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This CHARTER PARTY (CHARTER PARTY) made this 24th

day of November , 19 69, by and between

~ CROPWELL LEASING COMPANY , a Limited

Partnership composed of the individuals listed on Exhibit

A which is hereto attached and made a part hereof, whose

principal place of business is 1309 Highland Avenue,

Abington, Pennsylvania 19001 (PARTNERSHIP),

and SOUTHERN INDUSTRIES CORPORATION, an Alabama Corporation

having its principal place of business at Mobile, Alabama

(SOUTHERN) ,

WITNESSETH :

1. DEFINITIONS

The following terms shall have the following méanings

for all purposes of this Charter Party:

(a) ACCEPTANCE DATE shall mean the date when the Vessel
is delivered to, and accepted by, SOUTHERN under the

Charter Party.

(b) BASIC CHARTER HIRE shall mean the charter hire payable

pursuant to Section 4 hereof.



(d)

(e)

(£)

(g)

{(h)

(i)

(i)

(1)

BUILDER shall mean BENDER WELDING AND MACHINE COMPANY,

INC., a Corporation.

CHARTER HIRE shall mean Basic Charter Hire and

Supplemental Charter Hire collectively.

CHARTER PERIOD shall mean the Interim Period and

the Term. ,

CLOSING DATE shall mean the date agreed to by SOUTHERN-

and PARTNERSHIP, which shall not be later than 120

days after Acceptance Date.
CONSTRUCTION COST shzll be the sum of $438,667,

EVENT OF DEFAULT shall mean any of the events referred

to in Section 14 hereof.

INTERIM PERIOD shall mean the period between the

Acceptance Date and the Closing Date.

MORTGAGE shall mean the First Preferred Ship Mort-

~gage which it is contenplated will be placed on

the Vessel by PARTNERSHIP in favor of the MORTGAGEES

or BUILDER.,

MORTGAGEES shall mean TEACHERS INSURANCE AND ANNUITY
ASSQCIATION OF AMERICA arnd GIRARD TRUST BANK.

QUARTER shall mean a three month period counted

ey



(m)

(n)

(o)

(p)

(@)

consecutively from the month in which the Closing:
Date occurs whether or not said three months con-

stitute a calendar quarter,

SECURED INDEBTEDNESS shall mean any indebtedness
from time to time secured by the Mortgage and the

assignment of the Charter Party.

SUPPLEMENTAL CHARTER HIRE shall mean any and all

amounts, liabilities and obligations which SOUTHERN
agrees to pay, or causes to be paid, to PARTNERSHIP
or PARTNERSHIP'S assignees hereunder, excluding |

Basic Charter Hire.

SYSTEMS shall mean SYSTEMS CAPITAL CORPORATION, a

Delaware Corporation.

TERM shall mean the period of fifteen years from the

Closing Date.

VESSEL shall mean a certain steel towboat, named

P

SKIMMER , Official No. 523485 , together

Punmms

with all of the masts, boilers, cables, engineé,
boats, anchors, bitts, rigging, tackle, apparel,
furniture, fittings, tools, pumps, equipment and
all other appurtenances and necessaries thereunto

appertaining and belonging,



2. SUBJECT MATTER AND THRM

PARTNERSHIP agrees to let, demise and charter to

- SOUTHERN and S0UTHERN agrees to nire:
(a) for the Interim Period; and
(b) for the Tern,

the Vessel. The duration of this Charter Party shall extend

through the Interim Period and the Term.
3. THE MORTGAGE

(é) The Vessel will bé subject to the lien of the Mortgage
in favor of the MORTGAGEES. This Charter Party shall
always be subjeét and subordinated to the Mortgage
and SOUTHERN shall ‘take no action which shall be
inconsistent therewith. SOUTHERN shall be entitled,
to the extent PARTNERSHIP shall be entitled, to take
all action and make all payments and expenditures
necessary to cure any default of PARTNERSHIP under

the Mortgage.

(b) Neither PARTNERSHIP, SOUTHERN, the Master of the Vessel
or any other person has or shall have any right, power
oT authority.to create, incur or permit to be placed

or imposed on the. Vessel or her freights, profits or



hire any lien, charge or encumbrance whatsoever
other than liens for Masters' and crews' wages or

salvage angé the lien of the Mortgage.
4. BASTIC CHARTER HIRE

No charter hire shall be payable for the Interim

Period.

SOUTHERN agrees to pay PARTNERSHIP the following

Basic Charter Hire for the Vessel for the Term, viz.:
For each of the first four guarters - An amount
equal to 2.037% of Construction Cost.

For each of the next four gquarters - An amount
equal to 2.705% of Construction Cost.

.For each of the next 40 gquarters - An anmount
equal to 3.373% cf Construction Cost.

For each of the next twelve quarters - An amount

equal to 0.282% of Construction Cost.

The first payment of Basic Charter Hire shall be
made on the Closing Date and one on the same day of each
quarter thercafter for the next 59 quarters, but if there
" is no such day.iﬁ any successive quarter,hthe Basic Charter

Hire for that gquarter shall be payable on the last day of



the last month ol any such quarter. Should any date for
the payment of Basic Charter Hire fall on Saturday, Sunday
or legal holiday in the City of New York, New York, the

payment then due shall be made on a weekday not a holiday

next preceding such payment date.

Interest at the rate of 10% per annum shall be due
and payable on any instaliment of Basic Charter Hire that

is more than 10 days past due.
5. SUPPLEMENTAL CHARTER HIRE

SOUTHERN agrees to pay to PARTNERSHIP any and all
items included in Supplemental Charter Hire, net of all
applicable taxes, promptly as the same shall become due

and owing, together with interest at the rate of 10% per

annum on any past due item.
6. PURCHASE AT END OF TERM

SOUTHERN shall have the option to purchase the
Vessel upon the expiration of the Term by:giving PARTNER -
SHIP at least 180 days' notice prior to the expiration of

the Term.

Should the option be exercised, the purchase price
of the Vessel shall be its fair market value as agreed
upon by SCUTHERN and PARTNERSHIP. Should said parties

fail to agree prior to 120 days of the expiration of the



Term, fair market value shall be determined by three marine
surveyors, one apoointed by PARTNERSHIP, one by SOUTHERN
and the third by the two first chosen. Should either
party fail to appoint a marine surveyor at least 90 days
prior to the'expiration of the Term, then the marine sur-
veyor named by the other party shall determine fair market
value and the finding of such surveyor shall be binding
and conclusive on both parties., Should the two SUTrvevyors
appointed by SOUTHERN and PARTNERSHIP fail to agree upon a
third marine surveyer at least 60 days prioer to the ex-
piration of the Term, then the third marine surveyor shall

be named by The Merchants National Bank of Mobile, Mobile,

Alabama,

The fees and expenses of such marine surveyors shall

be paid by SOUTHERN.

The closing of the purchase snall be consummated.

within 10 days after the cexpiration of the Term hereof.
7. RIGHT TO RENEW

Should SOUTHEZRN not be in default with respect to
any of the terms and provisions hereof and should it fail
to exercise the option to purchase granted it in the pre-
ceding Section, it shall have the right to renew this

Charter Party by giving notice to PARTNERSHIP not less

than 150, nor more than 180, days prior to the expiration



of the Term. If such notice be given, the Charter Party

shall forthwith stanc rernewed for a period of 90 days and

shall stand renewed for cach succeeding 90 day period un-

less SOUTHERN shall have given PARTNERSHIP at least 30

L

)

days' notice of its desire not to renew the Charter Party

nrior to the exviraticn of any such %0 day period.

If the renewal option is exercised, then Basic
Charter Hire for the 90 day terms herein provided for shall
be computed by dividing the falr market value of the Vessel
at the end of the original Term by the remaining economic
Life of the Vessel, expressed in months, and the quetient
obtained therefrom shall be multiplied by three and the
result snall be the quarterly Basic Charter Hire payable

by SOUTHERN for ezch quarter of any renewal Term.

The parties shall attempt to agree on failr market
value and on the remaining economic life of the Vessel and
should the parties fail to s¢ agree at least 120 days prior
to the expiration of the Term, then fair market value and
remaining economic life of the Vessel shall be determined
by three marine surveyors appointed and acting in the
fashion hereinabove provided for in the précedipg Section

with respect to the option to purchase.
8. | DEMISE, DELIVERY OF VESSEL, CONDITION

(a) The Vessel covered hereby shall be delivered by



(b)

(,

PARTNERSHIP to, and accepted by, SOUTHERN at

Mebile, Alabmea, simultaneously with the execution

=

Throughout the Term, SOUTHERN shall have full use
and exclusive possession and control of the Vessel
and shall man, victual, supply, cquip, navigate and

operate the Vessel at its cxpense and by its own

procurement. The master, officers and crew of the

Vessel shall be cngaged and employed by SOUTHERN
and shall remain SOUTHERN'S servants and shall be

under SQUTHERN'S direct control and direction,

This Charter Party is a bareboat charter party and
there shall be no duty on PARTNERSHIP to furnish,
equip, man, navigate, operste, furnish supplies,
fuel or food to, the Vessel,; mor shall PARTNERSHIP
have any duty or responsibility throughout the Term
to see tﬂlthe Vessel's location or condition or
SOUTHERN'S arrangements therefor, all these being
the exclusive responsibility of SOUTHERN notwith-
standing the rights which may be reserved to
PARTNERSHIP herein or te the MCRTGAGEES in the
Mortgage. Nevertheless, SOUTHERN

agrees to respond

to MORTGAGEES' inquiries, if any, and respect MORTGA-

.

GEES' rights of inspection and any other rights

Cgranted by the Mortgage.



(@)

PARTNERSHIP MAKES NO LXPRESS OR IMPLIED WARRANTIES

AS TO ANY MATTER, INCLUDIKRG BUT'EUT LIMITED TO THE
CONDITION, USE, INSTALLATION, MERCEANTABILITY CR
FITNESS FOR PURPOSE OF THE VESSEL. PARTNERSHIP

maxes no representations or warranties, express or
implied, as to the title, seaworthiness, condition,
deslign, operaticn, adequacy of ceonstruction or fit-
ness for the intended use of the Vessel, or any other
representation or warranty whatscever, express or im-
plied, with respect to the Vessel except that SDUTHERN
shall be entitled to the benefits of the warranty made
by BUILDER in the Tewbeoat Construction Contract. The

delivery to and the acceptance of said Vessel by

SOUTHERN constitutes a full and complete performance

by PARTNERSHIP of all obligations impcesed on it by the
terms of this Section and shall be cenclusive prooef as
to the Vessel's compliance with any requirements of this
Charter Party; and the fact of full and complete per-
Formance by PARTNERSHIP shall not thereafter be ques-
tioned and SOUTHERN will not be permitted to make or
assert any clailm against PARTNERSHIP? on account of any
Tepresentations or warranties, express or implied, with

respect to sald Vessel.
PARTNERSHIP DEBTS AND SECURED INDEBTEDNESS

Any damages or other debts due to SOUTHERN from

- 10 -



(D

PAR TVLTSMIP hereuncer or otherwise shall constitute

a debt payable on demand by PARTNERSHIP.

Until payment of all Sccured Indebtedness, SOUTHERN
snall make cach Charter Hire payment and each other
payment provided for in this Charter Party in full
without interruption, abatement, sct off or deduc-
tion whatsoever for any reason whatscever even though
(1} PARTNERSHIP shall be in default, whethér 0T not
willfully, uwnder this Charter Party, or (2} SGUTHERN
shall be deprived of, or limited in the uée of the
Vessel, regardless of the nature or duration of

such deprivation or limitation and regardless of i
whether such deprivation or limitation is caused o
by PARTNERSHIP or any holder of any Secured Indebted-

ness. Moreover, SOUTHERK (1) shall have no right of

set off, counterclaim or defense against any such

-

{2) shall not be released, relieved.

[y

paynents, an
or discharged from the obligation or liability to
make 21l such payments for any reason whatsoever,
including, without limitation, any breach of any
representation, warranty or covenant of, or any

act or omission of PARTNERSHIP under, or any failure
of PAR' FNERSHI? to perform, this Char@er Party; the
unseaworthiness of the Vessel, or any willful mis-

conduct or gross or criminal negligence or criminal

R



ts agents in respect

act of DPARTNLRSHIP cr any of

:1, performance of this Charter Party,

readiustment of debt, bankruptcey, dissolution or
liquidation proceeding involving PARTNERSHIP or

any holder of any Secured Indebtedness, any éhange,
alteraticn, modification, cxtension, indulgence or
other action or omission in respect of Secured
Indebtedness or any sescurity therefor or any agree-
ment relating to such indebtedness, obligation or

security, or anv szle, oxchange, release or sur-

render of , or other desling in, any security for

SOUTHERN shall have any novice or knowledge thereof;
any right, ¢lazim or defense based on or arising out
of (i) the fact that at the time gny such payment is
to be made, PARTHERSHIP is or nay be insolvent, or
(ii} any cther business dealings by PARTNERSHIP or

gtherwise.
10, PARTNERSIHIP'S QEFEPRESENTATIONS
PARTNERSHIP warrants:

(a) . that the Vessel shall be and shall continue during
the Term of the Charter Party to be free of liens

and encunbrances which may result from any and all



e TR Cy T
claims agalnst PARTNERSHIT

or possession ol the Vessel,

(b) that it will not place any ship mortgage other
than the Mortgage on the Vessel or encumbrance
witlch, by dits terms, 1s not expressly subordinated
tc the rights ou SOUTHERN under this Charter Party
se long as no Event oy Dexdault has occurred and is

centinuing hercundor;

) that both now and at 1l times hereafter during the

-(

L]

Incerim Period and the Term, PARTNIERSHIP will con-
tinue to be a citizen of the United 3tates as de-
fined in the Shipping Act, 1916, and for purposes
of qualifying the Vessel for coastwise trading

under Scction 27 of the Merchant Marine Act, 1920;

and

(d) that, conditioned upon SOUTHERN performing all of
its obligations hereunder promptly in accordance
with their teras, SOUTHERN shall peéceably and

siiietly hold, veossoss and use the Vessel without

interfercence of any sort or kind by PARTNERSHIP.

11.  REDELIVERY OF

-
q

At the end of the Tern or of any renewal Term,

SOUTHERN will, at its own cxpense, redeliver the Vessel to



PAUTNEUSHI? at any Toosonwboe wort Zocation chosen by

5t. At the tine

TYATVTRTT T LT Y et oa T e e e e L
DARTNLDISHLY i e Ualtooe Stetes Culsy

be

of such Teg

(&) free cnd clear of 21l liens, encumbrances and
righes Gf oraers, ewcept such liens otner than
the Morvgage as msy result from clailms against
PARTNERSHIP not related to the possession or

L

O D P A LT AP P |
cneration of the Vessel; and

(b3 Le in as geod order and operating condition as
when delivered to SCUTHERN hereunder, ordinary

wear and tear oxooried.

iz, PARTTCULAR COVENANTS O SOUTHERN
NIRRT T T e T N T T c: e l <Y TN O @ '1" s '[._ M
SOUTHERN represents, covenants and agrees that:

() SOULHLEN 1s a4 covporation culy organized and in
zood stending under vhe laws of the State of Ala-
bama and is duly guslilied to do business wherever

necessaTy o carry on ivs present and proposed

business and cperzuions,

(b) vnis Charter Party has been duly authorized by all

necessary cervorates action on the part of SOUTHERXN,
does not centvaverne the Avticles of Incorporation,
by-laws or any indeniure, credit agreement or other

contractual obligation te which SOUTHERN is a party



(¢}

,-.
£
L

el

or by which it 1s Dound and docs not contravene any

law bindinge on 50U

it is and will continue to be a citizen of the United
States for tho purpose of operation of e Vessel
within the meaning of The reguircements of the Shipping

ACt, 1510, and the rerchant Marine Act, 1920;

This Charzer Party constitutes the legal, valid and

binding cobligavion of SOUTHERN enforceable in ac-

~

PR, T
cordancs with 1:ts torms
?

thoere are no ponding or threatened actions or pro-
cedings before any court or administrative agency
whicn would materially adversely affect SOUTHERN'S

condition or operations,

the Vessel has been accepted by SOUTHERN from
PARTNERSHIP and on the Closing Date will be free

and clear of all liens, obligations and encumbrances
whetsoover which nay arise or be incurred between the
Accépaamce Date anc the Closing Date resulting from

the use and operation of the Vessel by SOUTHERN;

chavges duc under thet certain Agreement of Assign-
ment and Accentance Dotween SOUTHERN and PARTNERSHIP

LoUnsS oYy assigning that certain Towboat




(h)

L

Construction Controet octween BUILDER and SOUTHERN

dated February 14, 1969 (TOWBOAT CONSTRUCTION CONTRACTY,

¢l, or on

f.f:

ralating to the construction of the Ves
this Chavrer Paviy or on the Engine Purchase Apree-

mens :,

T

ﬁﬂulJl N will noT czuse or permit the Vessel to be
sro=atad AT ATV FRAOTET Contrary to ans lics ¥ le 1a
cnorated do any panner Contrary to applicable law
ana will not do, or sulflcr or permit to be done,

anything which can or way injuriously affect the

registration or enrollrent of the Vessel under the

rpulutions of the United States of America;

o

will not engoge in any unlawful trade or

L to

B
m
o

carry any cargo tant will expose the Ves

<

enalty, forfeiture or caprure, and will not do any
act or thing which will prevent the Vessel from
rainvaining itself us a duly documented vessel of

the United 3tates of Anerica;

except focr the lien of the Mortgage and liens, charges
and encunbrances, L1f any, permittad-thereby, and any
lien, charge or encumbrance created by PARTNERSHIP,
SOUTHERN will not create, agsume,'p@rmit or suffer

to be incurred or continued, any lien, charge or
encumbrance on tne Vessel and in due course and in

any cvent within 30 davs after the same become due

o

and payable and will poy or causce to be discharged or



for the satisfaction or

et ans
dlsciharge of all claisms or demands other than the
Mortgage which mighe vesult in any claim of lien

or will cause the Vessel to be velecased or dis-
charged from any lien, charge or cncumbrance there-

for, proviaced, howsver, that without diminishing

SUUTHIRN'w obligations under the provisions of
Section 11 (j) below, SOUTHERN may contest any
claims Lfor liens, for taxes, essessnments and
Governnental charges not then due and delingquent
and any claim of lien for taxes, ass cssﬁents and

already duc by appropriate

Governmental clar
proceedings breought and continued in good faith

ana w.th roespect to which adeguate reserves have

been set aside on the bocks of SOUTHERN,

if the Vessael ﬁhali =t any time be libeled, attached,
detsined, selzed or levied upon or taken int@icustody
under process or color of any authority for any acts
whatsoever other than an act or faiiure to act by
PARTHERSHIP not cennected with the possession or
operation of the Yessel, SO0UTHERN will inmediately
netify PARTNERSHIP and MORTCAGEES by telegram, to be
prometly confirmed by letter, of such proceeding

and within 18 davs therceof cause the Vessel to be

raleased of any such lien and to be dis

B
£ 4



(1)

filing an wndertaking or stipulation or otherwise

as may be lawfull permL ted. If any such pro-
ceedliy is not released within 15 days, PARTNERSHIP
or MORTGAGUED may apgear in the proceeding in the
nane of SCUTHERN or otherwise and obtain the release
of the Vessel and all reasonable expenses so incurred
by PARTNERSHIP or MORTOAGEES shall be repaid to them
by SOUTHERN, but nothing herein contained shall be
construcd se as to deny te SCUTHERN the vight to
centest in good Ifoith any such action and to proceed

with such litigation as may be necessary so to do;

it will pay 21l licemse and registration fees, all

ad valoren taxes, sales and use taxes iﬁposed against
PARTNERSHIP, SOUTHERN or the Vessel by any govern-
mental autnority with respect to the Vessel or upon

the Chavter Hirve erising from this Charter Party, but
SOUTHERN shall aave the right, in the name of PARTNER-
SHIP but atv SOUTHERN'S expense, to appeal from any ad
valoren assessment against said Vessel or té take such
cther steps in the name of PARTNERSHIP as may be proper
in order to contest the validity of any of the taxes

and assessments hercinabove described;

r

it will not sudb-chzrter the Vessel or assign any of
its rigats hereunder to anyone unless SOUTHERN by

the terns of such Lgnment or sub-clhiarter agrees




PO

e L

()

(n)

to vemain. fully liablc for the performdnce of
all the duties and obligpations of SOUTHERN under

this Charter Party;

SOUTHERN, at its expense, shall protect, save harm-
less and indemnify PARTNERSHIP and MORTGAGEES. from
and against

(i) any lien of

any nature on the Vessel {other
than the moktg P

ge

(i1} any claim of any nature, founded or unfounded,
by any third party (including, without limita-
tion, any claim for any tax, assessment, excise,
-levy, duty, fee or other wevernnental gharﬂe),
and o

(iii} any fine or penalty arising from any vieolation
of any law, treaty, convention, rule or regula-
tion,

if such lien, claim, fine or penalty arises from the

construction, use, coperation or maintenance of the

Vessel pricr to or during the Charter Period;

SOUTHERN will at all times and without cost or expense to
PARTNERSHIP maintain and preserve, éf cause to be main-
tained and preserved, the Vessel and ail nucessary equip-
ment therefor in good condition, working order and re-

pair, and either (i) will keep the Vessel or cause 1t to

“be kept, in such condition as to meet the requirements

for Class A-1 River Towing Service of the American

Bureau of Shipping and will annually submit to PARTNER-

SHIP and MORTGAGEES a certificate of the American

i

- 19 -
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PR S P R,

(o)

Burcau of Shipping to that effect, or (ii) annually
will cause the Vessel to be surveyed by the United

Srates Salvage Assoclation and to cause a report

SHIP and MORTCAGEES; the Vessel shall, and SOUTHERN
covenants that it will, at all times comply with all
applicable laws, treaties and conventions of the
United States of America, and rules and regulations
issued thereunder, and shall have on board, when re-

quired thereby, valid certificates showing compliance

therewith; SOUTHERN will not make, or permit to be made,

any substantial change in the structure, type or speed
of the Vessel or change in its rig, without first re- -
ceiving the written approval thereof by PARTNERSHIP

and MORTGAGEES;

at all times more than 10 days after the date hereof
{i) SOUTHERN will carry or cause to be carried a
properly certified copy of the Mortgage on board the
Vessel with its papers and will cause such certified
copy and the Vesscel's marine document to be exhibited
to any and all persons having business with the Vessel
which might give rise to a maritime lien thereon or |
to any sale, conveyance, mortgage or lease thereof,
and to any representative of the MORTGAGEES; and (ii)
will cause to be placed and kept prominently displayed
in the chart yoom and in the Master's cabin of the

~ 20 -



Vessel a framed, written notice in plain type of
such size that the paragraph of reading matter shall
cover a space not less than six inches wide and

ning inches long, reading as follows:
YNOTICE OF MORTGACGE AND CHARTER

This Vessel is covered by a First Preferred
Mortgage to GIRARD TRUST BANK and TEACHERS INSURANCE
AND ANNUITY ASSOCIATION OF AMERICA, as Mortgagees,
under authority of the Ship Mortgage Act, 1820, as
amended and a Barebeat Charter Party to Southern In-
dustries Corporation. Under the terms of said Mort-

~gage and said Barebeat Charter Party, neither the

Owner, any charterer, the Master of this Vessel, nor
any other person has any right, power or authority to
create, incur or permit to be placed or imposed upon
this Vessel any lien whatsoever other than said Mort-

~gage and liens for crew's wages or salvage.' ;

(p) MORTGAGEES shall have the right at any time on
reasonable notice, to inspect or survey the Vessel
to ascertain its condition and to satisfy themselves
that theVVessel is being properly repaired and main-
tained, and SOUTHERN shall cause to be made all such
repairs, without expense to MORTGAGﬁﬁs; as such in-

spection or survey may reasonably show to be required.



(q)

13,

(a)

SOUTHERN shall also permit PARTNERSHIP and

MORTGAGEES to inspect the Vessel's logs, whenever

‘requested, on reasonable notice, and shall furnish

PARTNERSHIP and MORTGAGEES with full infcrmatioh

regarding any casualties or other accidents or

damage to the Vessel involving an amount in excess

of $25,000.

SOUTHERN will at all reasonable times afford
PARTNERSHIP and MORTGAGEES or their authorized
representatives full and complete access to the
Vessel for the purpose of inspecting the Vessel
and its cargo and papers and, at the request of

PARTNERSHIP and MORTGAGEES, will deliver for in-

spection coples of any and all contracts and docu- -

ments relating to the Vessel, ‘whether on board or

not.
INSURANCE

SOUTHERN shall, at its own expense, maintain in

force and effect in respect of the Vessel insurance
(payable in lawful money of the United States) in
such amounts, against such risks (including, without
limitatioﬁ;twar risks}, generally insured against by
prudent shipowners in such form, including, without

limitation, the form of the loss payable clause and



the designation of named assured, and with such in-
surance companies, underwriters, funds, mutual in-
surance associations or clubs, as shall be declared
from time to time by a firm or firms of independent
marine insurance brokers, appointed by SOUTHERN and
satisfactory to PARTNERSHIP and MORTGAGEES, to be
necessary or advisable for the protection of the
interest of PARTNERSHIP and MORTGAGEES and in ac-

" ¢cordance with the profisions of this item; provided
that PARTNERSHIP or MORTGAGEES in their discretion

may require (but shall be under no duty with respect
thereto) other or additional insurance in other amounts,
against other risks, in other forms, including, without
limitation, the form of the loss payable clause and the
designation‘df named assured, and with other insurance
companies, underwriters, clubs, or funds. SOU?HERN
shall furnish to PARTNERSHIP and MORTGAGEES annually, -
during the month of October and at the time of exe-
cution of the Mortgage, a detailed report or reports,
in form and subétance satisfactory to PARTNERSHIP

and MORTGAGEES (which shall set forth, without 1iﬁ-
itation, with respect to each type of insurance
coverage, e¢ach policy, its form, its number, its
amount, the insurer or insurers, the type of risk
covered and the expiration date}, signed by such

firm or firms with respect to the insurance and

- 23 -



maintained in respect of the Vessel, together with
their opinion or opinions as to the adequacy thereof

and as to the compliance thereof with the provisions

of this item, SOUTHERN will cause such firm or firms

to agree to advise PARTNERSHIP and MORTGAGEES promptly
of any lapse of any such insurance by expiratiﬁn,
termination, failure to renew or otherwise and of

any default in payment of any premium and of any

other act or omission on the part of SOUTHERN of

which they have knowledge and which might invalidate
or render uneunforceable, in whole or in part, any

insurance on the Vessel. PARTNERSHIP and MORTGA-

GEES shall not be deemed to have knowledge of any

such lapse of insurance in the absence of receipt

of notice from such firm or firms. SQUTHERN.will
also cause such firm or firms to agree to mark

their records and to use their best efforts to ad-
vise PARTNERSHIP and MORTGAGEES, at least 5 business
days prior to the expiration date qf any insurance

carried pursuant to this Charter Party, that such

insurance has been renewed with new insurance which

complies with the provisions of this item, and such

advice shall be in the same detail in respect of such

‘renewal or replacement insurance as is required in

respect of insurance described in the aforesaid

reports. ALl insurance shall include PARTNERSHIP
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(b)

and MORTGAGEES as assurcds and shall by its teims
be payable to MORTGAGEES for disfribution, first,
to MORTGAGEES and thereafter to PARTNERSHIP as

PARTNERSHIP'S interest may appear. If requested

- by PARTNERSHIP or MORTGAGEES, SOUTHERN shall deliver

to PARTNERSHIP and MORTGAGEES an agreement of each
such insurance company, underwriter, club or fund,
or of an authorized agent thereof, to the effect
that the policy or policies issued by such insurance
company, underwriter, club or fund {other than withl
respect to war risk insurance) shall not lapse, ex-

pire, terminate or be canceled for any reason what-

- soever without at least 5 days' prior written or

telegraphic notice to PARTNERSHIP and MORTGAGEES.

For the purposes of insurance against total loss,
the Vessel, its equipment, appurtenanées; etc.,
shall be insured for and valued at an amount at
least equal to the greater of the full commercial
value thereof or that percentage'of the aggregate

outstanding principal amount secured by the Mort-

~gage which results from dividing 120 by the number

of vessels similarly mortgaged to the MORTGAGEES
as security for the indebtedness secured by the
Mortgage at the time of such division. Insurance

covering protection and indemnity risk in respect

S =25 -



. e e e s s e

()

of the Vessel shall be in an amount equal to the

full commercial value of the Vessel or $60 per
gross ton (or such higher amount as may be speci-
fied from time to time as the limit of liability
for shipowners under any statute of the United
States or convention or treaty to which the
United States is a party), whichever is greater;
provided, however, that this provision shall |
not prohibit SOUTHERN from entering the Vessel
with any mutual insurance association or club .
acceptable to PARTNERSHIP and MORTGAGEES for
full coverage against protection and indemnity
risks in accordance with the rules of such

association or c¢lub.

All losses and other payments under insurance on

the Vessel shall be payable to MORTGAGEES as pro-
vided in (a) except that unless cotherwise required
by MORTGAGBES.by notice to‘the underwriters, (i)

any loss under any insurance on the Vessel with re-
spect to protection and indemnity risks may be pﬁid
directly to SOUTHERN to reimburse it for any ioss,
damage or expense incurred by SOU?HERN and covered
by Such insurance or directly to the person to whom
any liability covered by such insurance has been in-

curred, and {ii) in the case of any loss (other than
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(d) .

(e)

a loss covered by clause (i) of this paragraph or
by the next paragraph of this item} under any in-

surance with respect to the Vessel involving any. .

damage to the Vessel, the underwriters may pay

direct for the repair, salvage or other charges
involved or, if SOUTHERN shall have first fully:
repaired the damage or paid all of the salvage or
other charges, may pay SOUTHERN as reimbursement
therefor; provided that if such damage involves a
loss in excess of §25,000, the underwriters shall
not make such payment without first obtaining the =

written consent thereto of MORTGAGEES. Any loss

covered by this paragraph which is paid to MORTGA-

GEES but which might have been paid in accordance
with the provisions of this paragraph direct to

SOUTHERN or others, shall be paid by MORTGAGEES to;

or as directed by, SOUTHERN and all other payments

to MORTGAGEES of losses covered by this paragraph
shall be applied by the MORTGAGEES as they, in their

sole discretion, see fit.

. In the event of an actual or constructive total loss

or a compromised constructive total loss or requisition, .

. all insurance payments therefor shall be paid to the

MORTGAGEES and applied as provided in the Mortgage.

In the event that any claim or lien is asserted
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(£)

(g)

against the Vessel for loss, damage‘or expense
which 1s covered by insurance required hereunder,
and it is necessary for SOU?HERN to obtain a bond
or supply other security to prevent arrest of the
Vessel or to release the Vessel from arrest on

account of such c¢laim or lien, PARTNERSHIP and

- MORTGAGEES, on request of SOUTHERN or its agent,

may, in the sole discretion of both PARTNERSHIP

and MORTGAGEES, assign to any person, firm or
corporation executing & surety or guarantee bond

or other agfeament to save or release the Vessel
from such arrest, all right, title and interest of
PARTNERSHIP and MORTGAGEES in and to said insurance
covering said loss, damage or expense, as collateral
security to indemnify against liability under said

bond or other agreement.

SOUTHERN shall deliver to PARTNERSHIP and MORTGAGELS
copies, and upon request of MORTGAGEES the originals,
of all cover notes, binders, policiés and certificates
of entry in protection and indemnity associations;

and all endorsements and riders amendatory thereof,
infrespect of insurance maintained under this Charter

Party.

SOUTHERN agrees that it 'will not do any act, or.

voluntarily suffer or permit any act to be done,



.._,.._.-‘.._.‘._

(h)

(1)

whereby any insurance required hereunder shall or
may be suspended, impaired or defeated and will not
suffer or permit the Vessel to engage in any'voyage,
or to carry any cargo or undertake any tow, not per-
mitted under the policies of insurance in effect,
without first covering the Vegsel with insurance
satisfactory in all respects, including the amount
thereof, to PARTNERSHIP and MORTGAGEES for such

voyage.

SOUTHERN, at its own expense, shall make ail proofs

of loss or cause to be taken all other actions
necessary or appropriate to effect collections from
insurers of insurance required by this item. PARTNER-
SHIP agrees that it will, and it will cause the MORT-
GAGEES to, at the expense of SOUTHERN, sign such claim

papers and other documents, take such action and fur-

. nish such information as SOUTHERN may reasonably re-

quest, including tendering abandonment of the Vessel

to insurers or others.

Anything herein to the contrary notwithstanding,

prior to the time that the Vessel i$ mortgaged to

‘MORTGAGEES, the MORTGAGEES shall have no rights under

the provisions ’of this item and all references to the
MORTGAGEES shall, during the  Interim Period of this
Charter Party, apﬁly_toABUILDER and SOU?HERN, as their
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interests may appear; and after the Mortgage has

been paid in full and discharged of record, the

MORTGAGEES shall have no rights under the pro- -

. visions of this item, and all references to the

* MORTGAGEES shall apply to PARTNERSHIP,

14.

things

(a)

(b)

DEFAULT

The happening of any one or more of the following

shall constitute default hereunder, viz.:

Default in the payment, when due, of the Basic

Charter Hire and of the Supplemental Charter Hire

and of any interest that may be due on either;

Failure by SOUTHERN to perform and comply with all

of the duties and obligations imposed on SOUTHERN

- by Sections 12(c¢), 12(d), 12(h), 12(i), 12(j), the

- first sentence of Section 13(a) or Section 13(g)

(c)

(d)

hereof;

Failure of SOUTHERN to perform and Eomply with all

of the duties and obligations imposed on SOUTHERN

under any other provision of this Charter, provided

such default shall have existed for a period of ten

days after written notice from PARTNERSHIP or MORTGA-

GEES;

SOUTHERN shall make an assignment for the benefit of

- 30 -



(S

(e)

creditors or shall admit in writing its inability to
pay its debts as they become due, or shall file a
voeluntary petition in bankruptcy, or shall be
adjudicated a bankrupt or inselvent or shall file
any petition or answer seeking for itself any re-

organization, arrangement, <omposition, readjustment,

“liquidation, dissolution or similar relief under any

present or future statute, law or regulation, or shall

file any answer admitting'the material allegations

‘of a petition filed against it in any such proceeding,

.or shall seek or consent to or acquiesce in the ap-

pointment of any trustee, receiver or liquidator of
SOUTHERN or of the Vessel or all or any substantial

part of the properties of SOUTHERN;

Within 45 days after the commencement of any pro-
ceeding against SOUTHERN seeking any reorganization,
arrangement, composition, readjustment, liquidation,
dissolution or similar relief under any present or
future statute, law or regulation, SOUTHERN shall
not have had such proceeding dismissed, or, within
45 days after the appointment, without the consent

or acquiescence or against the objection of SOUTHERN,

- of any trustee, receiver or liquidator of SOUTHERN

or of all or any substantial part of its properties,

SOUTHERN shall not have had such appointment vacated.

1
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15.

REMEDIES ON DEFAULT

In the event of any default, PARTNERSHIP may, at its

option, do any one or more of the following acts or things:

(a)

(b)

{c)

Declare .21l unpaid Basic Charter Hire to the end of
the Term, ipgether with the interest thereon, if any,
to be immediately due and payable, and proceed by
attachment, suit or otherwise to collect the whole of
said amount, together with any Supplemental Charter
Hire and the interest thereon, and upon the payment
" of all such amounts by SOUTHERN to PARTNERSHIP,
SOUTHERN shall be entitled to use the Vessel subject
. to the terms and provisions hereof for the remainder
of the Term without payment of Basic Charter Hire,
‘but in the event the option to renew herein granted
.be exercised, Charter Hire in the amount herein pro-
vided for the renewal term shall be paid by SOUTHERN

to PARTNERSHIP; or

Cancel and annul this Charter Party and immediately

repossess the Vessel chartered hereby; or

Demand immediate possessign of the Vessel without

annulling this Charter Party, and in the event of

.such demand, SOUTHERN ;hall immediatély surrender

possession of said Vessel and PARTNERSHIP may,- at
: R : :



its option, (i) for the balance of the Term, charter

said Vessel and SOUTHERN shall pay PARTNERSHIP the

difference between the Basic Charter Hire and any

lesser amount of charter hire which PARTNERSHIP

may procure by chartering said Vessel to others;

or (ii) sell or otherwise dispose of the Vessel

and apply the proceeds of such sale or other

‘disposition against SOUTHERN'S,obligations here-

under. Any subsequent sale or loss of the Vessel

shall be without prejudice to PARTNERSHIP'S claim

for damages for such default,

Each and every power or remedy herein given to
'PARTNERSHIP shall be cumulative and in addition to all
or remedies now or hereafter existing in admiralty, in
at law or by statute, and may be exercised as often as
deemed proper by PARTNERSHIP. No delay or omission by

SHIP shall impair any. such right, power or remedy, and

powers

equity,

may be
PARTNER-

no

waiver of any default shall be construed to be a waiver of

any other default.

No right, title or interest of PARTNERSHIP in and to

the Vessel and no right or interest of PARTNERSHIP or any

secured party to take possession of the Vessel in accordance

with the provisions of this Bareboat Charter Party shall be

- affected. by the provisions of the Federal Bankruptcy Act as
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amended, including specifically Chapter X thereof.
16. RIGHT OF PARTNERSHIP TO PERFORM FOR SCUTHERN

Should SOUTHERN fail to make any payment of Supplemental
Charter Hire when due or fail to perform or comply with any

of the duties and obligations herein imposed on it, PARTNER-

" SHIP may make such payment or perform such duties and obli-

~gations and the amount of such payment and the amount of the

reasonable expenses of PARTNERSHIP incurred in connection with

such payment or in the performance of such duties and obli-

~gations, as the case may be, together with interest at the

rate of 10% per annum, shall be deemed Supplemental Charter

Hire payable by SOUTHERN upon demand to PARTNERSHIP.
17..  NOTICES

All notices required under the terms and provisions
hereof shall be in writing, addressed tq.the party'for whom
said notice is intended at its then place of business,
either by hand or by U. §S. registeredAmail, postage prepaid,

return receipt requested, addressed:

(a)  if to SOUTHERN, to P. 0. Box 1685, Mobile, Alabama
36601, or to such other address as SOUTHERN shall
from time to time designate in writing to PARTNER-

SHIP and MORTGAGEES; and
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'(bJ- if to PARTNERSHIP, to 1309 Highland Avenue, Abington,
Pennsvlvania 19001, or to such'othgr address as PARTNER-
SHIP shall from time to time designate in writing to

SOUTHERN and MORTGAGEES; and

(¢} - .if to MORTGAGEES, to
TEACHERS INSURANCE AND ANNUITY ASSOCIATION OF
- AMERICA, 730 Third Avenue, New York, New York

10017 Attention: .Securities Division

and
GIRARD TRUST BANK, Broad and Chestnut Streets,
Philadelphia, Pennsylvania 19102  Attention:
Commercial Installment Loan Department

or to such other address as MORTGAGEES shall from time

to time designate in writing to SOUTHERN and PARTNERSHIP.

Whenever notice is herein required to be given to
PARTNERSHIP by SOUTHERN, then SOUTHERN agrees to simultaneously
send a copy of.said notice to SYSTEMS, in the same manner as
provided for with respect to the parties hereto, to Suite 1214,
1760 Market Street, Philadelphia, Pennsylvania 19103, or to such
other address as SYSTEMS shall from tim¢ to time designate in

writing to SOUTHERN.
18, NO SET-OFF, COUNTERCLAIM, ETC.

SOUTHERN'S obligation to pay all Charter Hire payable
hereunder shall be absolute and unconditional and shall not

be affected by any circumstance, including, without limitation:
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 (a)

(b)

().

any set-off, counterclaim, recoupment, defense or

other right which SOUTHERN may have against PARTNER*V

SHIP;

any defect in the title, seaworthiness, condition,
design, operation or fitness for use of, or any
damage to or loss or destruction of, the Vessel, or

any interruption or cessation in the use or possession

- thereof by SOUTHERN for any reason whatsocever; or

any insolvency, reorganization or similar proceedings

by or against SOUTHERN.

SOUTHERN hereby waives, to the extent permitted by

applicable law, any and all rights which it may now have or

which at any tinme hereafter may be conferred upon 1it, by

statute or otherwise, to terminate, cancel, guit or surrender

_this Charter Party except in accordance with the express

terms hereof. If for any reason whatsoever this Charter

Party shall be terminated in whole or in part by operation

of law or otherwise, except as specifically provided herein,

SOUTHERN nonetheless agrees to pay to PARTNERSHIP an amount

equal to each Basic Charter Hire payment at the time such

payment would have become due and payable in accordance

‘with the terms hereof had this Charter Party not been ter-

minated in whole or in part. Each Basic Charter Hire pay-
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ment made by SOUTHERN shall be final and SOUTHERN will not
seek to recover all or any part of such payment from PARTNER-

SHIP for any reason whatsoever.
15. ATTORNEY'S FEES

In ﬁhe event of the employment of an attorney for
the ceollection of any amount due or becoming due hereunder,
or for the institution of any suit for possession of the
V¢55&1 chartered hereby, or for the advice or services incident
to the breach of any condition or covenant of this Charter
Party by SOUTHERN, or on account of bankruptcy proceedings
By or against SOUTHERN, or on account of legal process being
issued against SOUTHERN, SOUTHERN agrees to pay, and shall
be taxed with, a reasonable attorney's fee, which shall be
a part of the debt evidenced and secured by this Charter

Party.
20. CHARTER PARTY NON-CANCELLABLE

This Charter Party may not be canceled by either
party hereto, nor may any provision hereof be changed,
wailved, ‘discharged or terminated except by the written con--

sent of the MORTGAGEES and the parties hereto.

21.  MISCELLANEOUS

(&) Any provision of this Charter Party which is pro-
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(b)

(c)

(d)

Hﬁbﬁted or unenforceable in any jurisdiction shall,
as to such jurisdiction, be ineffective to the ex-
tent of such prohibition or unenforceability without
invalidating the remaining provisions hereof, and any
such probibition or unenforceability in any juris-
diction shali not invalidate or render unenforceable
such provision in any other jurisdiction. To the ex-

tent permitted by applicable law, SOUTHERN hereby

walves any provision of law which renders any pro- -

vision hereof prohibited or unenforceable in any

respect.

This Charter Party shall constitute an agreement of
charter and nothing herein shall be construed as con-
veying to SOUTHERN any right, title or interest in the

Vessel except as a charterer only.

PARTNERSHIP has elected to treat SOUTHERN as having
acquired the Vessel for purposes of the Investment
Credit allowed by Section 38 of the Internal Revenue

Code of 1954, as amended, or any successor section to

said Section, and PARTNERSHIP shall execute and deliver

to SOUTHERN, simultaneously with the execution hereof,

a form of "Election to Treat Lessee as Purchaser".

The captions in this Charter Party are for conven-

ience of reference only and shall not define or
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limit any of the terms or provisions hereof,.

(e) This Charter Party shall in all respects be governed
by, and construed in accordance with, maritime 1aw;
but to the extent not so governed, then by the laws
of the State of Alabama, including all matters of

construction, validity and performance.

(£} This Charter Party may be executed in any number of
counterparts, each of which shall be an original, but
such counterparts together shall constitute one and

the same instrument.
22. SUCCESSIVE INTERESTS

This Charter Party shall enure to the benefit of and
shall be binding upon the respective heirs, successors and

assigns of the parties hereto.

IN WITNESS WHEREOF, PARTNERSHIP has caused its name

______ ,
. -
o 7

/ g ,/'}1 ey -
to be signed hereto by A CL e ,
I : ’ m

(7

£
a General Partner, and SOUTHERN has cdused its name to be

signed hereto by KENNETH J. REID , its

-Vice President ' , and this instrument to .

be attested and its corporate seal to be hereto affixed by

5. A. DAVIS, JR. , its Secretary,




on the dates appearing in their respective acknowledgments

hereto but as of the day and year first above written. .

CROPWELL LEASING COMPANY

ATTEST:

by AL
ﬁ

Its Setretary

COMMONWEALTH OF PLNNSYLVANLA

e
-
Vs

~

CouNTY OF (Afo/ e sl 0edl 2.

, whose name as a

General Partner bf CROPWELL LEASING COMPANY, a Limited
Partnership, is signed to the foregoing instrument and who
is known to me, acknowledged before me on this day that,
being informed of the contents of the said instrument,

he, as such General Partner and with full authority,
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