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MEMORANDUN OF AGREEMENT

SALEFORM 2012

Revised 1986, 1983 and 1986/87, 1893 and 2012 |

Dated:

Joy Ocean Shipping Limited (Name-atsellersy-hersinafter called the “Sellers”, have agreed to sell, and
MIGO SHIPPING CO..LIMITED {(Name-cf-buyers); hereinafter called the “Buyers” have agreed to buy:

Name of vessel: GH FORTUNE
{MO Number: 8218856
Classification Society: RINA

Class Notation:
Year of Build: 2002 Builder/Yard: HITACH! ZOSEN, MAIZURU, JAPAN
Flag: Hong Kong, P.R. China Place of Registration: Hong Kopg  GT/NT: 39,709/ 25,329

hereinafter called the “Vessel’, on the following terms and conditlons:

Definitions

“Banking Days" are days on which banks are open beth IMHMMEGHW-GEEM
(Dosurmeriotion),and _ Hong Kong., Singapore . _(add-additonatjurisdictions-as-approprato)]
“Buyers' Nominated Flag State” means HONG KONG (state flag state).

*Class" means the class notation referred to above.

“Classlfication Society” means the Society referred to above.

*Deposit” shall have the meaning given in Clause 2{Deposit)

“In writing” or "written” means a letter handed over from the Sellers to the Buyers or vice versa, a
registered letter, e-mail or-telefax.

“Parties” means the Sellers and the Buyers.

“Pyurchase Price” means the price for the Vessel as stated in Clause 1(Purchase Price),

“Sgllers’ Accouni” means an accountisibeneficiary/ies +state-detalis-of-banicasesund) at the Sellers’ Bank(g).

“Sellers’ Bank” means the bank or banks (siate-nam
notifled by the Sellers to the Buyers for receipt of zjqe-balanse-ef-me Purchase Pnce

1. Purchase Price
The Purchase Price is USD 4,500,000.00. (United alla
Only ){state currency and amount both in words and ﬁgures)

2. Deposit

As secunty for the comect fulfilment of this Agreament the Buyers shall lodge a deposnt of §D 2,000,900,02
T = a8 £ N hass

Prico (the "Deposit’)

Banking Days after the date of this Agreement a&er-the—éale—tha& mto Seller‘s account.
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(i} this Agreement has been signed by the Parties and exchanged in original or by e-mail or
telefax; and

{ii) the batance of the Purchase Price and all other sums payable on delivery by the Buyers to the Sellers
under this Agreement shall be paid in full free of bank charges 1o the Sellers’ Account.

Inspection

{a)* The Buyers have inspected and accepted the Vessef's classification records. The Buyers have ajseo-
inspeected waived physical inspection of the Vessel a#m—-————(-state—plaee)—en———(state—éate) and
have accepted the Vesse! following-this without inspection and therefore, the sale is outright and definite,
subject only to the terms and conditions of this Agreement

*4 (g) and 4(b) are alternatives; delete whichever is not applicable. In the absence of deletions,
alternative 4 {a) to apply.

Time and place of delivery and notices
{a)The Vessel shall be delivered and taken over safely afloat at a safe and accessible berth or
anchorage atfin PR of China (state place/range) in the Sellers' option.

Cancelling Date (see Clauses (¢}, 6 (a¥i), 6 (3) (iidand 14): 30 JUNE 2025
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When the Vessel is at the place of delivery and physically ready for delivery in accordance with
this Agreement, the Sellers shali give the Buyers a written Notice of Readiness for delivery.

{c) If the Sellers anticipate that, notwithstanding the exercise of due diligence by them, the
Vessel will not be ready for delivery by the Cancelling Date they may notify the Buyers in writing
stating the date when they anticipate that the Vessel wili be ready for delivery and proposing a
new Cancelling Date. Upon receipt of such notification the Buyers shall have the option of
gither cancelling this Agreement in accordance with Clause 14 (Sellers’ Default) within three (3)
Banking Days of receipt of the notice or of accepting the new date as the new Cancelling Dats.
If the Buyers have not declared their option within three (3) Banking Days of receipt of the
Sellers' notification or if the Buyers accept the new date, the date proposed in the Sellers’
notification shall be deemed to be the new Cancelling Date and shall be substituted for the
Cancelling Date stipulated in Clause 5(a).

If this Agreement is maintained with the new Cancelling Date all other terms znd conditions
hereof including those contained in Clauses 5(b) and 5(d) shall remain unaltered and in full
force and effect.

{d)Cancellation, failure to cancsl or acceptance of the new Cancelling Date shall be entirely
without prejudice to any claim for damages the Buyers may have under Clause 14(Sellers’
Default) for the Vessef not being ready by the original Cancelling Date.

{e)Should the Vessel become an actual, constructive or compromised total loss before delivery
the Deposit togetherwith-interest-eamed-Hany{(without interest) shall be released immediately to the
Buyers whereafter this Agreement shall be nufl and void.

Drydocking/Divers Inspection

(ay

(i) The Buyers shall have the option at their cost and expense to arrange for an underwater
inspection by a diver approved by the Classification Society prior to the delivery of the
Vessel. Such option shall be declared latest nine (9) days prior to the Vessel's intended
date of readiness for delivery as notified by the Sellers pursuant to Clause 5{b} of this
Agreement. The Sellers shall at their cost and expense make the Vessel available for
such inspection. This inspection shall be carried out without undue delay and in the
presence of a Classification Society surveyor arranged for by the Sellers and paid for by
the Buyers. The Buyers’ representative(s) shall have the right to be present at the diver's
inspection as observer only without interfering with the work or decisions of the
Classification Society surveyor. The extent of the ingpection and the conditions under
which it is performed shall be fo the satisfaction of the Classification Society. if the
conditions at the place of delivery are unsuitable for such inspection, the Sellers shall at
their cost and expense make the Vessel available at a suitable alternative place near to
the delivery port, in which event the Cancelling Date shall be extended by the additional
time required for such positioning and the subsequent re-positioning. The Sellers may
not tender Notice of Readiness prior to completion of the underwater inspection.

(i) If the rudder, propelier, bottom or other underwater parts below the deepest load line are
found broken, damaged or defective so as to affect the Vessel's class, then (1) unless
repairs can be carried out afloat to the satisfaction of the Classification Society, the
Sellers shall arrange for the Vessel to be drydocked at their expense for inspection by
the Classification Society of the Vessel's underwater parts below the deepestfoad line,
the extent of the inspection being in accordance with the Classification Society's rules {(2)
such defects shall be made good by the Sellers at their cost and expense to the
satisfaction of the Classification Society without condition/recommendation™ and (3) the

Sellers shall pay for the underwater inspection and the Classification Society's
attendance.

Notwithstanding anything to the contrary in this Agreement, if the Classification Society
do not require the aforementioned defects to be rectified before the next class
drydocking survey, the Sellers shall be entitied to deliver the Vessel with these defects
against a deduction from the Purchase Price of the estimated direct cost (of labour and
materials) of carrying out the repairs to the satisfaction of the Classification Society,
whereafter the Buyers shall have no further rights whatsoever in respect of the defects
and/or repairs. The estimated direct cost of the repairs shall be the average of quotes
far the repair work obtained from two reputable independent shipyards at or in the
vicinity of the port of delivery, one to be obtained by each of the Parties within two (2)
Banking Days from the imposition of the condition/recommendation, unless the Parties
agree ptherwise. Should either of the Parties fail to obtain such a quote within the
stipulated time then the quote duly obtained by the other Party shall be the sole basis
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{iii)

for the estimate of the direct repair costs. The Sellers may not tender Notice of
Readiness prior to such estimate having been established.

If the Vessel is to be drydocked pursuant to Clause 6(a)(ii) and no suitable dry-docking
faciiities are available at the port of delivery, the Sellers shall take the Vessel to a port
where suitable drydocking facilities are available, whether within or outside the delivery
range as per Clause 5(a). Once drydocking has taken place the Sellers shali defiver the
Vessel at a port within the delivery range as per Clause 5(a) which shall, for the purpose
of this Clause, become the new port of delivery. In such event the Cancelling Date shall
be extended by the additional time required for the drydocking and extra steaming, but
fimited to a maximum of fourteen (14) days.

{c) If the Vessel is drydocked pursuant to Clause 6 (a) (ii) e~6-(b) above

{0

(it}

(iii)

(iv)

the Classification Society may require survey of the tailshaft system, the extent of the
survey being to the satisfaction of the Classification surveyor. If such survey is

not required by the Classification Society, the Buyers shall have the right to require the tailshaft
to be drawn and surveyed by the Classification Society, the extent of the survey being in
accordance with the Classification Society's rules for tailshaft survey and

consistent with the current stage of the Vessel's survey cycle. The Buyers shall declare
whaether they require the tailshaft to be drawn and surveyed not later than by the
completion of the inspectian by the Classification Society. The drawing and refitting of
the tailshaft shall be arranged by the Sellers. Should any parts of the tailshaft system be
condemned or found defective so as to affect the Vessel's class, those parts shall be
renewed or made good at the Sellers’ expense to the satisfaction of the

Classification Society without condition/recommendation™.

The costs and expenses relating to the survey of the tailshaft system shall be bomne by the
Buyers unless the Classification Society requires such survey to be carried out or if parts of the
system are condemned or found defective or broken so as to effect the Vessel's class, in which
case the Sellers shall pay these costs and expenses.

The Buyers' representative(s) shall have the right to be present in the drydock, as
observers only without interfering with the work or decisions of the Classification Society
surveyor.,

The Buyers shall have the right to have the underwater parts of the Vessel cleaned

and painted at their risk, cost and expense without interfering with the Sellers' or the
Classification Society surveyor's work, if any, and without affecting the Vessel's timely
delivery. If, however, the Buyers' work in drydock is still in progress when the

Sellers have completed the work which the Sellers are required to do, the additional
docking time needed to complete the Buyers' work shall be for the Buyers' risk, cost and
expense. In the event that the Buyers' work requires such additional time, the Sellers
may upon completion of the Sellers’ work tender Notice of Readiness for delivery whilst
the Vessel is still in drydock and, notwithstanding Clause 5(a), the Buyers shall be
obliged to take delivery in accordance with Clause 3 (Payment), whether the Vesssl is in
drydock or not.

*6 a) and 6 b) are alternatives; delete whichever is not applicable. In the absence of dsletions,
alternative 6 a) to apply.

**Notes or memoranda, if any, in the surveyor's report which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.
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Spares, bunkers and other items 201

The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board 202
and on shore. All spare parts and spare equipment including spare tail-end shaft(s) andfor 203
spare propelier{s)/propeller blade(s), if any, belonging to the Vessel at the time of inspestion sianing this 204
Agreement used or unused, whether on board or not shall become the Buyers' property, but spares on 205
order are excluded. Forwarding charges, if any, shall be for the Buyers' account. The Sellers 206
are not required to replace spare parts including spare tail-end shafi(s} and spare 207
propeller(s)propeller blade(s) which are taken out of spare and used as replacement prior to 208
delivery, but the replaced items shall be the property of the Buyers. Unused stores and 209
provisions shall be included in the sale and be taken over by the Buyers without extra payment. 210
211
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{items on board at the time of inspection which are on hire or owned by third parties, not listed above, shallbe 216
replaced by the Sellers prior to delivery at their cost and expense, 217
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"inspection” in this Clause 7, shall mean the Buyers' inspection according to Clause 4(a) or 4(b} 226
{Inspection), if applicable. If the Vessel is taken over without inspection, the date of this 227
Agreement shall be the relevant date. 228
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Documentation 231
The place of closing: remotely via video conference. Remote closing to be arranged by Seller and 232

Buyer
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{f} Other technical documentation which may be in the Sellers' passession shall promptly after
delivery be forwarded to the Buyers at their expense, if they so request. The Sellers may keep
the Vessel's log books but the Buyers to have the right to take copies of same.

{g) The Parties shall sign and deliver to each other a Protocol of Delivery and Acceptance
confirming the date and time of delivery of the Vessel from the Sellers to the Buyers.

Encumbrances
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10.

11.

12,

13.

14.

15.

The Sellers warrant that the Vessel, at the time of delivery, is free from all charters,
encumbrances, mortgages and maritime liens or any other debts whatsoever, and is not subject
to Port State or other administrative detentions. The Sellers hereby undertake to indemnify the
Buyers against all consequences of claims made against the Vessel which have been incurred
prior to the time of delivery.

Taxes, fees and expenses

Any taxes, fees and expenses in connection with the purchase and registration in the Buyers'
Nominated Flag State shall be for the Buyers' account, whereas similar charges in connection
with the closing of the Sellers' register shall be for the Sellers' account.

Condition on delivery

The Vessel with everything belonging to her shall be at the Sellers’ risk and expense until she is
delivered to the Buyers, but subject to the terms and conditions of this Agreement she shall be
delivered and taken over as she was at the time of sighing of this Agreement inspection, fair wear
and tear excepted.

However, the Vessel shall be delivered free of cargo and free of stowaways with her Class

maintained without condition/recommendation*, free of average damage affecting the Vessel's

class, and with her classification certificates and national certificates, as well as all other

certificates the Vessel had at the time of signing of this Agreement irspestien; valid and unextended
without

condition/recommendation™ by the Classification Society or the relevant authorities at the time

of delivery.

"Inspection” in this Clause 11, shall mean the Buyers' inspectian according to Clause 4(a) or
4(b) (Inspections), if applicable. If the Vessel is taken over without inspection, the date of this
Agreement shall be the relevant date.

*Notes and memoranda, if any, in the surveyor's report which are accepted by the Classification
Society without condition/recommendation are not to be taken into account.

Buyers' default

Should the Deposit not be lodged in accordance with Clause 2(Deposit), the Sellers have the
right to cancel this Agreement, and they shall be entitled to claim compensation for their losses
and for all expenses incurred together with interest.

Should the Purchase Price not be paid in accordance with Clause 3(Payment), the Sellers
have the right to cancel this Agreement, in which case the Deposit together with interest
eamed, if any, shall be released to the Sellers. If the Deposit does not cover their loss, the
Sellers shall be entitled to claim further compensation for their losses and for all expenses
incurred together with interest.

Sellers' default
Shoutld the Sellers =5

in the event that ’rhe Buyers elect to cancel thls

Buyers-shaibretalr-thel-oadenic-sansek
Agreement the Deposit {without interest) tog - shall be released to them
immediately.-

Should the Sellers fail to be ready to

validly complete a legal transfer as aforesaid they shall make due compensation to the Buyers
for their Joss and for all expenses tegether-with-interost if their failure is due to proven
negligence and whether or not the Buyers cancel this Agreement.

Buyers’ representatives
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16.

17.

18.

After this Agreement has been signed by the Parties and the Deposit has been lodged, the
Buyers have the right to place two (2) representatives on board the Vessel at their sole risk and
expense.

These representalives are on board for the purpose of familiarisation and in the capacity of
observers only, and they shall not interfere in any respect with the operation of the Vessel. The
Buyers and the Buyers' representatives shall sign the Sellers' P&| Club’s standard lefter of
indemnity prior to their embarkation.

Law and Arbitration

{a} *This Agreement shall be governed by and construed in accordance with English law and
any dispute arising out of or in connection with this Agreement shall be referred to arbitration in
London in accordance with the Arbitration Act 1996 or any statutory modification or re-
enactment thereof save to the extent necessary to give effect to the provisions of this Clause.

The arbitration shall be conducted in accordance with the London Maritime Arbitrators
Assaciation (LMAA) Tenms current at the time when the arbitration proceedings are
commenced.

The reference shall be to three arbitrators. A party wishing to refer a dispute to arbitration shall
appoint its arbitrator and send noftice of such appointment in writing to the other party requiring
the other party to appoint its own arbitrator within fourteen (14) calendar days of that notice and

stating that it will appoint its arbitrator as sole arbitrator unless the other party appoints its own
arbitrator and gives notice that it has done so within the fourteen (14) days specified. if the
other party does not appoint its own arbitrator and give notice that it has done so within the
fourteen {14) days specified, the party referring a dispute to arbitration may, without the
requirement of any further prior notice to the other party, appoint its arbitrator as sole arbitrator
and shall advise the other party accordingly. The award of a sole arbitrator shall be binding on
both Parties as if the sole arbitrator had been appeinted by agreement.

In cases where neither the claim nor any counterclaim exceeds the sum of US$100,000 the
arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at
the time when the arbitration proceedings are commenced.

*16(a), 16(b) and 16(c) are alternatives; delete whichever is not applicable. In the absence of
deletions, altemative 16(a) shail apply.

Notices
All notices to be provided under this Agreement shall be in writing.

Contact details for recipients of notices are as follows:

For the Buyers: via brokers’ channels

For the Sellers: via brokers’ channels

Entire Agreement
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The written terms of this Agreement comprise the entire agreement between the Buyers and 401

the Sellers in relation to the sale and purchase of the Vessel and supersede all previous 402
agreements whether oral or written between the Parties in relation thereto. 403
Each of the Parties acknowledges that in entering into this Agreement it has not relied on and 404
shall have no right or remedy in respect of any statement, representation, assurance or 405
warranty (whether or not made negligently) other than as is expressly set out in this Agreement. 406
Any terms implied into this Agreement by any applicable statue or law are hereby excluded to 407
the extent that such exclusion can legally be made. Nothing in this Clause shall limit or exclude 408
any liability for fraud. 409

Buyer’s Guarantee

The Buyers guarantee that the Vessel is sold for purpose of demaolition and recycling in India only and
warrant that the Ship Recycling Facility { “SRF” ):

{a) is currently Certified fo SO 9000, 14001, OSHMS 18001.

{b) to be set up / operated in compliance with all applicable local and national rules, regulations and court
rulings , and all necessary and required local and national permits to be maintained valid throughout the
demolition and recyeling process.

{c) to be with a Statement of Compliance issued by an independent [ACS member Class Society confirming
that the SRF are in compliance with all the provisions of the “IMO Guidelines” and 2009 Hong Kong
International Convention for the Safe and Environmentally Sound Recycling of Ship and the above menticned
Statement of Compliance shall be maintained throughout the demolition and recycling process. Certified
original copies of the certification and the Statement of Compliance shall be provided to Sellers within five (5)
working days after Buyer receiving the ariginal copy of Part 1 of IHM from Sellers.

\ e 4

Buyers agree that Sellers provide them with the Part 1 of Inventory of Hazardous Materials (IHM) only which
enables Buyers to fulfill the requirement in paragraph (c) above.

The Buyers further warrant that they indemnify and hold harmless the Sellers, their servants and agents, from
any claim, demands and liabilities, whether criminal or civil from any third party, whether involved in the
demolition of the vessel or monitoring the dismantling and recycling procedures or otherwise and against any
alleged liability of the Sellers in connection with the Vessel after delivery of the Vessel to the Buyers.

For and on behalf of the Sellers For and on behalf of the Buyers

<
: 2!
Name: {AN EiH F&& é‘l /;j







