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“MEMORANDUM OF AGREEMENT Code-name
.SALEFORM 2012

Revised 1966, 1983 and 1986/87, 1993 and 2012

Dated: |2~ —\‘-al""\‘”y )’DL{' 1
United Edge Holdings Limited. (Name-ofsellers}-hereinafter called the “Sellers”, have agreed to sell, and 2
Fu Bang Shipping Limited. (Name-of-buyers); hereinafter called the “Buyers” have agreed to buy: 3
Name of vessel: GH HARMONY 4
IMO Number: 9490557 5
Classification Society: RINA 6
Class Notation: 7
Year of Build: 2010  Builder/Yard: Yangfan Group Co., Ltd. 8
Flag: Hong Kong, P.R. China Place of Registration: Hong Kong GT/NT: 50,697/ 30,722 9
hereinafter called the “Vessel”, on the following terms and conditions: 10
Definitions 11
"Banklng Days“ are days on Wthh banks are open beth ln-me-eeuntpy-ef—the-e&meney-supulated—fe; 12
Honq Konq quapore Lonon and Newvork ' (add—add&henal—;unsdwﬂens—as— 12
appropriate}].
“Buyers’ Nominated Flag State” means Panama (state flag state). 15
“Class" means the class notation referred to above. - 16
“Classification Society" means the Society referred to above. 17
" - L . 18
19
20
“In writing" or "written" means a letter handed over from the Sellers to the Buyers or vice versa, a 21
registered letter, e-mail er-telefax. 22
“Parties” means the Sellers and the Buyers. 23
“Purchase Price” means the price for the Vessel as stated in Clause 1(Purchase Price). 24
“Sellers’ Account” means an account(s)/beneficiary/ies -{state-details-of-bark-account} at the Sellers’ Bank(s). 25
“Sellers’ Bank” means the bank or banks {state-name-ofbank, branch-and-details)-or-if-leftblank-the-bank 26
notified by the Sellers to the Buyers for receipt of the-balanrce-of-the Purchase Price. 27
1. Purchase Price 28

The Purchase Price is USD 11,000,000.00. (United States Dollars Eleven Million Only ) (state currency 29
and amount both in words and figures).




Payment

On delivery of the Vessel, but not later than three (3) Banking Days after the date that Notice of
Readiness, has been given in accordance with Clause 5 (Time and place of delivery and
notices):

(i) the-balanee-ef-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 to the Sellers’ Account.

Inspection

(a)* The Buyers have inspected and accepted the Vessel's classification records. The Buyers have also-
inspescted waived physical inspection of the Vessel and
have accepted the Vessel following-this without inspection and therefore, the sale is outright and definite,
subject only to the terms and conditions of this Agreement.

*4 (a) 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 at/in PR of China intention Xiamen_(state placefrange) in the Sellers’ option.

Notice of Readiness shall not be tendered before: |7’Janual_'x 2024(date)
Cancelling Date (see Clauses 5(c), 6 (a)(i), 6 (a) (iii)and 14): 25 January 2024

(b)The Sellers shall keep the Buyers well informed of the Vessel's itinerary and shall provide the Buyers with
twenty (20), ten (10), five (5) and three (3) days’ approximate notice and one (1) day definite notice of the
date the Sellers intend to tender Notice of Readiness and of the intended place of delivery.

When the Vessel is at the place of delivery and physically ready for delivery in accordance with
this Agreement, the Sellers shall give the Buyers a written Notice of Readiness for delivery.
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(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 will be ready for delivery and proposing a
new Cancelling Date. Upon receipt of such notification the Buyers shall have the option of
either 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 Date.
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 Canceliing 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 and 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 cancel 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 Vessel not being ready by the original Cancelling Date.

(e)Should the Vessel become an actual constructlve or compromlsed total Ioss before dehvery

whereafter this Agreement shall be nuII and vond

Drydocking/Divers Inspection
(a)

-(1) 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 inspection and the conditions under
which it is performed shall be to 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.

{ii) If the rudder, propeller, 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 deepest load 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/frecommendation** 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 entitled 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
for 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 otherwise. 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
for the estimate of the direct repair costs. The Sellers may not tender Notice of
Readiness prior to such estimate having been established.
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(iii)

If the Vessel is to be drydocked pursuant to Clause 6(a)(ii) and no suitable dry-docking
facilities 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 shall deliver 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
limited to a maximum of fourteen (14) days.

(c) If the Vessel is drydocked pursuant to Clause 6 (a) (ii) or 6 (b) above

0]

(i)

(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
whether they require the tailshaft to be drawn and surveyed not later than by the
completion of the inspection 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 borne 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 Vessel is in
drydock or not.

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

Spares, bunkers and other items
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The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board

and on shore. All spare parts and spare equipment including spare tail-end shaft(s) and/or

spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the time of inspestion signing this
Agreement used or unused, whether on board or not shall become the Buyers' property, but spares on
order are excluded. Forwarding charges, if any, shall be for the Buyers' account. The Sellers

are not required to replace spare parts including spare tail-end shaft(s) and spare

propeller(s)/propeller blade(s) which are taken out of spare and used as replacement prior to

delivery, but the replaced items shall be the property of the Buyers. Unused stores and

provisions shall be included in the sale and be taken over by the Buyers without extra payment.

ltems on board at the time of inspection which are on hire or owned by third parties, not listed above, shall be
replaced by the Sellers prior to delivery at their cost and expense.

“inspection” in this Clause 7, shall mean the Buyers' inspection according to Clause 4(a) or 4(b)
(Inspection), if applicable. If the Vessel is taken over without inspection, the date of this
Agreement shall be the relevant date.

*(a) and (b) are alternatives, delete whichever is not applicable. In the absence of deletions
alternative (a) shall apply.

Documentation
The place of closing: remotely via video conference. Remote closing to be arranged by Seller and

Buyer
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() Other technical documentation which may be in the Sellers' possession shall promptly after
defivery 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 untit 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 signing of this Agreement inspestior, 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 inspestion; 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' inspection 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/frecommendation are not to be taken into account.

Name/markings
Upon delivery the Buyers undertake to change the name of the Vessel and alter funnel
markings.

Buyers' default

Should the Purchase Price not be paid in accordance with Clause 3(Payment), the Sellers

have the nght to cancel this Agreement -m—wh+eh—ease—the—9epesrt—tegemer—wrth—mterest—
the

Sellers shaII be entrtled to clarm further compensatlon for thelr Iosses and for all expenses

incurred-togetherwith-interest.

Sellers' default

Should the Sellers fail to give Notice of Readiness in accordance with Clause 5(b) or fail to be
ready to validly complete a legal transfer by the Cancelling Date the Buyers shall have the
option of cancelling this Agreement. If after Notice of Readiness has been given but before

the Buyers have taken delivery, the Vessel ceases to be physically ready for delivery and is not
made physically ready again by the Cancelling Date and new Notice of Readiness given, the

Buyers shall retarn therr optron to cancel Ln—the—event—that—the—Buyers—eleet—te—eaneet—thﬁ-

Should the Sellers fail to give Notice of Readiness by the Cancelling Date or fail to be ready to
validly complete a legal transfer as aforesaid they shall make due compensation to the Buyers
for their loss and for all expenses togetherwith-interest 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-ard-the-Depesithas-beenlodged, the

Buyers have the right to place two (2) representatives on board the Vessel at their sole risk and
expense.

These representatives 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&l Club’s standard letter 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
Association (LMAA) Terms 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 shail
appoint its arbitrator and send notice 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 appointed 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, alternative 16(a) shall apply.

Notices
Ali notices to be provided under this Agreement shalf 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

b

351
352
353

354
355
356
357

358
359
360
361
362

363
364
365

366
367
368

369
370
371
372
373
374
375

376
377
378

379
380
381
382
383
384
385
386

387
388
389
390
391
392
393
394
395
396
397
398

399

400



The written terms of this Agreement comprise the entire agreement between the Buyers and
the Sellers in relation to the sale and purchase of the Vessel and supersede all previous
agreements whether oral or written between the Parties in relation thereto.

Each of the Parties acknowledges that in entering into this Agreement it has not relied on and
shall have no right or remedy in respect of any statement, representation, assurance or

warranty (whether or not made negligently) other than as is expressly set out in this Agreement.

Any terms implied into this Agreement by any applicable statue or law are hereby excluded to
the extent that such exclusion can legally be made. Nothing in this Clause shall limit or exclude
any liability for fraud.

FoF QR angkep fehalf of the Sellers For and on behalf of the Buyers
UNITED EDGE HOLDINGS LIMITED

Authorised Signature(s)

Name: Yan Km Po
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