidad Crudo Medanito 0,85) 
CALETA CORDOVA 
= 
34.400 M3 (densidad Crudo Escalante 0,91) 
All details “about” but given in good faith.

11. CESIÓN
Los derechos y obligaciones emergentes de los créditos de este Acuerdo no podrán ser cedidos o de cualquier modo transferidos por SEABREAK, ni aún parcialmente, sin la expresa y previa conformidad escrita de PAKA. 
PAKA podrá  ceder libremente sus derechos y obligaciones a cualquiera de sus Afiliadas. Tal como aquí se utiliza, el término “Afiliada” significa cualquier entidad o persona que directa o indirectamente se encuentra bajo el control, esté controlada por o esté bajo el control común de otra entidad. Para estos propósitos, “control” incluye un control igual o superior al 50% (cincuenta por ciento) de los derechos de voto o derechos económicos de otra entidad, o con suficientes derechos para influir en la dirección de la entidad.

12. RESOLUCIÓN ANTICIPADA
PAKA podrá declarar resuelto el presente Acuerdo en forma anticipada y reclamar los daños y perjuicios que acredite haber sufrido (esto último sólo aplicable en el caso a), adicionalmente a los supuestos previstos en el Anexo IV y el Anexo V, en los siguientes casos: 

a. 
Si SEABREAK violare la prohibición de ceder los derechos y obligaciones establecida en la cláusula 11. 

b. 
Si con posterioridad a la entrega, se revocara la autorización para que el Buque opere en el cabotaje nacional conforme el decreto No. 1010/2004, entendiéndose (i) que si SEABREAK obtuviera una autorización de autoridad competente para seguir operando en el cabotaje nacional inmediatamente con posterioridad a dicha revocación, el Acuerdo no podrá ser resuelto siempre y cuando (a) se mantenga vigente dicha autorización y (b) la continuidad del Acuerdo no resulte en un incremento de los costos a cargo de PAKA bajo el mismo; y (ii) que cualquier medida o gestión que sea necesaria para obtener dicha autorización será a cargo de SEABREAK. 

c. 
Si SEABREAK solicitare su concurso preventivo o su propia quiebra, o celebrare un acuerdo preventivo extrajudicial.

13. CONFIDENCIALIDAD
13.1 Las Partes se obligan a dar tratamiento de máxima confidencialidad a toda la información de que dispongan con motivo u ocasión de la negociación, suscripción, ejecución y rescisión del presente Acuerdo. 

13.2 Las Partes se abstendrán, sin previo consentimiento dado por escrito de la otra Parte, de dar a conocer o utilizar, directamente o a través de sociedades controladas o vinculadas o de su personal, comerciante o no, cualquier información emergente o relacionada con el presente. 

13.3 Las obligaciones derivadas de la confidencialidad se mantendrán vigentes por un período de 5 años posteriores a la fecha de terminación del Acuerdo. 

14. NORMAS APLICABLES
14.1 En todo lo que no esté expresamente previsto en este Acuerdo, regirán las cláusulas del “PAKA RIDER TO TCP” que se adjunta como Anexo IV, y del “SHELL TIME 4” que se adjunta como Anexo V.

14.2 En caso de discrepancia entre lo estipulado en cualquiera de los términos y condiciones del Acuerdo y los términos y condiciones del “PAKA RIDER TO TCP” o del “SHELL TIME 4” o de cualquier norma legal aplicable, prevalecerá el siguiente orden de prelación: 

1) el Acuerdo, 

2) “PAKA RIDER TO TCP”, 

3) “SHELL TIME 4”, y

4) la legislación de la República Argentina en todo aquello que por disposiciones legales vigentes sea de obligatoria aplicación.
15. LEY APLICABLE Y SOLUCIÓN DE CONTROVERSIAS
El presente Acuerdo se regirá y se interpretará según las leyes de la República Argentina.

Toda controversia que se suscite entre las Partes con relación a este Acuerdo, su existencia, validez, calificación, interpretación, alcance, cumplimiento o resolución, se resolverá por los Tribunales Ordinarios en lo Comercial de la Ciudad Autónoma de Buenos Aires y cada Parte consiente a la jurisdicción exclusiva de dicho tribunal a tal fin.

16. NOTIFICACIONES
Todas las notificaciones en virtud del presente se considerarán válidas, vinculantes y producirán todos los efectos jurídicos correspondientes, cuando fueran realizadas por medio fehaciente o cuando la Parte que fuera notificada, suscribiera personalmente el instrumento cuyo contenido se le pretendiera comunicar. Para tener eficacia, toda notificación deberá ser cursada a los siguientes domicilios:

A SEABREAK a:

[completar]
A PAKA a:

[COMPLETAR]
[completar]
Toda notificación cursada será efectiva en el momento de su recepción. Los domicilios legales constituidos en este artículo a los efectos de las notificaciones no podrán ser modificados fuera de su jurisdicción original sin la conformidad expresa de la otra Parte expresada por escrito.

A todo evento, toda notificación cursada a SEABREAK en el Buque también ser considerará válidas, vinculantes y producirán todos los efectos jurídicos correspondientes.

17. ANEXOS
Como parte integrante de este Acuerdo se adjuntan los siguientes anexos:

1) ANEXO I - “DETALLE DE COSTOS DE TRIPULACIÓN AL [completar]”, 
2) ANEXO II - “MODELO DE CONSTANCIA DE TRANSFERENCIA”,
3) ANEXO III - “LISTADO DE TERMINALES”,
4) ANEXO IV - “PAKA RIDER TO TCP”,

5) ANEXO V- “SHELL TIME 4”, y
6) ANEXO VI- “PAKA VETTING QUESTIONNAIRE”.
ANEXO I - DETALLE DE COSTOS DE TRIPULACIÓN AL [completar con día, mes y año]
[A SER COMPLETADO POR SEABREAK]

ANEXO II - MODELO DE CONSTANCIA DE TRANSFERENCIA

ANEXO III - LISTADO DE TERMINALES

1. Punta Loyola: Muelle Illia

2. Bahía San Sebastián: SPM Cruz del Sur 

3. Río Cullen TOTAL SPM

4. Caleta Olivia Termap SBM

5. Caleta Córdova Termap SBM

6. Bahía Blanca Oiltanking Ebytem SPM Punta Cigüeña

7. Bahía Blanca Oiltanking Ebytem SPM Punta Ancla

8. Puerto Galván Posta de Inflamables 

9. Bahía Blanca Central Piedrabuena

10. Puerto Dock Sud DDI

11. Muelle Rhasa Campana

12. Muelle Oil San Lorenzo

13. Muelle Axion Campana

14. Muelle AES San Nicolas

15. Rada/ Puerto La Plata

16. Zonas de alije Alpha, Bravo, Charlie y Delta.
ANEXO IV - OCSA RIDER TO TCP
OCSA RIDER TO SHELLTIME 4 

TIMER CHARTER MT “ZAPPHIRE”

CLAUSE 43 – GENERAL PERFORMANCE CLAUSE
43.1) SPEED AND CONSUMPTION AT SEA AND IN PORT

A) GUARANTEED SPEEDS AND CONSUMPTIONS

Notwithstanding any other terms of this Charter, Owners warrant that the vessel will perform, during the period of her service under this contract, according to the following figures:

	VOY ORDERS AT SEA
	SPEED
	CONDITION
	MFO
	MDO

	OPCION 1 (Full speed 90% MCR)
	15.0
	BALLAST
	33.-
	-

	
	14
	LADEN
	34.-
	-

	OPCION 2 (Economical Speed)
	13,5
	BALLAST
	27.-
	-

	
	12,5
	LADEN
	25.-
	-

	OPCION 3 (Minimum Speed)
	12,3
	BALLAST
	21-.
	-

	
	11,3
	LADEN
	20-
	-


	CONSUMPTION IN PORT
	MFO
	MDO

	LOADING
	6.-
	-

	DISCHARGING
	25.-
	-

	STAND BY with BOILER
	6.-
	-

	STAND BY without BOILER
	n/a.-
	-

	SHIFTING(*)
	n/a.-
	-


	EXTRA CONSUMPTION SEA & PORT 
	     MFO
	   MDO

	HEATING
	  n/a-
	-

	CLEANING TKS
	 25
	-

	INERTING 
	  15
	-


1 TON MDO per month for maneuvering activities.

All details are “about” and given in good faith

 Consumptions stated are maximum (MT/DAY or PRO RATA) and speeds stated are minimum (KNOTS).

All performance calculations will be based solely on the figures above, no other speed and consumption conditions will be taken into account in ascertaining the vessel’s performance.

For the purpose of this charter, the “guaranteed speed” at any time shall be the current ordered speed, as per the limits described in the chart above.

B) VOYAGE AND PORT REPORTS

Charterers will provide instructions of how the voyage and port reports must be filled in and sent through Charterers’ system. 

Owners agree that master will send a voyage report immediately after, and not exceeding 24 hours after, vessel’s arrival in the port and that port reports will be sent immediately after, and not exceeding 24 hours after, vessel’s departure from a port. In absence of said reports, Charterers shall have the right to use figures from other sources, or best reasonable estimates, in order to calculate vessels’ performance.

C) CALCULATIONS

I. The vessel’s performance will be evaluated for each three months period after delivery of the vessel.

II. Separate calculations shall be made in respect of sea passages and in respect of time spent in ports.

III. The factors to be taken into account for the purpose of determining the vessel’s performance at sea (i.e. when sailing from pilot station to pilot station, or loading or unloading location outside port limits) shall be distance covered, speed, fuel oil consumption and/or MGO or MDO consumption.

IV. The factors to be taken into account for the purpose of determining the vessel’s performance for all time spent in port, and at loading or unloading locations, shall be fuel oil and/or MGO or MDO consumption. 

D) RESTRICTIONS AND BAD WEATHER

Restrictions on the vessel that prevent her from performing at ordered speed or consumption such as adverse weather over and above Beaufort Scale 2, shallow waters, rules of navigation, congested waters or off hire events shall be deducted from time and distance of the voyage or port performance calculations.

Owners agree that if requested by Charterers they will provide material proof and documentation, from a reliable third party source, of the abnormal occurrence of adverse weather or other events. 

Notwithstanding the above, in the event that during a sea passage the total time sailed under adverse weather condition exceeds 15% of the total time sailed, Owners must present Charterers within 30 days upon completion of the sea passage a material proof of the abnormal occurrence, such as a report issued by a recognized independent routing company, in the form and substance reasonably satisfactory to Charterers. If the Owners fail to present the above evidence, the whole sea passage will be considered to have been performed under normal conditions.

E) DEDUCTIONS OF UNDERPERFORMANCE 

If vessel’s performance is less than that guaranteed in this Clause 43, i.e., consumptions are above guaranteed maximum stated and/or speed is below guaranteed minimum stated, then the Charterers shall be entitled to compensation, which Charterers may deduct from hire, as follows: 

a) Where there has been a reduction in the average speed of the vessel compared to the speed guaranteed in this clause, then an amount equal to the value at the hire rate of the time so lost, shall be deducted from the hire paid. 

b) Where there has been an increase in the bunkers consumed over the bunkers which would have been consumed had the vessel performed at their guaranteed consumption, in an amount equivalent to the value of the additional bunkers consumed, based on PAKA San Lorenzo Refinery IFO 380 sales price FOB, on the last day of the three months period concerned.

F) OVER-PERFORMANCE AND SET OFF

Owners shall not have any right to claim, counterclaim or set off, any sum in respect of any over-performance of the vessel, whether by way of increased speed or reduced consumption or otherwise. Furthermore, no set off against Charterers’ performance claims will be allowed in respect of:

a) Any increased speed or reduced consumption of the vessel.

b) Any reduction in consumption whilst in port against increased consumption whilst at sea, and vice versa.

c) Any reduction in consumption of fuel oil and/or MGO and/or MDO against increased consumption of fuel oil and/or MDO and/or MGO whilst at sea or in port.

G) PERFORMANCE CLAIM

Charterers will present their performance calculations to Owners following the end of each three month period after delivery. Charterers’ calculations shall be based upon the data supplied in the vessel’s Voyage and Port Reports, such data once supplied shall be binding upon Owners unless, in the sole discretion of the Charterers new data is accepted. Charterers will have 45 days after expiration of the three month period to submit the calculations. Period after which the vessel will be considered as performing in accordance of the terms of the current contract
Owners shall be allowed up to 30 days to respond to Charterer’s calculations, failing which, Charterers’ calculations shall be final and binding in respect of the period concerned. 

43.2) DISCHARGE RATE

Charterers are entitled to utilize the full cargo capacity of the vessel and Owners warrant that the vessel is capable of discharging her entire cargo within 24 hours, independent of number of grades, or pro rata if less than full cargo is carried, provided shore facilities are capable of receiving same (cowing, stripping included) or maintaining minimum average pressure of 100 PSI at ship’s manifold.

Vessel’s and terminal representatives shall always read pressure figures at ship’s manifold jointly. In absence of vessel’s representatives, figures reported by terminal representative shall prevail.

The master will always complete pumping log forms, sign and stamp them together with terminal and/or receivers’ representative. If the master, terminal or receivers representative refuses to sign it, master, terminal or receivers representative must issue a Letter of Protest and Master shall immediately advise agents and Charterers via telex or e-mail. 

Pumping performance will be calculated as soon as all documents are received by Charterers and any excess time used will be deducted from hire not earlier than 30 days after presentation of claim to Owners. Charterers are to be compensated at equivalent hire per hour, or pro-rata, for part of an hour that vessel takes in excess of pumping rate above mentioned. Owners agree that no credit or compensation will be claimed for pumping overperformance by the vessel. Delays in connection with vessel’s discharge caused by shore conditions shall not be deemed excess time for the assessment of the pumping performance.

43.3) CARGO LOADING

Owners warrant that the vessel can load a homogeneous cargo at the rate of 1500 cbm/hour per each manifold connection. 
Charterers are to be compensated at an amount equal to Hire divided by 24 per hour, or pro rata, for each part of an hour that vessel, due to inability/restrictions from vessel, takes in excess of the rates stipulated above. Owners agree that no credit or compensation is due to Owners should vessel load at a rate greater than that specified. 

43.4) INERT GAS SYSTEM (IGS)

The operation of the IGS will comply with all local port and terminal regulations set forth in the Letter of Agreement. In case Charterers and/or terminal require vessel to arrive at loadport deinerted, Owners warrant that vessel can reinert all cargoes tanks in 12 hours or pro rata.

Should it become necessary to withdraw the vessel from berth on account of vessel’s failure to maintain her inerting capability, as above, all time and expenses to be for Owners’ account. 

43.5) WATER CONSUMPTION

Any boiler water is to be supplied and paid for by the Owners, except in case the vessel calls at an PAKA Terminal, where fresh water pipeline is available, charteres to do their best efforts to supply fresh water to the vessel.

All reasonable water consumption for cleaning tanks is to be supplied and paid for by the Charterers.

Any additional water consumption for cleaning tanks is to be supplied and paid for by the Owners.

Any additional water consumption for cleaning tanks at Charterers request is to be supplied and paid for by the Charterers.

CLAUSE 44 – PROTECTIVE AGENT

Owners shall nominate an agent in the City of Buenos Aires, Argentina, able to attend at any Argentinean port(s) that the vessel may call at, who will act on behalf of Owners and/or master, in any matters involving the vessel and/or master and/or Owners’ interests.. All expenses related to the support of the protective agent are for Owner’s account.

CLAUSE 45 – P & I

Owners represent and warrant that it is a member of the International Group of P&I Clubs, and Owners shall continue to uphold such membership within the term of the Charter and for such additional term. Owner shall deliver a certificate of outstanding membership thereof at Charterers request.

Owners agree to allow Charterers to benefit from the Owners’ P&I Club to the extent that the rules of the association permit. Owners declare that the vessel is at the present entered in GARD and will remain in the club or another member of the International Group Agreement during the course of the charter. If Owners change the P&I Club, Charterers will be notified by Owners promptly in advance and in writing.

Upon signing this Charter Party, Owners will instruct their P&I Club to send direct to Charterers a written statement declaring:

a) The vessel is duly entered in the P&I Club;

b) The maximum pollution insurance coverage in force.

Charter Party represents and warrants that it will maintain insurance on its property, assets and businesses with financially sound and reputable insurers against the risks and in such amounts as are generally customary for companies of like size in similar businesses or as may be required by applicable law, regulation, rule or order, except to the extent that failure to do so could not reasonably be expected to, individually or in the aggregate, have a material adverse effect in its payment obligations hereunder.

CLAUSE 46 - FINANCIAL RESPONSIBILITY IN RESPECT OF POLLUTION

(1) 
Owners will provide and pay to ensure the vessel has the following certificates:

(a)
Certificates issued pursuant to the Civil Liability Convention 1969 (“CLC”), and/or the 1992 protocols to the CLC where it is in force.

(b)
Certificates issued pursuant to Section 1016 (a) of the Oil Pollution Act 1990, and Section 108 (a) of the Comprehensive Environmental Response, Compensation and Liability Act 1980, as amended in accordance with part 138 of Coast Guard Regulations 33 CFR, or subsequent legislation or regulation, so long as these can be obtained by the Owners, no matter how many times the vessel calls at USA ports.

(2) 
Charterers warrant that the terms of this clause will be incorporated effectively into any Bill of Lading issued pursuant to this charter.

(3) 
Registered Owners declare that it is a member of the International Tanker Owners Pollution Federation (“ITOPF”) and that Owner will retain such membership throughout the time charter period.

CLAUSE 47 – IMO ROUTING

In the interest of safety Owners will recommend to the master the observance of the recommendations regarding traffic separation scheme and routing, as issued from time to time by IMO or as promulgated by the state of the flag of the vessel or the state in which the effective management of the vessel is exercised.

CLAUSE 48 – TRADING CERTIFICATES

All necessary trading certificates will remain valid during the course of this charter.

CLAUSE 49 – ISM CLAUSE

Both the vessel and “the company” (as defined by the ISM Code) shall comply with the requirements of the ISM Code.

Upon Charterers’ request the Owners shall provide a copy of the relevant Document of Compliance (DOC) and Safety Management Certificate (SMC) to the Charterers.

Except as indicated in this charter party, loss, damage, expense or delay caused by the failure on the part of the Owners or “the company” to comply with the ISM Code shall be for the Owners’ account.

As soon as reasonably practicable, Owners shall present to Charterers, whenever requested, a copy of the relevant parts ISM manuals and procedures.

CLAUSE 50 – BILL OF LADING

The discharge port shown in Bill of Lading is not to constitute a declaration of discharge port and Charterers reserve the right to order vessel to call at any port within the terms for this charter party.

Charterers to indemnify Owners against claims brought by holders of Bills of Lading against Owners by reason of change of destination to that stated in any Bill of Lading. Wording of Letter of Indemnity to be in accordance with Owners P&I Club, excluding bank guarantee.

Should Bills of Lading not arrive at discharge port in time then Owners to release the entire cargo without presentation of the original Bills of Lading. Charterers to indemnify Owners against all consequences of discharging cargo without presentation of original Bill of Lading. Wording of Letter of Indemnity, to be in accordance with Owners P&I Club, and to be given by telex or fax or other form of written communication, in accordance with clause 51 excluding bank guarantee or counter-signature.

This indemnity shall automatically become null and void (i) against presentation of three out of three original bills of lading, or (ii) after the expiration of the latest of (A) 2 years after completion of discharge (B) or the statute bar imposed by applicable law, whichever occurs first, provided within such period of time no legal proceeding has been instituted against Owners. Owners to advise Charterers immediately in writing if any proceedings are instituted.

CLAUSE 51 – LETTER OF INDEMNITY – Owners P&I wording to apply.

INT GROUP A

STANDARD FORM LETTER OF INDEMNITY TO BE GIVEN IN RETURN FOR DELIVERING CARGO WITHOUT PRODUCTION OF THE ORIGINAL BILL OF LADING 

To:
[insert name of Owners]

[insert date]


The Owners of the [insert name of ship]


[insert address]

Dear Sirs

Ship:
[insert name of ship]

Voyage:
[insert load and discharge ports as stated in the bill of lading]

Cargo:
[insert description of cargo]

Bill of lading:
[insert identification numbers, date and place of issue]

The above cargo was shipped on the above ship by [insert name of shipper] and consigned to [insert name of consignee or party to whose order the bill of lading is made out, as appropriate] for delivery at the port of [insert name of discharge port stated in the bill of lading] but the bill of lading has not arrived and we, [insert name of party requesting delivery], hereby request you to deliver the said cargo to [insert name of party to whom delivery is to be made] at [insert place where delivery is to be made] without production of the original bill of lading.

In consideration of your complying with our above request, we hereby agree as follows:-

1. To indemnify you, your servants and agents and to hold all of you harmless in respect of any liability, loss, damage or expense of whatsoever nature which you may sustain by reason of delivering the cargo in accordance with our request.

2. In the event of any proceedings being commenced against you or any of your servants or agents in connection with the delivery of the cargo as aforesaid, to provide you or them on demand with sufficient funds to defend the same.

3. If, in connection with the delivery of the cargo as aforesaid, the ship, or any other ship or property in the same or associated ownership, management or control, should be arrested or detained or should the arrest or detention thereof be threatened, or should there be any interference in the use or trading of the vessel (whether by virtue of a caveat being entered on the ship’s registry or otherwise howsoever), to provide on demand such bail or other security as may be required to prevent such arrest or detention or to secure the release of such ship or property or to remove such interference and to indemnify you in respect of any liability, loss, damage or expense caused by such arrest or detention or threatened arrest or detention or such interference, whether or not such arrest or detention or threatened arrest or detention or such interference may be justified.

4. If the place at which we have asked you to make delivery is a bulk liquid or gas terminal or facility, or another ship, lighter or barge, then delivery to such terminal, facility, ship, lighter or barge shall be deemed to be delivery to the party to whom we have requested you to make such delivery.

5. As soon as all original bills of lading for the above cargo shall have come into our possession, to deliver the same to you, or otherwise to cause all original bills of lading to be delivered to you, whereupon our liability hereunder shall cease.

6. The liability of each and every person under this indemnity shall be joint and several and shall not be conditional upon your proceeding first against any person, whether or not such person is party to or liable under this indemnity.

7. This indemnity shall be governed by and construed in accordance with English law and each and every person liable under this indemnity shall at your request submit to the jurisdiction of the High Court of Justice of England.

Yours faithfully

For and on behalf of

[insert name of Requestor]

The Requestor

…………………………………

Signature

INT GROUP B

STANDARD FORM LETTER OF INDEMNITY TO BE GIVEN IN RETURN FOR DELIVERING CARGO AT A PORT OTHER THAN THAT STATED IN THE BILL OF LADING

To:
[insert name of Owners]
[insert date]


The Owners of the [insert name of ship]


[insert address]

Dear Sirs

Ship:
[insert name of ship]

Voyage:
[insert load and discharge ports as stated in the bill of lading]

Cargo:
[insert description of cargo]

Bill of lading:
[insert identification number, date and place of issue]

The above cargo was shipped on the above ship by [insert name of shipper] and consigned to [insert name of consignee or party to whose order the bill of lading is made out, as appropriate] for delivery at the port of [insert name of discharge port stated in the bill of lading] but we, [insert name of party requesting substituted delivery], hereby request you to order the ship to proceed to and deliver the said cargo at [insert name of substitute port or place of delivery] against production of at least one original bill of lading.

In consideration of your complying with our above request, we hereby agree as follows:-

1. To indemnify you, your servants and agents and to hold all of you harmless in respect of any liability, loss, damage or expense of whatsoever nature which you may sustain by reason of the ship proceeding and giving delivery of the cargo against production of at least one original bill of lading in accordance with our request.

2. In the event of any proceedings being commenced against you or any of your servants or agents in connection with the ship proceeding and giving delivery of the cargo as aforesaid, to provide you or them on demand with sufficient funds to defend the same.

3. If, in connection with the delivery of the cargo as aforesaid, the ship, or any other ship or property in the same or associated ownership, management or control, should be arrested or detained or should the arrest or detention thereof be threatened, or should there be any interference in the use or trading of the vessel (whether by virtue of a caveat being entered on the ship’s registry or otherwise howsoever), to provide on demand such bail or other security as may be required to prevent such arrest or detention or to secure the release of such ship or property or to remove such interference and to indemnify you in respect of any liability, loss, damage or expense caused by such arrest or detention or threatened arrest or detention or such interference, whether or not such arrest or detention or threatened arrest or detention or such interference may be justified.

4. The liability of each and every person under this indemnity shall be joint and several and shall not be conditional upon your proceeding first against any person, whether or not such person is party to or liable under this indemnity.

5. This indemnity shall be governed by and construed in accordance with English law and each and every person liable under this indemnity shall at your request submit to the jurisdiction of the High Court of Justice of England.

Yours faithfully

For and on behalf of

[insert name of Requestor]

The Requestor

…………………………………

Signature

INT GROUP C

STANDARD FORM LETTER OF INDEMNITY TO BE GIVEN IN RETURN FOR DELIVERING CARGO AT A PORT OTHER THAN THAT STATED IN THE BILL OF LADING AND WITHOUT PRODUCTION OF THE ORIGINAL BILL OF LADING 
To:
[insert name of Owners]
[insert date]


The Owners of the [insert name of ship]


[insert address]

Dear Sirs

Ship:
[insert name of ship]

Voyage:
[insert load and discharge ports as stated in the bill of lading]

Cargo:
[insert description of cargo]

Bill of lading:
[insert identification number, date and place of issue]

The above cargo was shipped on the above vessel by [insert name of shipper] and consigned to [insert name of consignee or party to whose order the bills of lading are made out, as appropriate] for delivery at the port of [insert name of discharge port stated in the bills of lading] but we, [insert name of party requesting substituted delivery], hereby request you to order the vessel to proceed to and deliver the said cargo at [insert name of substitute port or place of delivery] to [insert name of party to whom delivery is to be made] without production of the original bill of lading.

In consideration of your complying with our above request, we hereby agree as follows:-

1. To indemnify you, your servants and agents and to hold all of you harmless in respect of any liability, loss, damage or expense of whatsoever nature which you may sustain by reason of the ship proceeding and giving delivery of the cargo in accordance with our request.

2. In the event of any proceedings being commenced against you or any of your servants or agents in connection with the ship proceeding and giving delivery of the cargo as aforesaid, to provide you or them on demand with sufficient funds to defend the same.

3. If, in connection with the delivery of the cargo as aforesaid, the ship, or any other ship or property in the same or associated ownership, management or control, should be arrested or detained or should the arrest or detention thereof be threatened, or should there be any interference in the use or trading of the vessel (whether by virtue of a caveat being entered on the ship’s registry or otherwise howsoever), to provide on demand such bail or other security as may be required to prevent such arrest or detention or to secure the release of such ship or property or to remove such interference and to indemnify you in respect of any liability, loss, damage or expense caused by such arrest or detention or threatened arrest or detention or such interference, whether or not such arrest or detention or threatened arrest or detention or such interference may be justified.

4. If the place at which we have asked you to make delivery is a bulk liquid or gas terminal or facility, or another ship, lighter or barge, then delivery to such terminal, facility, ship, lighter or barge shall be deemed to be delivery to the party to whom we have requested you to make such delivery.

5. As soon as all original bills of lading for the above cargo shall have come into our possession, to deliver the same to you, or otherwise to cause all original bills of lading to be delivered to you.

6. The liability of each and every person under this indemnity shall be joint and several and shall not be conditional upon your proceeding first against any person, whether or not such person is party to or liable under this indemnity.

7. This indemnity shall be governed by and construed in accordance with English law and each and every person liable under this indemnity shall at your request submit to the jurisdiction of the High Court of Justice of England.

Yours faithfully

For and on behalf of

[insert name of Requestor]

The Requestor

…………………………………

Signature
CLAUSE 52 – CARGO RETENTION – 

This clause is applicable only to the following situations:

a) to the vessel’s last discharge before vessel’s redelivery;

b) to the vessel’s last discharge before cleaning tanks for any purpose, included but not limited to drydock or change of grade.

Charterers shall instruct master to discharge all products in the last discharge before vessel’s redelivery which shall be received by Charterers. In the event that any cargo remains on board upon completion of discharge, Charterers shall have the right to deduct from hire an amount equal to the FOB value of such cargo at the port of loading price plus freight due as calculated on the basis of the Time Charter hire hereunder, provided that the volume of cargo remaining on board is liquid and pumpable by ship’s own fixed means as determined by 2 independent surveyors being one appointed by Charterers and the other by Owners and each party being responsible for its own costs involved.

In case of disagreement between these 2 surveyors then Owners and Charterers shall appoint a third independent surveyor in which case Owners and Charterers will share the costs involved and his findings will be binding for both parties. Any action or lack of action in accordance with this provision shall be without prejudice to any rights or obligations of the parties. Master to be notified immediately in order to rectify situation.

CLAUSE 53 – CLAIMS AGAINST DEDUCTIONS/DISCOUNTS

Any claim for deduction or discounts made by Charterers may be asserted by Owners within six months from the date of disputed deductions or discount. Should Owners fail to assert such claim within such six-month period, such deduction or discount shall be deemed complete and correct and binding upon parties.

CLAUSE 54 – SIGNATURE

In order to enable Charterers to comply with strict regulation procedures of the Argentinean government, Owners shall endeavour to ensure that the original and duplicate original of charter party duly executed by them are received by Charterers within 10 days after conclusion of clean fixture, provided charter party is received by Owners for signature in a timely manner.

CLAUSE 55 – BANKING INSTRUCTIONS FOR HIRE PAYMENT

Hire payable in U.S.Dollars via telegraphic transfer to:

	Informacion basica del Proveedor
	►
	 Informacion Obligatoria
	
	

	Owners Basic Information
	
	
	
	
	
	Mandatory Information
	
	
	

	
	
	
	
	
	
	
	
	
	
	
	
	
	
	

	Razón Social Completa
	►
	 [completar]

	Full Name of the Company
	 
	
	

	Dirección (Calle Av., etc)
	►
	[completar]
	No./Compl.
	►
	 6

	Address (Street, Ave., etc)
	 
	
	
	Nr./Compl.
	
	

	Cod.Postal
	[completar]
	Ciudad
	►
	 Buenos Aires

	Zip Code
	
	City
	
	

	Estado/Región
	►
	 Buenos Aires
	País
	►
	 Argentina

	State/Region
	
	
	Country
	
	

	Telefone
	[completar]
	Fax
	 +54-11-52795576

	Telephone
	
	
	

	e-mail
	[completar]
	Web
	

	Dados Bancarios del Proveedor
	
	
	
	

	Owners Banking Information
	
	
	
	
	
	
	
	
	
	

	Nombre del Banco
	►
	 [completar]

	Bank Name
	
	

	Dirección (Calle, Av., etc)
	 
	►
	 
	No./Compl.
	►
	 

	Address (Street, Ave., etc)
	
	
	Nr./Compl.
	
	

	Número de Cuenta
	►
	 [completar]

	Account Number
	
	

	CBU
	►
	 [completar]

	
	
	

	Identifición delo Banco
	 

	Swift Code
	 
	 
	


Please inform Intermediary Bank if applicable.

CLAUSE 56 APPLICABLE LAW AND RESOLUTION OF DISPUTES

As per the terms and conditions of the Letter of Agreement (See Clause 15).

 CLAUSE 57 – GENERAL AVERAGE AND NEW JASON CLAUSE

General average shall be adjusted and settled in London unless otherwise agreed, according to York/Antwerp rules, 1994. Hire shall not contribute to general average. Should adjustment be made in accordance with the law and practice of the United States of America, the following provision shall apply:

“In the event of accident, danger, damage or disaster before or after the commencement of the voyage, resulting from any cause whatsoever, whether due to negligence or not, for which, or for the consequences of which, Owners are not responsible, by statute, contract or otherwise, the cargo, shippers, consignee or Owners of the cargo shall contribute with Owners in general average to the payment of any sacrifices, losses or expenses of a general average nature that may be made or incurred and shall pay salvage and special charges incurred in respect of the cargo.”

The Charterers shall procure that all Bills of Lading issued under this charter party shall contain a provision in the foregoing terms and shall also contain a provision to the effect that general average shall be adjusted in London according to York/Antwerp Rules, 1994.

CLAUSE 58 – LIGHTERAGE

If lighterage is required, this is subject to master’s approval, said lighterage to be at Charterers’ expenses. In this event Charterers shall provide Yokohama Type Fenders, a sheltered area for conducting the lighterage operation and any extra insurance costs which may be placed on cargo as a result of said lighterage operation shall be for Charterers’ account.

The vessel may be loaded, discharged or lightered at open sea, any safe port, safe place, safe berth, safe dock, safe anchorage, or alongside lighter or lightering vessel where the vessel can proceed to, lie and depart from, always afloat, as Charterers may direct. Any lighterage fendering / mooring and hoses are to be provided to the satisfaction of the master. Such operation is to be carried out in conformity with the provisions of the "OCIMF Ship-to-Ship Transfer Guide", but in any case lighterage operations are to be at the discretion of the master at all times, and if the master at any time considers that lighterage operations are, or are about to become unsafe, and have to be interrupted, vessel shall not be considered off hire.

CLAUSE 59 – BOTH TO BLAME COLLISION CLAUSE

The Charterers shall procure that all Bills of Lading issued under this charter party shall include the following clause:

"Where the liability for any collision in which the vessel is involved falls to be determined in accordance with the laws of the United States of America, and the vessel comes into collision with another ship as a result of the negligence of the other ship and any act, neglect or default of the master, mariner, pilot or servants of the carrier in the navigation or in the management of the vessel, the Owners of the cargo carried hereunder will indemnify the carrier against all loss or liability to the other or non-carrying ship or her owners in so far as such loss or liability represents loss of cargo, or damage to, or any claim whatsoever of the Owners of said cargo, paid or payable by the other or non-carrying ship or her Owners to the Owners of said cargo and set-off, recouped or recovered by the other or non-carrying ship or her Owners as part of their claim against the carrying vessel or carrier”.

The foregoing provisions shall also apply where the Owners, operators or those in charge of any ship or ships or objects other than, or in addition to, the colliding ships or objects are at fault in respect of a collision or contact.

CLAUSE 60 – FLAG / OWNERSHIP

Owners may freely change registered ownership or flag of the vessel, with the prior written consent of Charterers (which shall not be unreasonably withheld); provided, however, that should Owners change registered ownership or flag, Owners shall remain responsible for the fulfillment of obligations towards Charterers as if such change had never occurred. 

CLAUSE 61 – BALLAST / DEBALLAST

Owners guarantee that the vessel is able to ballast / deballast simultaneously with discharging / loading operation and warrant that the vessel is able to deballast at the rate of 1500 cubic meters per hour. Any loss of time due to vessel’s inability to comply with the above shall be for Owners’ account. Such operation however is subject to master’s approval and discretion with respect to safety of such operation, however such approval not to be unreasonably withheld, provided that the local authorities or regulations permit ballasting / deballasting during discharging / loading operations. 

clause 62 – VESSEL TRACKING SYSTEM CLAUSE

It is agreed that Charterers may from the time of fixing until completion of the charter period employ an INMARSAT Tracking System on the vessel. 
The system can be used for short text messages. Such information is available through password controlled internet access. If required by Owners, Charterers shall supply to them a password giving read only access to the vessel on the site.
All registration and / or communication costs relating to this tracking system will be for Charterers account.
Charterers will advise when the system is operative and confirm termination on completion of charter.
Owners to supply the following information, which will form part of this clause:

INMARSAT C number (9 digits beginning 4). 
Manufacturer make etc.
Model number
Terminal s/w version if known.

CLAUSE 63 – CARGO LOSS 

Notwithstanding anything contained in this charter party, neither the Owners nor the vessel shall be liable for any cargo loss or shortage due to cargo not being liquid pumpable and reachable by vessels fixed pumps, nor for any other loss or shortage except to the extent that such loss or shortage exceeds one third of one percent (0.33 %), of the aggregated quantities stated in the Bills of Lading or in the absence of a Bill of Lading, any other quantity report sheet or offer document evidencing quantity(ies) loaded signed by master and independent inspector representative but without prejudice to any defences available to the owners and or managers and or captain, including the right to the limit liability in accordance with applicable law. Owners to undertake their best efforts to unload all crude on board and to use COW (crude oil washing), when loss or shortage is foreseen to be over 0,33 % or when requested by Charterers at Owner’s cost. For the purpose of this clause, losses and shortages shall be calculated according to intake and outturn quantities based upon vessel’s gauges verified by an independent inspector appointed and paid by Charterers. Any loss or shortage, for which the Owners shall be liable according to the above definitions, shall be reimbursed by Owners to Charterers at Charterer’s documented FOB price plus freight as calculated on the basis of the Time Charter hire hereunder.

CLAUSE 64 – INCIDENT REPORTING 

Owners shall inform Charterers of their shore emergency response organization, personnel assignments and both office / after office hours telephone numbers.

Owners’ Shipmanager shall maintain an internal incidents and near-miss reporting and recording system, from which necessary preventive actions can be instigated. Any accident or significant near-miss must be reported immediately to Charterers. Owners shall undertake their own internal investigation to determine prime and root causes of the incident, and take corrective or preventative action to prevent re-occurrence. The incident report must also be sent to Charterers.

CLAUSE 65 – OIL COMPANY AND TERMINAL ACCEPTANCE - 

Owners guarantee that vessel will comply thorough the time of the time charter of the vessel with all vetting and port regulations approvals within all Argentinean crude oil terminals set forth in the Letter of Agreement, effective as of the date of delivery of the vessel.

CLAUSE 66 – VESSEL’S DOCUMENTATION

Owners shall send to Charterers, as soon as fixture is confirmed, the following plans:

a) General Arrangement Plan

b) Pumping Arrangement Plan

c) Capacity Plan

CLAUSE 67 – QUESTIONNAIRES

It is an express condition precedent to the charter that: 

1) Owners represent and warrant to Charterers the completeness and accuracy of all information and responses to the questionnaires which Charterers have relied on in entering into this Charterparty as set forth in Maruba response to PAKA information request. Charterers’ acceptance of responses to the questionnaire shall not be deemed a waiver of any rights which Charterers may have.

2) The completed questionnaire shall be deemed attached to and fully incorporated into the Letter of Agreement.

CLAUSE 68 – ON/OFF-HIRE SURVEY

Unless otherwise agreed, on and off-hire surveys shall be carried out by one independent surveyor acceptable to both parties, the cost and time of such surveys to be equally shared between both parties.

CLAUSE 69 – SHIP TO SHIP

STS - hoses/fenders and all elements required for STS operations shall be on Charterers account.

ANEXO V- SHELL TIME 4

	
	IT IS THIS DAY AGREED between [completar] of Buenos Aires Argentina (hereinafter referred to as “Owners”), being owners of the good [to be completed by SEABREAK] flag, motor vessel called MT “ZAPPHIRE” (hereinafter referred to as “the vessel”) to be reanamed BERNARDO R, described as per PAKA Vetting Questionnaire hereof and [completar] of Buenos Aires - Argentina (hereinafter referred to as “Charterers” or “PAKA”):



	Description and Condition of Vessel
	1.
At the date of delivery of the vessel under this charter

(a)
she shall be classed:[To be completed by SEABREAK]
(b)
she shall be in every way fit to carry crude petroleum and/or its products;

(c)
she shall be tight, staunch, strong, in good order and condition, and in every way fit for the service, with her machinery, boilers, hull and other equipment (including but not limited to hull stress calculator and radar) in a good and efficient state;

(d)
her tanks, valves and pipelines shall be oil-tight;

(e)
she shall be in every way fitted for burning at sea - fueloil with a maximum viscosity of HEAVY FUEL OIL 380 CST (Centistokes) as per ISO 8217 latest edition at 50 degrees Centigrade; 

(f)
she shall comply with the regulations in force so as to enable her to pass through the Suez and Panama Canals by day and night without delay;

(g)
she shall have on board all certificates, documents and equipment required from time to time by any applicable law to enable her to perform the charter service without delay;

(h)
she shall comply with the descriptions in the PAKA Vetting Questionnaire appended hereto, provided however that if there is any conflict between the provisions of the above Questionnaires and any other provision, including this Clause 1, of this charter such other provision shall govern.



	Shipboard Personnel and their Duties
	2.
(a)
At the date of delivery of the vessel under this charter 

(i) 
she shall have a full and efficient complement of master, officers and crew for a vessel of her tonnage, who shall in any event be not less than the number required by the laws of the flag state and who shall be trained to operate the vessel and her equipment competently and safely;

(ii)
 all shipboard personnel shall hold valid certificates of competence in accordance with the requirements of the law of the flag state;

(iii) 
all shipboard personnel shall be trained in accordance with the relevant provisions of the International Convention on Standards of Training, Certification and Watchkeeping for Seafarers, 1995;

(iv) 
there shall be on board sufficient personnel with a good working knowledge of the English and Spanish languages to enable cargo operations at loading and discharging places to be carried out efficiently and safely and to enable communications between the vessel and those loading the vessel or accepting discharge therefrom to be carried out quickly and efficiently.

(b) 
Owners guarantee that throughout the charter service the master shall with the vessel’s officers and crew, unless otherwise ordered by Charterers,

(i) 
prosecute all voyages with the utmost dispatch;

(ii)
 render all customary assistance; and

(iii)
load and discharge cargo as rapidly as possible when required by Charterers or their agents to do so, by night or by day, but always in accordance with the laws of the place of loading or discharging (as the case may be) and in each case in accordance with any applicable laws of the flag state.



	Duty to Maintain
	3.
(i) 
Throughout the charter service Owners shall, whenever the passage of time, wear and tear or any event (whether or not coming within Clause 27 hereof) requires steps to be taken to maintain or restore the conditions stipulated in Clauses 1 and 2 (a), exercise due diligence so to maintain or restore the vessel.


(ii) 
If at any time whilst the vessel is on hire under this charter the vessel fails to comply with any of the requirements of Clauses 1,2(a) or 10 then, whether or not such failure to comply existed at the date of delivery of the vessel or arose thereafter, hire shall be reduced to the extent necessary to indemnify Charterers for such failure. If and to the extent that such failure affects the time taken by the vessel to perform any services under this charter, hire shall be reduced by an amount equal to the value, calculated at the rate of hire, of the time so lost.



Any reduction of hire under this sub-Clause (ii) shall be without prejudice to any other remedy available to Charterers, but where such reduction of hire is in respect of time lost, such time shall be excluded from any calculation under Clause 43.


(iii) 
If Owners are in breach of their obligation under Clause 3(i) Charterers may so notify Owners in writing; and if, after the expiry of 30 days following the receipt by Owners of any such notice, Owners have failed to demonstrate to Charterers reasonable satisfaction the exercise of due diligence as required in Clauses 1 and 2(a), the vessel shall be off-hire, and no further hire payments shall be due, until Owners have so demonstrated they are excercising such due diligence.



	Period and Trading Limits
	4.
Owners agree to let and Charterers agree to hire the vessel for a period of See terms and conditions of the Letter of Agreement dated as of [to be completed by Maruba] (the “Letter of Agreement”) (Oferta irrevocable para fletamento del buque MT ZAPPHIRE (IMO 9391957), a ser renombrado Bernardo R o sustituto gemelo o mejor). 


The period of this Charter Party shall commence from the time and date of delivery of the vessel, for the purpose of carrying all lawful merchandise (subject always to Clause 28) including in particular clean and/or dirty petroleum products and/or crude oil including condensate, VGO and LSWR as allowed by vessels certificates, class and equipment and in accordance with vessels trim, stability and stress requirements, maximum three (3) grads within vessels natural segregations. 

Trading worldwide

Charterers shall direct, always within INL but excluding Cuba, Israel, North Korea, Turkish occupied Cyprus, Cambodia, Orinoco River, and all countries under present or future sanctions or embargoes imposed by the UN, the USA, Germany, Argentina and/or the vessels flag state. Vessel not to force ice or follow ice breakers. 

Notwithstanding the foregoing, but subject to Clause 35, Charterers may order the vessel to ice-bound waters or to any part of the world outside such limits provided that Owners consent thereto (such consent not to be unreasonably withheld) and that Charterers pay for any insurance premium required by the vessel’s underwriters as a consequence of such order.

Charterers shall use due diligence to ensure that the vessel is only employed between and at safe places (which expression when used in this charter shall include ports, berths, wharves, docks, anchorages, submarine lines, alongside vessels or lighters, and other locations including locations at sea) where she can safely lie always afloat. Notwithstanding anything contained in this or any other clause of this charter. Charterers do not warrant the safety of any place to which they order the vessel and shall be under no liability in respect thereof except for loss or damage caused by their failure to exercise due diligence as aforesaid. Subject as above, the vessel shall be loaded and discharged at any places as Charterers may direct, provided that Charterers shall exercise due diligence to ensure that any ship-to-ship transfer operations shall conform to standards not less than those set out in the latest published edition of the ICS/OCIMF Ship-to-Ship Transfer Guide.
The vessel shall be delivered by Owners at Recalada and redelivered to Owners at Recalada. Charterers to give 45/30/20/10 days approximate and 7/5/3/2/1 days definite notice of redelivery to Owners.

The vessel will deliver with last cargo dirty and uncleaned tanks, unless otherwise agreed, and Charterers will redeliver with last cargo dirty and uncleaned tanks.



	Laydays/Cancelling


	5.
The vessel shall not be delivered to Charterers before June 25, 2015. Please refer to Clause 3.2 of the present charter
 

	Owners to Provide
	6.
Owners undertake to provide and to pay for all provisions, wages (except crew bonus for tank cleaning provided such cleaning is ordered by Charterers and such activities are not deemed as tasks or jobs subject to compensation under the applicable collective bargaining agreement) and shipping and discharging fees and all other expenses of the master, officers and crew; also, except as provided in Clause 4 and 34 hereof, for all insurance on the vessel, for all deck, cabin and engine-room stores, and for water (except water used for tank cleaning provided such tank cleaning is ordered by Charterers and such activities are not deemed tasks or jobs subject to compensation under the applicable collective bargaining agreement) for all drydocking, overhaul, maintenance and repairs to the vessel; and for all fumigation expenses and de-rat certificates. Owners’ obligations under this Clause 6 extend to all liabilities for customs or import duties arising at any time during the performance of this charter in relation to the personal effects of the master, officers and crew, and in relation to the stores, provisions and other matters aforesaid which Owners are to provide and pay for and Owners shall refund to Charterers any sums Charterers or their agents may have paid or been compelled to pay in respect of any such liability. Any amounts allowable in general average for wages and provisions and stores shall be credited to Charterers insofar as such amounts are in respect of a period when the vessel is on-hire.



	Charterers to provide
	7.
Charterers shall provide and pay for all fuel, towage and pilotage and shall pay agency fees, port charges, commissions, expenses of loading and unloading cargoes, canal dues and all charges other than those payable by Owners in accordance with Clause 6 hereof, provided that all charges for the said items shall be for Owners’ account when such items are consumed, employed or incurred for Owners’ purposes or while the vessel is off-hire (unless such items reasonably relate to any service given or distance made good and taken into account under Clause 21 or 22); and provided further that any fuel used in connection with a general average sacrifice or expenditure shall be paid for by Owners.



	Rate of Hire
	8.
Subject as herein provided, Charterers shall pay for the use and hire of the vessel at the rate of See Letter of Agreement, per day, and pro rata for any part of a day, from the time and date of her delivery (local time) until the time and date of her redelivery (local time) to Owners.



	Payment of Hire
	9. 
In default of such proper and timely payment,

(a)
Owners shall immediately notify Charterers of such default and Charterers shall within five Argentinean banking days of receipt of such notice pay to Owners the amount due including interest, failing which Owners may withdraw and or withhold the vessel from the service of Charterers without prejudice to any other rights Owners may have under this charter or otherwise; and

(b) 
Interest on any amount due but not paid or due on the due date shall accrue from the day after that date up to and including the day when payment is made, at a rate per annum which shall be 1% above the U.S. Prime Interest Rate as published by the Chase Manhattan Bank in New York at 12.00 New York time on the due date, or, if no such interest rate is published on that day, the interest rate published on the next preceding day on which such a rate was so published, computed on the basis of a 360 day year of twelve 30-day months, compounded semi-annually.



	Space Available to Charterers
	10.
The whole reach, burthen and decks of the vessel and any passenger accommodation (including Owner’s suite) shall be at Charterers’ disposal, reserving only proper and sufficient space for the vessel’s master, officers, crew, tackle, apparel, furniture, provisions and stores, provided that the weight of stores on board shall not, unless specially agreed, exceed 450 tonnes at any time during the charter period.



	Overtime
	11.
Overtime pay of the master, officers and crew in accordance with ship’s articles shall be for Owner’s account when incurred, as a result of complying with the request of Charterers of their agents, for loading, discharging, heating of cargo, bunkering or tank cleaning.



	Instructions and Logs
	12.
Charterers shall from time to time give the master all requisite instructions and sailing directions, and he shall keep a full and correct log of the voyage or voyages, which Charterers or their agents may inspect as required. The master shall when required furnish Charterers or their agents with a true copy of such log and with properly completed loading and discharging port sheets and voyage reports for each voyage and other returns as Charterers may require. Charterers shall be entitled to take copies at Owners’ expense of any such documents which are not provided by the master. Master shall transmit, with necessary dispatch, all messages required for PAKA’s OPERATIONAL & MANAGEMENT INFORMATION SYSTEM.



	Bills of Lading
	13.
(a)
The master (although appointed by Owners) shall be under the orders and direction of Charterers as regards employment of the vessel, agency and other arrangements, and shall sign bills of lading as Charterers or their agents may direct (subject always to Clauses 35(a) and 40) without prejudice to this charter. Charterers hereby indemnify Owners against all consequences or liabilities that may arise

(i)
from signing bills of lading in accordance with the directions of Charterers, or their agents, to the extent that the terms of such bills of lading fail to conform to the requirements of this charter, or (except as provided in Clause 13(b)) from the master otherwise complying with Charterers or their agents orders:

(ii)
from any irregularities in papers supplied by Charterers or their agents.


(b) 
Notwithstanding the foregoing, Owners shall not be obliged to comply with any orders from Charterers to discharge all or part of the cargo

(i)
at any place other than that shown on the bill of lading and/or

(ii)
without presentation of an original bill of lading



unless they have received from Charterers both written confirmation of such orders and an indemnity in a form acceptable to Owners indemnity in the form set out in Rider Clause 51.



	Conduct of Vessel’s Personnel


	14.
If Charterers complain of the conduct of the master or any of the officers or crew, Owners shall immediately investigate the complaint. If the complaint proves to be well founded, Owners shall, without delay, make a change in the appointments and Owners shall in any event communicate the result of their investigations to Charterers as soon as possible.



	Bunkers at

Delivery and

Redelivery


	15.
Charterers shall accept and pay for all bunkers on board at the time of delivery, and Owners shall on redelivery (whether it occurs at the end of the charter period or on the earlier termination of this charter) accept and pay for all bunkers remaining on board, at the then-current market prices based on Petrobunker Bahia Blanca or PAKA San Lorenzo Refinery IFO 380 sales price FOB. Owners shall give Charterers the use and benefit of any fuel contracts they may have in force from time to time, if so required by Charterers, provided suppliers agree. Charterers to do their best to redeliver the vessel to Owners with same quantities as on delivery.



	Stevedores,

Pilots, Tugs
	16.
Stevedores when required shall be employed and paid by Charterers, but this shall not relieve Owners from responsibility at all times for proper stowage, which must be controlled by the master who shall keep a strict account of all cargo loaded and discharged. Owners hereby indemnify Charterers, their servants and agents against all losses, claims, responsibilities and liabilities arising in any way whatsoever from the employment of pilots, tugboats or stevedores, who although employed by Charterers shall be deemed to be the servants of and in the service of Owners and under their instructions (even if such pilots, tugboat personnel or stevedores are in fact the servants of Charterers their agents or any affiliated company); provided, however, that

(i)
the foregoing indemnity shall not exceed the amount to which Owners would have been entitled to limit their liability if they had themselves employed such pilots, tugboats or stevedores, and 

(ii)
Charterers shall be liable for any damage to the vessel caused by or arising out of the use of stevedores, fair wear and tear excepted, to the extent that Owners are unable by the exercise of due diligence to obtain redress therefor from stevedores.

Charterers shall not in any circumstances be liable for any damages or losses caused to the vessel or Owners by any act, default, or neglect, or breach of duty of tugboats, pilots or mooring masters.



	Supernumeraries


	17.
Charterers may send representatives in the vessel’s available accommodation upon any voyage made under this charter against a Free Pass Agreement. Owners finding provisions and all requisites as supplied to officers, except liquors. Charterers paying at the rate of U$S 25 per day for each representative while on board the vessel. In addition, a communication/representation fee of U$S 1,500 per month/pro rata to be paid by Charterers together with monthly time charter hire payments.



	Sub-leting
	18.
Charterers may sub-let the vessel, but shall always remain responsible to Owners for due fulfillment of this charter.



	Final Voyage
	19. 
If when a payment of hire is due hereunder Charterers reasonably expect to redeliver the vessel before the next payment of hire would fall due, the hire to be paid shall be assessed on Charterers’ reasonable estimate of the time necessary to complete Charterers’ programme up to redelivery, and from which estimate Charterers may deduct amounts due or reasonably expected to become due for

(i)
disbursements on Owners’ behalf or charges for Owners’ account pursuant to any provision hereof, and

(ii)
bunkers on board at redelivery pursuant to Clause 15.

Promptly after redelivery any overpayment shall be refunded by Owners or any underpayment made good by Charterers.

If at the time this charter would otherwise terminate in accordance with Clause 4 or any other clause under which this charter has been extended the vessel is on a ballast voyage to a port of redelivery or is upon a laden voyage, Charterers shall continue to have the use of the vessel at the same rate and conditions as stand herein for as long as necessary to complete such ballast voyage, or to complete such laden voyage and return to a port of redelivery as provided by this charter, as the case may be.



	Loss of Vessel
	20. 
Should the vessel be lost, this charter shall terminate and hire shall cease at noon on the day of her loss; should the vessel be a constructive total loss, this charter shall terminate and hire shall cease at noon on the day on which the vessel’s underwriters agree that the vessel is a constructive total loss; should the vessel be missing, this charter shall terminate and hire shall cease at noon on the day on which she was last heard of. Any hire paid in advance and not earned shall be returned to Charterers and Owners shall reimburse Charterers for the value of the estimated quantity of bunkers on board at the time of termination, at the price paid by Charterers at the last bunkering port.



	Off-hire
	21
(a)
On each and every occasion that there is loss of time (whether by way of interruption in the vessel’s service or, from reduction in the vessel’s performance, or in any other manner)

(i)
due to deficiency of personnel or stores; repairs; gas-freeing for repairs; time in and waiting to enter dry dock for repairs; breakdown (whether partial or total) of machinery, boilers or other parts of the vessel or her equipment (including without limitation tank coatings); overhaul, maintenance or survey, collision, stranding, accident or damage to the vessel; or any other similar cause whatsoever preventing the efficient working of the vessel; and such loss continues for more than five consecutive hours (if resulting from interruption in the vessel’s service) or cumulates to more than five hours (if resulting from partial loss of service); or

(ii)
due to industrial action, refusal to sail, breach of orders or neglect of duty on the part of the master, officers or crew; or

(iii)
for the purpose of obtaining medical advice or treatment for or landing any sick or injured person (other than a Charterers’ representative carried under Clause 17 hereof) or for the purpose of landing the body of any person (other than a Charterers’ representative), and such loss continues for more than five consecutive hours; or

(iv)
due to any delay in quarantine arising from the master, officers or crew having had communication with the shore at any infected area without the written consent or instructions of Charterers or their agents, or to any detention by customs or other authorities caused by smuggling or other infraction of local law on the part of the master, officers, or crew; or

(v)
due to detention of the vessel by authorities at home or abroad attributable to legal action against or breach of regulations by the vessel, the vessel’s owners, or Owners (unless brought about by the act or neglect of Charterers); then without prejudice to Charterers’ rights under Clause 3 or to any other rights of Charterers hereunder or otherwise the vessel shall be off-hire from the commencement of such loss of time until she is again ready and in an efficient state to resume her service from a position not less favourable to Charterers than that at which such loss of time commenced; provided, however, that any service given or distance made good by the vessel whilst off-hire shall be taken into account in assessing the amount to be deducted from hire.

(b)
If the vessel fails to proceed at any guaranteed speed pursuant to Rider Clause 43, and such failure arises wholly or partly from any of the causes set out in Clause 21(a) above, then the period for which the vessel shall be off-hire under this Clause 21 shall be the difference between

(i)
the time the vessel would have required to perform the relevant service at such guaranteed speed, and

(ii)
the time actually taken to perform such service (including any loss of time arising from interruption in the performance of such service).

For the avoidance of doubt, all time included under (ii) above shall be excluded from any computation under Clause 43.

(c)
Further and without prejudice to the foregoing, in the event of the vessel deviating (which expression includes without limitation putting back, or putting into any port other than that to which she is bound under the instructions of Charterers ) for any cause or purpose mentioned in Clause 21( a ), the vessel shall be off–hire from the commencement of such deviation until the time when she is again ready and in an efficient state to resume her service from a position not less favourable to Charterers than that at which the deviation commenced, provided, however, that any service given or distance made good by the vessel whilst so off-hire shall be taken into account in assessing the amount to be deducted from hire. If the vessel, for any cause or purpose mentioned on Clause 21 (a), puts into any port other than the port to which she is bound on the instructions of Charterers, the port charges, pilotage and other expenses at such port shall be borne by Owners. Should the Vessel be driven into any port or anchorage by stress of weather hire shall continue to be due and payable during any time lost thereby.

(d)
If the vessel’s flag state becomes engaged in hostilities, and Charterers in consequence of such hostilities find it commercially impracticable to employ the vessel and have given Owners written notice thereof then from the date of receipt by Owners of such notice until the termination of such commercial impracticability the vessel shall be off-hire and Owners shall have the right to employ the vessel on their own account.

(e)
Time during which the vessel is off-hire under this charter shall count as part of charter period. However, the Charterers shall have the option to add any or all of the time during which the vessel is off-hire to the period of the Charter as an extension of the Charter period. Such option shall be declared in writing not less than two month before the expiry of the original Charter period unless redelivery notice has already been tendered, or promptly in respect of any off-hire period occurring less than one month before the expiry of the original Charter period.

(f) 
During any period in which the vessel does not provide all the cargo volume stated in the Letter of Agreement, charterers have the option to place the vessel as off-hire or to continue to use the vessel in such a reduced condition. If the vessel is employed in such a condition, the rate of hire is to be proportionally reduced during all of the period during which that the vessel does not offer the cargo volume stated in the Letter of Agreement.



	Periodical Drydocking
	22.
(a)
Owners have the right and obligation to drydock the vessel as necessary.

On each occasion Owners shall propose to Charterers a date and a port on which they wish to drydock the vessel, not less than 3 months before such date. Charterers shall take all reasonable steps to make the vessel available as near to such date as practicable Owners shall put the vessel in drydock at their expense as soon as practicable after Charterers place the vessel at Owners’ disposal clear of cargo other than tank washings and residues. Owners shall be responsible for and pay for the disposal into reception facilities of such tank washings and residues and shall have the right to retain any monies received therefor, without prejudice to any claim for loss of cargo under any bill of lading or this charter.

(b)
If a periodical drydocking is carried out in the port offered by Owners, the vessel shall be off-hire from the time she arrives at such port until drydocking is completed and she is in every way ready to resume Charterers’ service and is at the position at which she went off-hire or a position no less favourable to Charterers , whichever she first attains. 


The expenses of gas-freeing, including without limitation the cost of bunkers, shall be for Owners account.

(c)
If Owners require the vessel, instead of proceeding to the offered port, to carry out periodical drydocking at a special port selected by them, the vessel shall be off-hire from the time when she is released to proceed to the special port until she next presents for loading in accordance with Charterers’ instructions, provided, however, that Charterers shall credit Owners with the time which would have been taken on passage at the service speed had the vessel not proceeded to drydock. All fuel consumed shall be paid for by Owners but Charterers shall credit Owners with the value of the fuel which would have been used on such notional passage calculated at the guaranteed daily consumption for the service speed, and shall further credit Owners with any benefit they may gain in purchasing bunkers at the special port.



	Ship Inspection
	23.
Charterers shall have the right at any time during the charter period to make such inspection of the vessel as they may consider necessary provided such inspection does not interfere with the vessel normal operations. This right may be exercised as often and at such intervals as Charterers in their absolute discretion may determine and whether the vessel is in port or on passage. Owners affording all necessary co-operation and accommodation on board provided, however

(i)
that neither the exercise nor the non-exercise, nor anything done or not done in the exercise or non-exercise, by Charterers of such right shall in any way reduce the master’s or Owners’ authority over, or responsibility to Charterers or third parties for, the vessel and every aspect of her operation, nor increase Charterers’ responsibilities to Owners or third parties for the same; and

(ii)
that Charterers shall not be liable for any act, neglect or default by themselves, their servants or agents in the exercise or non-exercise of the aforesaid right.



	Detailed Description and Performance


	24. See Rider Clause 43

	Salvage
	25. 
Subject to the provisions of Clause 21 hereof, all loss of time and all expenses (excluding any damage to or loss of the vessel or tortious liabilities to third parties) incurred in saving or attempting to save life or in successful or unsuccessful attempts at reasonable salvage shall be borne equally by Owners and Charterers provided that Charterers shall not be liable to contribute towards any salvage payable by Owners arising in any way out of services rendered under this Clause 25.


All salvage and all proceeds from derelicts shall be divided equally between Owners and Charterers after deducting the master’s, officers’ and crew’s share.



	Lien
	26.
Owners shall have a lien upon all cargoes and all freights, sub-freights and demurrage for any amounts due under this charter; and Charterers shall have a lien on the vessel for all monies paid in advance and not earned, and for all claims for damages arising from any breach by Owners of this charter.



	Exceptions
	27.
(a)
The vessel, her master and Owners shall not, unless otherwise in this charter expressly provided, be liable for any loss or damage or delay or failure arising or resulting from any act, neglect or default of the master, pilots, mariners or other servants of Owners in the navigation or management of the vessel; fire, unless caused by the actual fault or privity of Owners; collision or stranding; dangers and accidents of the sea; explosion, bursting of boilers, breakage of shafts or any latent defect in hull, equipment or machinery; provided, however that Clauses 1,2,3 and 24 hereof shall be unaffected by the foregoing. Further, neither the vessel, her master or Owners, nor Charterers shall, unless otherwise in this charter expressly provided, be liable for any loss or damage or delay or failure in performance hereunder arising or resulting from act of God, act of war, seizure under legal process, quarantine restrictions, strikes, lock-outs, riots, restraints of labour, civil commotions or arrest or restraint of princes, rulers or people.

(b)
The vessel shall have liberty to sail with or without pilots, to tow or go to the assistance of vessels in distress and to deviate for the purpose of saving life or taking reasonable measures to save property at sea.

(c)
Clause 27 (a) shall not apply to or affect any liability of Owners or the vessel or any other relevant person in respect of

(i)
loss or damage caused to any berth, jetty, dock, dolphin, buoy, mooring line, pipe or crane or other works or equipment whatsoever at or near any place to which the vessel may proceed under this charter, whether or not such works or equipment belong to Charterers, or 

(ii)
any claim (whether brought by Charterers or any other person) arising out of any loss of or damage to or in connection with cargo. All such claims shall be subject to the Hague-Visby Rules or the Hague Rules, as the case may be, which ought pursuant to Clause 38 hereof to have been incorporated in the relevant bill of lading ( whether or not such Rules were so incorporated ) or, if no such bill of lading is issued, to the Hague-Visby Rules.

(d)
In particular and without limitation, the foregoing subsections (a) and (b) of this Clause shall not apply to or in any way affect any provision in this charter relating to off-hire or to reduction of hire.



	Injurious Cargoes
	28.
No acids, explosives or cargoes injurious to the vessel shall be shipped and without prejudice to the foregoing any damage to the vessel caused by the shipment of any such cargo, and the time taken to repair such damage, shall be for Charterers’ account. No voyage shall be undertaken, nor any goods or cargoes loaded, that would expose the vessel to capture or seizure by rulers or governments.



	Grade of Bunkers
	29.
Charterers shall supply IFO 380 as per latest version of ISO 8217 RMG 35 and DMB/DMA with a maximum viscosity of 380 Centistokes at 50 degrees Centigrade for main propulsion and diesel oil as per ISO 8217 for the auxiliaries. If Owners require the vessel to be supplied with more expensive bunkers they shall be liable for the extra cost thereof, unless certain bunker qualities have to be used compulsorily in certain areas, i.e. EU/US, in which case Charterers shall bear any additional costs.


Throughout the time charter period the vessel shall comply with MARPOL Annex VI – Regulations for the Prevention of Air Pollution from Ships. Bunkers at delivery must comply with this convention, and should bunker specification not meet this requirement, owners shall bunker the vessel with a new product which must be fully in accordance to said convention. At redelivery, Charterers shall bunker the vessel with a product which meets the requirements of the said convention.



	Disbursements
	30.
Should the master require advances for ordinary disbursements at any port, Charterers or their agents shall make such advances to him, in consideration of which Owners shall pay a commission of two and a half per cent, and all such advances and commission shall be deducted from hire.



	Laying-up
	31.
Charterers shall have the option, after consultation with Owners, of requiring Owners to lay up the vessel at a safe place nominated by Charterers, in which case the hire provided for under this charter shall be adjusted to reflect any net increases in expenditure reasonably incurred or any net saving which should reasonably be made by Owners as a result of such lay-up, Charterers may exercise the said option any number of times during the charter period.



	Requisition
	32.
Should the vessel be requisitioned by any government, de facto or de jure, during the period of this charter, the vessel shall be off-hire during the period of such requisition, and any hire paid by such government in respect of such requisition period shall be for Owners’ account. Any such requisition period shall count as part of the charter period.



	Outbreak of War
	33.
If war or hostilities break out between any two or more of the following countries: U.S.A., U.S.S.R., P.R.C., U.K., vessel’s flag state (presently Liberia), Argentina and Germany Netherlands-both Owners and Charterers shall have the right to cancel this charter. This clause is only applicable in case vessel`s trading area is directly affected


	Additional War Expenses
	34.
If the vessel is ordered to trade in areas where there is war (de facto or de jure) or threat of war, Charterers shall reimburse Owners for any additional insurance premia reasonably incurred by Owners as a consequence of such orders, provided that Charterers are given notice of such expenses as soon as practicable and in any event before such expenses are incurred, and provided further that Owners obtain from their insurers a waiver of any subrogated rights against Charterers in respect of any claims by Owners under their war risk insurance, arising out of compliance with such orders.



	War Risks
	35.
(a) 
The master shall not be required or bound to sign bills of lading for any place which in his or Owners’ reasonable opinion is dangerous or impossible for the vessel to enter or reach owing to any blockade, war, hostilities, warlike operations, civil war, civil commotions or revolutions.


(b)
If in the reasonable opinion of the master or Owners it becomes, for any of the reasons set out in Clause 35 (a) or by the operation of international law, dangerous, impossible or prohibited for the vessel to reach or enter, or to load or discharge cargo at, any place to which the vessel has been ordered pursuant to this charter (a “place of peril”), then Charterers or their agents shall be immediately notified by telex or radio messages, and Charterers shall thereupon have the right to order the cargo, or such part of it as may be affected, to be loaded or discharged, as the case may be, at any other place within the trading limits of this charter (provided such other place is not itself a place of peril). If any place of discharge is or becomes a place of peril, and no orders have been received from Charterers or their agents within 48 hours after dispatch of such messages, then Owners shall be at liberty to discharge the cargo or such part of it as may be affected at any place which they or the master may in their or his discretion select within the trading limits of this charter and such discharge shall be deemed to be due fulfilment of Owners’ obligations under this charter so far as cargo so discharged is concerned.


(c) 
The vessel shall have liberty to comply with any directions or recommendations as to departure, arrival, routes, ports of call, stoppages, destinations, zones, waters, delivery or in any other wise whatsoever given by the government of the state under whose flag the vessel sails or any other government or local authority or by any person or body acting or purporting to act as or with the authority of any such government or local authority including any de facto government or local authority or by any person or body acting or purporting to act as or with the authority of any such government or local authority or by any committee or person having under the terms of the war risks insurance on the vessel the right to give any such directions or recommendations. If by reason of or in compliance with any such directions or recommendations anything is done or is not done, such shall not be deemed a deviation.

If by reason of or in compliance with any such direction or recommendation the vessel does not proceed to any place of discharge to which she has been ordered pursuant to this charter, the vessel may proceed to any place which the master or Owners in his or their discretion select and there discharge the cargo or such part of it as may be affected. Such discharge shall be deemed to be due fulfilment of Owners’ obligations under this charter so far as cargo so discharged is concerned.

Charterers shall procure that all bills of lading issued under this charter shall contain the BIMCO Piracy Clause 2009 or Conwartime 2004. Bimco Piracy Clause 2009 also to be deemed incorporated and be form part of this Charter Party


	Both to Blame Collision Clause


	36. See Rider Clause 59.

	New Jason Clause


	37. See Rider Clause57.

	Clause Paramount


	38.
Charterers shall procure that all bills of lading issued pursuant to this charter shall contain the following clause:

“(1) 
Subject to sub-clause (2) hereof, this bill of lading shall be governed by, and have effect subject to, the rules contained in the International Convention for the Unification of Certain Rules relating to Bills of Lading signed at Brussels on 25th August 1924 (hereafter the “Hague Rules”) as amended by the Protocol signed at Brussels on 23rd February 1968 ( hereafter the “Hague-Visby Rules” ). Nothing contained herein shall be deemed to be either a surrender by the carrier of any of his rights or immunities or any increase of any of his responsibilities or liabilities under the Hague-Visby Rules.”

“(2)
 If there is governing legislation which applies the Hague Rules compulsorily to this bill of lading, to the exclusion of the Hague-Visby Rules, then this bill of lading shall have effect subject to the Hague Rules. Nothing herein contained shall be deemed to be either a surrender by the carrier of any of his rights or immunities or an increase of any of his responsibilities or liabilities under the Hague Rules.”

“(3)
 If any term of this bill of lading is repugnant to the Hague-Visby Rules, or Hague Rules if applicable, such term shall be void to that extent but no further.”

“(4) 
Nothing in this bill of lading shall be construed as in any way restricting, excluding or waiving the right of any relevant party or person to limit his liability under any available legislation and/or law.”



	TOVALOP


	39.

	Export Restrictions
	40.
The master shall not be required or bound to sign bills of lading for the carriage of cargo to any place to which export of such cargo is prohibited under the laws, rules or regulations of the country in which the cargo was produced and/or shipped.


Charterers shall procure that all bills of lading issued under this charter shall contain the following clause:


“If any laws rules or regulations applied by the government of the country in which the cargo was produced and/or shipped, or any relevant agency thereof, impose a prohibition on export of the cargo to the place of discharge designated in or ordered under this bill of lading, carriers shall be entitled to require cargo owners forthwith to nominate an alternative discharge place for the discharge of the cargo, or such part of it as may be affected, which alternative place shall not be subject to the prohibition, and carriers shall be entitled to accept orders from cargo owners to proceed to and discharge at such alternative place. If cargo owners fail to nominate an alternative place within 72 hours after they or their agents have received from carriers notice of such prohibition, carriers shall be at liberty to discharge the cargo or such part of it as may be affected by the prohibition at any safe place on which they or the master may in their or his absolute discretion decide and which is not subject to the prohibition, and such discharge shall constitute due performance of the contract contained in this bill of lading so far as the cargo so discharged is concerned.”


The foregoing provision shall apply mutatis mutandis to this charter, the references to a bill of lading being deemed to be references to this charter.



	Law and Litigation
	41.
(a) 
This charter shall be construed and the relations between the parties determined in accordance with the laws of Argentina.


(b)
See Rider Clause 56


	Construction
	42.
The side headings have been included in this charter for convenience of reference and shall in no way affect the construction hereof.


Charterer´s Additional Clauses 43 to 70 are deemed part of this Charter Party.
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