MEMORANDUM OF

Norwegian Shipbrokers' Association's
AG R E E M E N T Memorandum of Agreement for sale and purchase
of ships. Adopted by BIMCO in 1956.
Code-name

SALEFORM 2012

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

Dated:

NINGBO PIONEER SHIPPING COMPANY LIMITED, a company incorporated in Hong Kong 1
Special Administrative Region of the People's Republic of China with its registered office at Room 501,
AYSON COMMERCIAL BUILDING, 28 CONNAUGHT ROAD WEST, SHEUNG WAN, HONG KONG
Name-ofsellers); hereinafter called the “Sellers”, have agreed to sell, and

(Name of buyers), hereinafter called the “Buyers”, have agreed to buy: 2
Name of vessel: M.V. NINGBO PIONEER 3
IMO Number: 8801022 4
Classification Society: DNV GL 5
Class Notation: 1A1 Bulk Carrier ESP HC(E) 6
Year of Build: 1990 Builder/Yard: HYUNDAI HEAVY INDUSTRIES CO.,LTD.,ULSAN,S.KOREA 7
Flag: HONG KONG Place of Registration: HONG KONG GT/NT: 37519 /22604 8
hereinafter called the “Vessel”, on the following terms and conditions: 9
Definitions 10
“Banking Days" are days on which banks are open both in the country of the currency stipulated for 11
the Purchase Price in Clause 1 (Purchase Price) and in the place of closing stipulated in Clause 8 12
(Documentation) and China{add-additionaljurisdictions-as-appropriate). 13
“Buyers’ Nominated Flag State” means (state flag state). 14
“Class" means the class notation referred to above. 15
“Classification Society" means the Society referred to above. 16
“Auctioneers” means ZHEJIANG SHIPPING EXCHANGE CO.LTD and ZHOUSHAN YI GE SHIP 17
AUCTION CO. LTD.
"Deposit" shall have the meaning given in Clause 2 (Deposit) 18

“Ibeposit Holder” means ZHEJIANG PROPERTY & STOCK EXCHANGE CO LTD, in China (state name 19
and location of Deposit Holder) or, if left blank, the

Sellers’ Bank, which shall hold and release the Deposit in accordance with this Agreement. 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 or 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 (state details of bank account) at the Sellers’ Bank. 25
“Sellers’ Bank” means (state name of bank, branch and details) or, if left blank, the bank 26
notified by the Sellers to the Buyers for receipt of the balance of the Purchase Price. 27
1. Purchase Price 28

The Purchase Price is USD - (United States Dollars - - only). 29
2. Deposit 30

As security for the correct fulfilment of this Agreement the Buyers shall lodge a deposit of USD 31

500,000 (United States Dollars Five Hundred Thousands only) (the “Deposit”) in an Non-interest

bearing account for the Parties with the Deposit Holder within-three(3) Banking-Days-afterthe 32
-date that:

33
34




The Buyers bid the highest price in the Vessel’s auction. And the auction deposit shall be treated
as the "Deposit" automatically.

(ii)

The “Purchase Confrrmatron Of Auction” has been srgned by the Sellers the Buyers and the
Auctioneer.

- Any fee charged for hoIdrng and releasrng the
Deposrt shall be borne equally by the Parties. The Parties shall provide to the Deposit Holder
all necessary documentation to open and maintain the account without delay.

Payment

Buyers shall ensure that all of the balance 98%-of the Purchase Price and all other funds required
to be paid under this Agreement to the Sellers shall be lodged with the Deposit Holder under
Esecrow-Agreement, at least two (2) Banking days prior to the Vessel's expected delivery date and
shall mstruct the Deposrt Holder to confrrm to the Sellers recerpt of funds

(i) The Deposit and the Balance of the Purchase Price and all other sums payable, shall be
released to the Sellers account within two(2) banking days, after the "Protocol of Delivery and
Acceptance" have been signed by both Sellers and Buyers On delivery of the Vessel.

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 a port of China Mainland or Hong Kong (state place/range) in the Sellers' option.
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Notice of Readiness shall not be tendered before:12th August 2020.
Cancelling Date (see Clauses 5(c), 6(a)(i), 6(a)(iii) and 14): 20th September 2020.

(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’ 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.

(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 Cancelling Date and shall be substituted for the
Cancelling Date stipulated in line 79.

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, constructive or compromised total loss before delivery
the Deposit together with interest earned, if any, shall be released immediately to the Buyers
whereafter this Agreement shall be null and void.

Divers Inspection / Drydocking
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Spares, bunkers and other items 198
The Sellers shall deliver the Vessel to the Buyers with everything belonging to her on board 199
and on shore. All spare parts and spare equipment including spare tail-end shaft(s) and/or 200
spare propeller(s)/propeller blade(s), if any, belonging to the Vessel at the time of delivery 201
; .
used or unused, whether on board or not shall become the Buyers' property, but spares on 202
order are excluded. Forwarding charges, if any, shall be for the Buyers' account. The Sellers 203
are not required to replace spare parts including spare tail-end shaft(s) and spare 204
propeller(s)/propeller blade(s) which are taken out of spare and used as replacement prior to 205
delivery, but the replaced items shall be the property of the Buyers. Unused stores and 206
Provisions shall be included in the sale and be taken over by the Buyers without extra payment. 207
Library and forms exclusively for use in the Sellers' vessel(s) and captain's, officers’ and crew's 208
personal belongings including the slop chest are excluded from the sale without compensation, 209
as well as the following additional items: (include list) pending 210
-Personal belongings, laptops and computers
-Deck Log Book
-Engine Log Book
-Oil Record Book
-ISM manuals
-MLC manuals
-SOPEP manuals
-Original certificates issued by flag state
Items on board which are on hire or owned by third parties, listed as follows, are excluded from 211
the sale without compensation: (include list) 212
-Gas bottles
-IBC tanks

Items on board at the time of delivery inspection which are on hire or owned by third parties, not 213
listed

above, shall be replaced or procured by the Sellers prior to delivery at their cost and expense. 214
The Buyers shall take over the remaining bunkers and urused all lubricating and hydraulic oils 215
and

greases on board in-sterage-tanks-and-unopened-drums-and pay either: 216

Quantity of bunkers and-lubricating-oils-remaining on board at the time of delivery to be jointly

measured by the Sellers and Buyers authorized representatives.

The total quantity of VLSFO remaining on board on delivery shall not exceed 200 tons, and
Buyers only need to pay the Sellers for the part which exceed 100 tons, as per the unit price of

the last invoice or vouchers as evidence.

The total quantity of MDO/MGO remaining on board on delivery shall not exceed 50 tons, and
Buyers only need to pay the Sellers for the part which exceed 20 tons, as per the unit price of the

last invoice or vouchers as evidence.

All of the lubricating and hydraulic oils and greases on board, Sellers shall hand over to Buyers on

delivery for free, without any fees.
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Documentation
The place of closing:
ZHEJIANG PROPERTY & STOCK EXCHANGE CO LTD, in Hang Zhou City, China.

(a). In exchange for payment of the Purchase Price the Sellers shall provide the Buyers
with the following delivery documents:

(1) Two (2) Original Legal Bill(s) of Sale (in British Form 10 a) evidencing the transfer of all the
shares in the Vessel and in her boats, appurtenances belonging to the Vessel to the Buyers and
stating the Vessel is free from all encumbrances, maritime liens, mortgages or any other debts
whatsoever, duly notarized and legalised or apostilled in HONG KONG.

(2) Original Meeting Board of Directors Resolutions of the selling company approving sale of the
Vessel, stating the name of the person (or persons) authorized to execute the MOA, the Bill of
Sale, the Protocol of Delivery and Acceptance and other relevant documents, duly notarized and
legalised or apostilled in HONG KONG.

(3) Original Power of Attorney in related to above document A2 in favor of person(s) execute the
sale and signing MOA, Bill of Sale, Protocol of Delivery and Acceptance and all other documents
pertaining to the sale and the delivery of the Vessel to the Buyers, duly notarized and legalised or
apostilled in HONG KONG.

(4) (i) Certified true copies of the Sellers' corporate documents i.e. Articles of Incorporation, By-
Laws (or equivalent), and of any amendments thereto.

(ii) Original Certificate of Continuing Registration of the Sellers issued by register of
Companies the HONG KONG Special Administrative Region not more than ten (10) banking days
prior to the date of delivery of the Vessel.

(5) Original Certificate of Ownership and Encumbrance for the vessel issued by the HONG
KONG Flag Registry confirming the ownership of the vessel and that the vessel is free from
mortgages and other encumbrances, dated not more than ten (10) banking days prior to the date
of delivery, but always subject to the standard wording of the HONG KONG flag authorities.

(6) Original Class Maintenance Certificate issued by the Vessels present Classification Society,
stating that the Vessel is class maintained. This Certificate to be dated maximum Ten(10)
Banking Days prior to the Delivery.

(7) Five (5) original commercial invoices stating the particulars of the Vessel for the purchased
price marked fully paid and signed by the Sellers.

(8) Five (5) original commercial invoices for unused bunkers and lubricants remaining on board
marked fully paid duly signed by the Sellers.

(9) Original written undertaking letters duly signed by the Sellers undertaking:
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(i) to deliver to the Buyers all the original continuous synopsis record documents other than
the closing CSR (“CSRs”) on board the Vessel after the Purchase Price, bunkers and lube oil
money are paid in full; and

(ii) to deliver to the Buyers a Certificate of Deletion issued by the HONG KONG Flag Registry
together with the closed CSRs issued by the HONG KONG Flag Registry no later than Four(4)
weeks after physical Delivery of the Vessel. The Sellers will use reasonable efforts to delete the
Vessel as early as possible.

(iii) that the Sellers will instruct their satellite communication provider to cancel the Vessel’s
communications contract immediately after the Delivery of the Vessel.

(iv) to indemnify the Buyers against any maritime liens and other debts whatsoever arising
prior to the time of the delivery of the Vessel to the Buyers.

(10) Original written confirmation letters from the Sellers to the Buyers confirming to the best of
their knowledge that, as at the time of the Delivery, the Vessel:

(i) is not blacklisted by the Arab boycott league any other country or legislation;

(ii) is free from any contamination of gypsy moth;

(iii) has never called any ports of North Korea or Iran.

(iv) confirming that the crew members have no pending dues from the Sellers or against the
vessel at the time of delivery.

(11) All of the original Certificates of the vessel and documents which are not required to be
returned to the issuing authority by the maritime authorities of the Flag state of the Vessel as
onboard, except the document listed in Clause 7.

(12) Any other documents as may reasonably be required, by the competent authorities of the
Buyers' Nominated Flag State for the purpose of registering the vessel, provide the Buyers notify
the Sellers of any such documents as soon as possible after the date of this MOA signed.

(13) Two (2) originals of a Protocol of Delivery and Acceptance.

(b). At the time of Delivery the Buyers shall provide the Sellers with the following the

Delivery documents:

(1) Original Resolution of the Shareholders and Board of Directors of the Buyers confirming:
approving and ratifying the purchase of the Vessel, the execution of the MOA, appreving-the

ow Aareeamaent made hatweaan alla BLve nd tha owAgentPDepo Holder- the

Protocol of Delivery and Acceptance, the release of the deposit and the balance of the purchase
price and extras to the Sellers held by the Eserew-Agent Deposit Holder,, and take delivery of the
Vessel, in signed by the Shareholders and Directors of the Buyers duly notarized and legalized

(or apostilled).

(2) Original Power of Attorney duly executed by the Buyers pursuant to the above Directors’
Resolutions, authorizing certain persons to inter alia execute any addendum to the MOA and the
Eserow-Agreement-Purchase Confirmation of Auction, the Protocol of Delivery and Acceptance,
to release the deposit and the balance of the purchase price and extras to the Sellers held by the
Eserow-Agent Deposit Holder, and to take delivery of the Vessel, duly notarized and legalized(or
apostilled).

(3) Certificate of Incumbency issued by a Director of the buyers confirming the names of the
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11.

12.

13.

Shareholders and Directors and attaching a certified copy of the Certificate of Incorporation and

Memorandum and Articles of Association.

(4) A Certificate of Continuing Registration from the Companies Registry.

(c) If any of the documents listed in Sub-clauses (a) and (b) above are not in the English
language they shall be accompanied by an English translation by an authorized translator or
certified by a lawyer qualified to practice in the country of the translated language.

(d) The Parties shall to the extent possible exchange copies, drafts or samples of the
documents listed in Sub-clause (a) and Sub-clause (b) above for review and comment by the
other party not later than (state number of days), or if left blank, 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.

(e) Concurrent with the exchange of documents in Sub-clause (a) and Sub-clause (b) above,
the Sellers shall also hand to the Buyers the classification certificate(s) as well as all plans,
drawings and manuals, (excluding ISM/ISPS manuals), which are on board the Vessel. Other
certificates which are on board the Vessel shall also be handed over to the Buyers unless

the Sellers are required to retain same, in which case the Buyers have the right to take copies.

(9) 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

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 belongmg to her shall be at the Sellers rlsk and expense until she is

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-atthe-time-ef-inspection, valid and unextended without
condition/recommendation* by the Classification Society or the relevant authorities at the time
of delivery.

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

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
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14.

16.

Earned, 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

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 retain their option to cancel. In the event that the Buyers elect to cancel this
Agreement, the Deposit together with interest earned, if any, shall be released to them
immediately.

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 together with interest if their failure is due to proven
negligence and whether or not the Buyers cancel this Agreement.

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
Lenden-HONG KONG 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 shall
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.

308
309
310

311
312
313
314
315
316
317
318
319

320
321
322
323

324
325
326
327

328
329
330
331

332
333
334
335
336

337
338
339

340
341
342
343
344
345
346
347
348
349
350
351
352

353
354
355
356
357
358
359
360
361
362
363

364
365
366



17.

18.

19.

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

Contact details for recipients of notices are as follows:
For the Buyers:
For the Sellers: via ZHEJIANG PROPERTY & STOCK EXCHANGE CO LTD.

Entire Agreement

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.

Sanction Clause

NOTWITHSTANDING ANYTHING CONTAINED ELSEWHERE TO THE CONTRARY, BUYERS
SHALL GUARANTEE THAT :

THE BUYERS GUARANTEE THE FOLLOWING CLAUSES, OTHERWISE, THE SELLERS SHALL
BE ENTITLED TO REJECT THE BUSINESS OR CANCEL THIS CONTRACT AT ANY TIME AND
THE BUYERS SHALL UNDERTAKE THE LOSSES, THE DAMAGES, THE EXPENSE AND ALL
CONSEQUENCES INCURRED BY OR FROM THIS.

(i) THE BUYERS AND/OR ANY OTHER RELATED COMPANY IN THE MOA ARE NOT LISTED ON
THE UNITED STATES DEPARTMENT OF THE TREASURY OFFICE OF FOREIGN ASSETS
CONTROL SPECIALLY DESIGNATED NATIONALS & BLOCKED PERSONS LIST (OFAC SDN
LIST) AND THEY ARE NOT SANCTIONED BY U.N./ E.U.

(i) THE PERFORMING BUYERS COMPANY IS NOT OWNED OR COMMERCIALLY MANAGED
BY CUBA /IRAN /IRAQ /SUDAN /SYRIA/NORTH KOREA/CRIMEA/VENEZUELA AND OTHER U.N.
OR E.U. OR USA SANCTIONED COUNTRIES RELATED ENTITIES, HAS NOT CALLED CUBA
/IRAN /IRAQ /SUDAN /SYRIA/NORTH KOREA/CRIMEA/VENEZUELA AND OTHER U.N. OR E.U.
OR USA SANCTIONED PORTS OR COUNTRIES FROM TIME TO TIME, AND THE BUYER HAVE
NOT DONE ANY CUBA /IRAN /IRAQ /SUDAN /SYRIA/NORTH KOREA/CRIMEA/VENEZUELA AND
OTHER UN OR E.U. OR USA SANCTIONED PORTS OR COUNTRIES RELATED BUSINESS.

(ii)THE BUYERS AND RELATED COMPANY UNDER THIS MOA WOULD NOT BE IN VIOLATION
OF ANY U.S. ECONOMIC OR TRADE SANCTIONS INCLUDING, BUT NOT LIMITED TO, THOSE
SANCTIONS ADMINISTERED AND ENFORCED BY THE U.S. TREASURY DEPARTMENT’S
OFFICE OF FOREIGN ASSETS CONTROL.

FURTHER MORE, ANY VIOLATION OF ABOVE MAY RESULT IN PAYMENT BEING UNABLE TO
BE EFFECTED DUE TO INTERNAL REGULATIONS OF BANKS. IN THIS CASE, SELLERS WILL
NOT BE HELD RESPONSIBLE FOR NON-PAYMENTS OR LATE PAYMENTS IF SELLERS
PAYMENTS.

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

Title: Title:
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