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CHARTER AGREEMENT dated az of August 1, 1973 (herein
called the “*Charter”) between Mipraxp Exvererises Inc, a corpora-
tion duly organized and existing under and by virtue of the laws of
the State of Delaware (hereinaftor called “Owner”’), and Tre Onio
River Compaxy, a corporafion duly organized and existing under and
by virtue of the laws of the State of West Virginia (hereinafter called
“(Charterer’’),

WITNESSETH

Waerkas, Charterer desires to charter the vessels deseribed in
Exhibit A annesed hereto, all of which are hereinafter colleetively
called the ““Vessels’' and cach of which is individually called a
““Vessel”;

Waegeas, Charterer advertised a request for bids for Vessels in
the categories described in Exhibit A; and

Waereas, Owner’s bid in each of said categories was accepted by
Charierer;

Now, Taererong, in consideration of the premises and of the
charier hire to be paid and the covenants hereinafter mentioned fo be
kept and performed by Charterer, Owner hereby lefs and demises and
Charterer hereby charters the Vessels upon the following terms and
conditions, namely:

1. Owner will make delivery hereunder of the Vessels to Charterer,
all in seaworthy condition, at such places as Owner and Charterer may
agree upon for each Vesscl, between Aungust 1, 1973 and June 30,
1974, unless delivery shall be delayed beyond such laiter date through
causes beyond the control of Owner. Upon the delivery of each Vessel,
Charterer shall execute and deliver to Owner, in triplicate, a Delivery
Certificate in substantially the form annexed hereto as Exhibit B.
Notwithstanding the failure of Charlerer fo execute and deliver a
Delivery Certificate, each Vessel, from and after the delivery thereof,
shall for all purposes be deemed fo be in the possession of Charferer
and subject to all of the terms and conditions of this Charter.

2. The charter period for each Vessel chartered hereunder shall
begin on the delivery date thereof. The charter period for all Vessels
shall terminate on Aungust 1, 1993,
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3. Charterer shall, at its own expense and by its own procurement,
man, victual, navigate, operate, supply, fuel, maintain and repair each
Vessel subject to this Charter and shall pay all other charges and
expenses of every kind and nature whatsoever incident to the use and
operation of the Vessels. Charterer shall at its own expense provide
such equipment, outfit, tools, spare and replacement parts, ete., as
may be required for the use and operation of the Vessels,

4, The charter hire under this Charter shall be $1,942,800 a year
payable by the Charterer in semi-annual installments as follows:
$660,000 on or before January 26 of cach of the years 1974 through
1993 and an additional 1,282,800 on or before July 26, of each of the
years 1974 through 1993. Such payments shall be made at the office of
Owner, 1400 Provident Tower, Cincinnati, Ohio, or at such other place
or places as Owner shall hereafter designate in writing to Charterer.

5. No payments to be made by Charterer under this Charter shall,
as to Owner or any assignee of Owner, be subject fo any right of set-off,
counterclaim or defense and Charterer shall, as to the Owner or any
such assignee, have no right to terminate this Charter or be released,
relieved or discharged from the obligation or liability to make all pay-
ments due herennder for any reason whatsoever, including, without
limitation, the following: any breach of any representation or warranty
of, or any act or omission of, Owner under this Charter or any other
agreement at any time existing between Owner and Charterer; any
claims as a resnlt of any other business dealings by Owner or by
Charterer; any reorganization, arrangement, insolvency, readjustment
of debt, bankruptey, dissolution or liquidation proceeding involving
Owner; any change, alteration, modification, extension, indulgence or
other act or omission in respect of any indebtedness or obligation of
Owner, or any sale, exchange, release or surrender of, or other dealing
in, any security for such indebtedness or obligation, whether or not
Charterer shall have any notice or knowledge thereof, or otherwise.

6. Charterer agrees that during the continuance of this Charter,
in addition to paying the charter hire herein provided, Charterer will,
when due and payable from time to tine, (a) pay and discharge all
taxes, assessments and other governmental charges levied or assessed
upon the interest of Charterer in the Vesselg subject to this Charter
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or upon the use or operation thercof or on the carnings arising there-
from, (b) pay all fines and penaltivs lawfully impozed on any of the
Vessels, {(¢) pay or reimburse Owner for all taxes, assessments and
other governmental charges levied or assesscd against Owner on
account of its ownership of the Vessels or on account of the use or
operation thercof or on account of the earnings arising therefrom (ex-
clusive, however, of any »uch taxes on the income to Owner from the
charter hire herein provided for) and {d) pay all lawful claims (except
those arising under the Indenture defived below) which if unpaid might
become a lien or charge npon the Vessels or any of thew, provided, how-
ever, that Charterer may contest the validily or amount of any such
tax, assessment, govermmental charge, fine, penalty or elaim if an ade-
quate reserve for the payment thereof is established and if the Owner’s
interests or rights in or under this Charter shall in no way be prejudiced
or impaired thereby. Nothing contained in this Section shall permil any
libel, attachment or other seizure of any of the Vesscls nnder process or
color of legal authority to remain undissolved or undischarged or to
modify or alter in any respect whatsoever the obligations of Charterer
hereunder.

7. Charterer will not engage in any unlawful trade or violate any
law or carry any cargo that will expose the Vessels or any of them to
penalty, forfeiture or capture.

8. Charterer acknowledges that each of the Vessels chartered and
to be chartered hereunder is or will be mortgaged under an Indenture
of First Preferred Ship Mortgage to be dated as of Angust 1, 1973
made by Owner to Bankers Trust Company, as Trastee (said Indenture
of First Preferred Ship Morfgage and any amendments or supple-
ments thereto being herein called the ‘“‘Indenture’ and said Bankers
Trust Company, as Trustee, being hereinafter called the ‘“Trustee’?).
If a Vessel shall be released from the lien of the Tndenture in accord-
ance with its terms, such Vessel shall, contemporaneously with such re-
lease and without any further action by Owner and Charterer, be re-
leased from and no longer subjeet to the provisions of this Charter.

9. (a) Neither Charterer nor any other person has or shall have
any right, power or authority to create, incur or permit to be placed or
imposed or continued upon any of the Vessels, its hire, freights, earn-
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ings, vevenues, profits and income, any lien whatsoever other than liens
for wages of the master and crew and salvage, the lien of the Indenture
and liens permitted by the terms and provisions of the Indenture,

(b) Charterer will not suffer or permit to continue any lien, en-
curnbrance or charge (other than the lien of the Indenture and liens
permitted by the terms and provisions thereof) on any of the Vessels,
its hire, freights, earnings, revenues, profits and income, and Charterer
agrees to indemnify and save Owner harmless against any claim, in-
cluding, without limitation, fines and penalties arising from violation
of the laws of the United States of America or of any State thereof and
any claim or suit on account of any accident in connection with the use
or operation of any Vessel while subject to this Charter resulting in
damage to property or injury to any person, notwithstanding that
Clarterer carries insurance in accordance with the provisions of this
Charter. Charterer will in due course and in any event within thirty
(30) days after the same shall become due and payable pay or cause to
be discharged or make adequate provision for the satisfaction or dis-
charge of all elaims or demands (except those arising under the Inden-
ture) which if unpaid might in equity, in admiralty or at law, or pur-
snant to any statute, constitufe or create a lien, encumbrance or charge
on any of the Vessels or on its hire, freights, earnings, revenues,
profits and income, or will cause the Vessels and the hire, freights,
earning, revenues, profits and income therefrom to be released and dis-
charged from any lien, encumbrance or charge therefor.

10. Charterer will, at its own expense, at all times maintain and
preserve, or cause to be maintained and preserved, each of the Vessels
in good running order and repair, ordinary wear and tear excepted,
and will cause all equipment and parts thereof which hecome worn out,
broken or damaged to be repaired or replaced. Commencing in the year
1974, Charterer will furnish to Owner in triplicate on or before August
1 of each year a certificate of an engineer or other expert (who may be
in the employ of Charterer) selected by Charterer and satisfactory to
Owner to the effect that Charterer, as of a date not more than sixty
(60) days preceding the date of such certificate, was not in default in
compliance with the covenants contained in this Section. Hach of the
Vessels shall, and Charterer covenants that each of them will, at all
times comply with all applicable United States laws, treaties and con-
ventions, and rules and regulations issued thereunder, and shall have
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on board, when required thereby, valid certificates showing compliance
therewith, Nothing contained in this Section shall prevent Charterer
from laying up any Vessel which, in the opinion of the officer of Char-
terer in charge of operations, 1t is advisable to lay up temporarily or
indefinitely, hut such action shall not abate or postpone the charter
hire pavable hereunder with respeet to any such Vessel. In addition
to the foregoing certificates, Charterer will furnish fo Owner in tripli-
cate such reports with respect to the use, operation, maintenance and
repair of the Vessels and other matters relating thereto az Owney shail
from time to time reasonably request,

All parts, equipment and appliances purchased by Charterer and
installed upon the Vessels and all replacements made upon the Vessels
by Charterer shall be considered accessories to the Vessels and title
thereto shall be immediately vested in Qwner, without eost or expenss
to Owner.

11, Owner or the Trustee shall be entitled, at the expense of
Charterer, to inspect each of the Vessels and its eargo and marine
documents, or to cause ifs duly authorized representatives to inspect
the same, at any reasonable time or times upon written notice fo
Charterer. At the request of Owner, Charterer will deliver for in-
apection coples of any and all contracts and documents relating to
any of the Vessels.

12. 8o long as any Vessel shall remain subjeet to the provisions
of this Charter:

(a) Charterer, at its own expense, will cause insurance to be
carried and maintained wilh respect to the Vessels with respon-
sible wnderwriters, insurance companies or fonds selected by
Owner against all sueh visks, with such coverage, in sueh form,
and in such amounts as, in the opinion of marine insurance
brokers seleeted by Owner, is customarily maintained with respect
to similar vessels by companies having similar operations. Each
policy shall provide for at least 10 days’ prior written notice
by such underwriters, insurance compantes or funds, as the case
may be, to the Trostee in the event of termination thereof by
reason of non-payment of premiums, commissions, assessments,
club calls or advances or in aceordanee with any expressed rights
of cancellation they may have.

-7
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(b) Hull insurance and protection and indemmity insurance
shall be carried at least in such amounts as shall he specified by
Owner. Such insurance shall be distributed among the Vessels in
such manner as may from time to time be specified by Owner and
may provide for policy franchise or deductible average (i) with re-
spect to hull insurance not to exceed $50,000 for each Vessel, each
loss, but in no event shall the maximum deductible exceed $150,000
with respect to all Vessels for loss or damage arising from one
oceurrence and (ii) with respect to protection and indemmity
insurance as is customarily maintained with respect to similar
vessels by companies having similar operations.

(e¢), In no event shall employer’s liability insurance be less
than $100,000 per person and $300,000 per accident nor workmen’s
compensation insurance be less than may be required under all
applicable Federal and state laws.

{d) Charterer at its own expense shall keep each of the
Vessels insured against war risks under such form of policy as
may be in general use by underwriters of such insurance at the
time (or under or through contracts made with any government),
if reasonably available, during any voyage that any such Vessel
-may make in any waters where war-like operations (other than
peacetime military maneuvers or activities) are being conducted.

(e) The-policies, binders, covernotes or certificates evidencing
insurance maintained in ecompliance with this Section and receipts
for payment of the premiums thereon shall be delivered to
Owner.

(f) Charterer shall furnish to Owner, from time to time upon
request and in any event on or before June 1 of each year,
commencing with the year 1974, a certificate of marine insurance
brokers selected by Owner which shall include (i) a schedule of
the insurance maintained by Charterer, (ii) a statement that in
the opinion of said brokers the insurance so maintained is with
acceptable underwriters, insurance companies or funds and is
against such risks, with such coverage, in such form, and in such
amounts as is customarily maintained with respect to similar
vessels by companies having similar operations, and (iit) a state-
ment that there was no failure to observe or comply with any of
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the covenants contained in subsections (a), (b), (¢), (d) and (h)
of this Section as of a date not more than thirty (30) days pre-
ceding the date of such certificate.

(g} Charterer will not do or suffer or permif to he done any
act whereby any insurance is or may be impaired, suspended or
defeated and will not suffer or permit any of the Vessels to engage
in any voyage or to carry any cargo not permitted to be carried
under the policies of insurance then in effect without first covering
the Vessel or Vessels for sueh voyage with mmsurance in nature,
amount and terms approved by marine insuranee brokers selected
by the Owner.

(h) All insurance whalsoever carried with respect to the Ves-
selg (exeepl workmen’s ecompensation ingnrance apd Dability nsur-
ance other than protection and indemnily insurance and collision
liability msurance), whether in compliance with the terms hereof
or as additional protection for the Charterer, by its terms shall
be payable, and claiwms thercunder shall be paid, to the extent
permitted by applicable law, to the Owner or its designee; pro-
vided, however, that except during the continunance of an Event of
Default (as defined in Section 19 hereof) of which the Owner
shall have acquired knowledge and the underwriters ghall have
received written notice, (1) in the case of any partial loss {except
a loss covered either by proteefion and indemnity insurance or by
collision liability insurance) for which the insurance carrier shall
be required to pay an amount not exceeding $10,000 in aggregate
amount, the underwriters may pay direct for repairs, salvage or
other charges or, if the Charterer or any sub-charterer shall have
furnished evidence that it has in fact paid for the fnll repair of the
damage or secured complete discharge of its liability for salvage
or other charges insured against, then the underwriters may
reimburse the Charterer and any snch sub-charterer therefor, as
their interests may appear; (2} in the case of any. partial loss
(except & loss covered either by proteetion and indemnity insur-
ance or by collision lability insurance) for whick the insurance
carrier shall be required fo pay an amount exceeding $10,000 in
aggregate amount, other than an actual, constructive or agreed
total loss, the Owner shall consent that the wnderwriters may pay
direct for repairs, salvage or other charges or, if the Charterer

-~
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or any sub-charterer shall have furnished evidence that it has in
fact paid for the full repair of the damage or secured complete
discharge of its lability for salvage or other charges insured
against, shall consent that the underwriters reimburse the Char-
terer and any such sub-charterer therefor, as their interests may
appear; and (3) in the case of any loss covered by protection and
indemnity insurance or by collision liability insurance, the under-
writers may pay direct to the Charterer or any sub-charterer to
reimburse it for any loss, damage or expense incurred and in fact
paid by it or, if the Charterer or any such sub-charferer shall not
have in fact paid such loss, damage or expense, then such claims
may be paid direct to the party to whom any such liability has
been incurred.

(1) In the event of the actual, constructive or agreed total
loss of any Vessel during the term of this Charter, Charterer’s
obligation to pay hire shall continue as provided by Section 4
hereof, but Charterer shall thereupon become entitled to insurance
proceeds paid over to Owmner by the Trustee pursuant to the
Indenture to the extent necessary to reimburse Charterer for the
payment of hire hereunder with respect to such Vessel, computed
in accordance with a schedule previously delivered to Charterer,
until such time as Owner shall replace such Vessel if Owner shall
elect so to do, but Owner shall have no further liability to Char-
terer with respect to any such loss. Owner undertakes to do all
things necessary and appropriate to effectuate the collection of
such insurance proceeds.

(j) If to the knowledge of Owner an Event of Default or an
event which, with the lapse of time or the giving of notice or
both, would constitute an Iivent of Default, has happened and is
continuing, any and all moneys received by Owner and/or its
designee or designees on account of insurance losses of every
kind shall be held by such party and applied in the same manner
ag if paid by the Charterer pursuant to Section 4 hereof; provided,
however, that Owner may, in its discretion, apply or consent that
the brokers or adjusters may apply the proceeds of insurance,
except payments as and for an actual, constructive or agreed
total loss, to the satisfaction and discharge of the lability or to
the repair of the damage in respect of which the insurance loss
was paid.
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(k) In the event that any Vessel shall be seized under process,
Owner is authorized, if Charterer shall in writing so request, te
agree in writing with any person, fitm or corporation execuling as
surety a hond releasing the Vessel from such process fo hold ler
the benelit of such surcty any insurance woneys received by Owner
as a result of the event upon which such process was issued, as
seeurity for indemmification of such surety against liability wpon
said bond. '

18. Charterer will furnish Owner in triplicate within ninety (90)
days after the end of each fiscal year of Charterer a balance sheet
and statements of income, changes in financial position, retained earn-
ingsg and capital in excess oi par value of Charterer for such fiscal year.

14. Charterer shall throughout the period of this Charter main-
tain the documentation of the Vessels under the laws of the United
States at Charterer’s expense. Charterer shall nol permit the Vessels
to bhe put, placed or operated under a foreign flag or documentation
and will not do or sutfer or permit anything fo be done which ean or
might injuriously affect the registration or enroluient of the Vessels
under the laws or regulations of the United States. Charterer is and
shall remain throughout the period of this Charter a cifizen of the
United States within the meaning of Section 2 of the Shipping Act,
1916, ag amended.

15. Owner may, without consent of Charterer, assign, mortgage
under the Ship Mortgage Act, 1920, as amended, or otherwise, transfer
or convey al or any part of its interest in any one or mere of the
Vessels or all or any of its rights under this Charter, but Charterer ghall
be under no obligation to any assignee, mortgagee or transferee of
Owner until written notice thereot from Owner.

This Charter shall be always subject and subordinate to the Inden-
ture. So long as no Event of Default has occurred and is continuing,
Charterer shall be eutitled to the possession and use of the Vessels in
accordance with the terms of this Charter in coastwise trade along the
eastern coast of the United States of America, including the Gulf of
Mexico, and upon the mland waterways of the United States of America
{excluding the Great Lakes except ag fully permitted by the United
States Coast Guard) and, in addition, in the Caribbean Sea, the Gulf
of Mexico and in and between the Dominican Republie, Haiti, Puerto
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Rico, the Virgin Islands and the islands of the West Indies. Charterer
shall have the right to enter into any bareboat or demise subcharter of
any Vessel in the ordinary eourse of business.

Any such subcharter must, by 1is terms, be always subject and
subordinate to the Indenture and this Charter. In all cases Charterer’s
obligation to pay hire with respect to all the Vessels shall coniinue
as provided by Section 4 hereof.

16. All salvage shall be prorated 25% to Owner and 75% to
Charterer after deducting Owner’s and Charterer’s expenses and crew’s
proportion.

17. (a) In the event that title to any Vessel is requisitioned or
seized by any governmental authority during the term of this Charter,
Charterer’s obligation to pay hire with respect to the Vessels shall
continue as provided by Section 4 hereof. So long as no Event of
Defanlt has oceurred and is continuing, Charterer shall be entitled to
any award by way of just compensation or otherwise for such requisi-
tion or seizure received by Owner from any requisitioning or seizing
authority to the extent necessary to reimburse it for the payment of hire
above-mentioned until such time as Owner shall replace such Vessel if
Owner shall eleet so to do, but Owner shall have no further liability
to Charterer with respect to any such requisition or seizure of title.
Owner undertakes to do all things necessary and appropriate to effec-
tuate the eollection of such just compensation from such requisitioning
or seizing authority.

(b) In the event that the use of any Vessel is requisitioned or
seized by any governmental authority during the term of this Charter,
Charterer’s obligation to pay hire with respect to the Vessels shall
continue as provided in Section 4 hereof. So long as no Event of De-
faunlt has oceurred and is continuing, Charterer shall be entitled to any
amounts paid to Owner or to Charterer by such govérnmental authority
on account of such requisition or seizure of use and Owner agrees that
in such event such amounts shall be paid to Charterer immediately
upon receipt by Owner of any such payment from any governmental
authority.

18. Tt is agreed that Owner may avail itself of the rights created
by the provisions of 46 U.S.C. §§ 181 through 186, inclusive, in any and
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all cirecumstances whatsoever. QOwner shall have a lien upon all car-
goes and all subfreights for any amounts due under this Charter to
the extent of Charterer’s lien thereon, if any.

19, If, durmg fthe confinnance of this Charter, one or more of the
following events (herein sometimes called *‘Kvents of Default’’) shall
OCEUT:

A. Charterer shall fail to pay any installment of charter
hire pursuant to Section 4 hereof and such failure shall continue
for a period of five days after the last day on which the same shall
have been due and payvable pursuant to said Sectlon 4;

B. Charterer shall fail to perform or observe any covenant,
condition or agreement contained in Section 12 or 14 hereof on its
part to be performed or observed and such failure shall continue
for ten {10) days after written notice thereof from Owner fo Char-
terer specifying the failure and demanding the same be remedied;

C. Chartercr shall fail to perform or ohserve any other
covenant, condition or agreement contained herein on its part
to be performed or observed and such failure shall continue for
thirty (30) days after wrilten notice thereof from Owner fo
Charterer specifying the fallure and demanding the same be
remedied;

D. A deeree or order of a court having jurisdiction in the
premiges shall have been entered adjudging Charterer a bank.
ropt, or ingolvent, or approving a petition seeking reorganization,
arrangement, readjustiment of itz debis or for other relief under
any bankruptey or similar law, Federal or state, or appointing
& trustee or recelver of Charterer or of a substantial part of its
property, and such decree or order shall have remained in effect
undischarged and unstaved for thirty (30) days; or

E. Charterer shall institute proceedings to be adjudicated a
voluntary bankrupt, or shall consent to the appointment of a trus-
tee or receiver of Charterer or of a substantial part of its property,
or shall file a petition seeking reorganization, arrangement, re-
adjustment of its debts or for other relief under any bankruptey
or similar law, Federal or state, or shall file an answer admitting
the material allegations of such a petition, or shall file a petition
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to take advantage of any debtor’s aet, or shall make an assignment
for the benefit of creditors, or be unable, or admit in writing its
inability, to pay its debts as they mature, or shall take any cor-
porate action in furtherance of any of the aforesaid purposes;

then, in any such case, Owner, at its option, may

(a) proceed by appropriate court action or actions, either at
law, in equity or in admiralty, to enforce performance by Char-
terer of the applicable covenants of this Charter or to recover
damages for the breach thereof; or

{b) by notice in writing to Charterer terminate this Charter,
whereupon all rights of Charterer to or in the use of the Vessels
shall absolutely cease and determine, but Charterer shall remain
Liable as hereinafter provided; and thereupon Owner may by its
agents retake the Vessels wherever found, whether under way or
in any port, harbor or other place, without prior demand and with-
out legal process, and for that purpose may enter upon any dock,
pier or other premises where the Vessels may be and take posses-
sion of any one or more of the Vessels and thenceforth hold,
possess and enjoy the same free from any right of Charterer, or
its successors or assigns, to use the Vessels for any purposes
whatsoever; but Owner shall, notwithstanding such retaking of the
Vessels, have a right to recover from Charterer any and all
amounts which under the terms of this Charter may be then due or
which may have accrued to the date of such fermination and also
to recover forthwith from Charterer (i) as damages for loss of
the bargain, and not as a penalty, a sum, with respect to each
Vessel subject to this Charter immediately prior to the termi-
nation hereof, which represents the excess, if any, of the then
present worth, at the time of such termination, of the aggregate
charter hire for such Vessel which would otherwise have acerued
hereunder from the date of such termination to the end of the
period of this Charter, over the then present worth of the fair char-
ter hire value of such Vessel for such period of time, such present
worth to be computed in each case on the basis of a 4% per
annum diseount, compounded monthly from the respective dates
upon which charter hire would have been payable hereunder had
this Charter not been terminated, and (ii} any damages in addition
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thereto which Owner shall have sustained by reason of the breach
of any covenant or covenants of this Charter other than for the
payment of charter hire.

The rewnedies in this Charter provided in favor of Owner shall not
be deemed exclusive, but =hall e cumulative, aud shall be in addition
te all other remedies in its favor existing at law or In equity or in
admiralty. Charterer hereby waives any mandatory requirements of
law, now or hervealter in effeet, which might limit or modify any of the
remedies herein provided, to ihe cxtent that such waiver is permitted
by law.

20, ‘Within ninety (90) days prior to the redelivery of any Vessel
npon the terminatlon of thizs Charter, each Vessel shall be dry-docked
and a joint survey shall be made by Charterer and Owner to determine
the condition and fitness of said Vessel and her machinery and cquip-
ment. The cost of such dry-docking and survey shall be paid by Char-
terer. All repairs required as shown by such survey to be necessary to
restore the Veascl to the coudition of seaworthiness as when delivered
hereunder, except for ordinary wear and tear, and all repairs of damage
oceurring after such survey shall be made by Charterer at Charterer’s
expense and on Charterer’s fune prior to redelivery. If the Vessel
shall sustain damage below the water line after sueh survey, the
Charterer shall, if requested by the Owner, re-drydock the Vessel for
a joint survey of such damage, the Charterer to pay the cost of such
re-drydocking and survey.

21, Upon the expiration of the period for the charter of each Ves.
sel hereunder, Charterer shall forthwith redeliver possession of such
Vessel to Owner at a terminal wntually agreed wpon between the parties
at the time of redelivery.

22. This Charter shall be governed by and construed in accordance
with the lzmw of the State of Olio. Any dispute in respeet of this
Charter or the performance hereof shall be referred to three arbitrators
at Cineinnati, (thio, one to be appointed by Owner, one by Charterer
and the third by the two so chosen. If the two arbitrators appointed
by the parties fail to agree on the third within twenty days after the
designation of the first arbitrator, the third shall be chosen as follows:
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The party initiating the arbitration shall request the American Arbi-
tration Association to prepare a list of five admiralty lawyers qualified
and available to aet as arbitrator, and a copy of such list shall be sub-
mitted to each party. Within seven days after receipt of such list each
party shall have the right to strike two names therefrom and return the
list to the Association. Failure to return the [ist within eight days
after its receipt shall be deemed fo be an acceptance of the entire list.
The Association shall choose the third arbitrator from the names not
stricken from the list by the partics. A written statement of the issues
to be arbitrated shall be signed by the parties and submitted to the
arbitrators before any evidence is offered or, if the parties fail to agree
upon such statement, the arbitrators shall, after discussion with the
parties, define in writing the 1ssues in controversy before hearing evi-
dence on the merits. Unless otherwise agreed by the parties, any such
arbitration shall take place in Cincinnati, Ohio under the Rules of the
American Arbitration Association then in effect. The arbitrators shall
not have power to add to or subtract from or otherwise change the pro-
visions of this Charter. They, or any two of them actually participating
in the arbitration proccedings, shall render their award in writing, send-
ing a signed copy to cach party. Such award shall be final, and may if
necessary he made a rule of court, and a judgment, decree or order may
be entered thereon in any conrt of competent jurisdietion.

23. Any notice required or permitted to be given by either party
to the other party shall be deemed to have been given when deposited
in the United States of America mails, registered or certified, postage
prepaid, addressed as follows:

© I to Owner: Midland Enterprises Ine,
’ .1400 Provident Tower
Cincinnati, Ohio 45202

Copy to: Midland Enterprises Inc.
2900 Prudential Tower
Boston, Massachusetts 02199

If to Charterer: The Ohio River Company
1400 Provident Tower
Cincinnati, Ohio 45202

or addressed to either party at such other address or addresses as such
party shall hereafter furnish to the other party in writing.
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24. This Charter shall be executed in thres counterparts for the
partios and each such counterpart shall for all purposes be deemed to
be an original. Two of said counterparts shall be endorsed ‘‘This is
one of Owner’s two original copies’ and shall be delivered to the
Owner, and the remaining one counterpart shall be endorsed “‘This is
Charterer’s original copy’ and shall be delivered to Charterer. Two
additional counferparts shall be executed and filed with the Interstate
Commerce Commission. Under no eireumstances shall therve be exe-
cubed, at any time, any copies hereof in addition to such five counter-
parts.

25, The title of Owner to the Vessels and any right of Owner to
take possession of the Vessels in compliance with the provisions of
this Charter shall noi be affected by the provisions of Chapter X of
the Bankruptey Act, 11 U.S.C. § 1, et. seq.

Ix Writness Waereor, the parties hereto have caused this Charter
to be duly exccuted as of the day and year first above written.

Moranp Extererises Inc., Owner’

Attest: N -
.
a‘/ .1'} . ) !}
‘«"‘ h""‘ ( ) r"" )” -;-‘:" ‘
W S I o W A
o Secretary
Tuz Owmo Rivy MPA; v, Charteyer
e,
By T
Attest:
f""‘} - 3 ’w -
Ny :
ljw.f.::.,.: o
Fa Secretory

CERTAIN MONEYS DUE AND TO BECOME DUE UNDER THIS CHARTER

AGREEMENT HAVE BEEN ASSIGNED TO BANKERS TRUST COMPANY,

AS TRUSTEE UNDEER AN INDENTURE OF FIRST PREFERRED SHIP
MORTGAGE DATED AS OF AUGUST 1, 1973
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Srare oF QHIDO
County oF HamiLTON

On this 30th day of July, 1973, before me personally appeared
R. N. Srtour, to me personally known, who being by me duly sworn,
says that he is a Vice President of MipLanp ExrterprisEs INoc., that the
seal affixed to the foregoing instrument is the corporate seal of said
corporation, that said instrument was signed and sealed on behalf of
said corporation by authority of its Board of Directors, and he acknowl-
edged that the execution of the foregoing instrument was the free act

and deed of said corporation.

N otary Public

JO ANNE SMITH, Notary Public
My Commission Expires Nov. 22, 1076

StaTe oF OHIO o5 .
County or HamiuToN "

On this 30th day of July, 1973, before me personally appeared
Pavr. J. McKgxzig, to me personally known, who being by me duly
sworn, says that he is a Vice President of Trr Orio Rivir CoMPaNy,
that the seal affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of Dircetors, and
he acknowledged that the exceution of the foregoing instrument was
the free act and deed of said corporation.

/ N o_t;zry Public

JO ANNE SMITH, Nofary Pubis
My Commission Expires Nov. 22,1978
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EXHIBIT A

Vessers Suvsreor To Trrs CmarTEr

175 jumbo size steel open hopper river barges OR 3220; OR 3301
through OR 3380, inclusive; OR 3436 through OR 3485, inclusive;
OR 4381 through OR 4424, inclusive.
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EXHIBIT B
DELIvERY CERTIFICATE
PursuanT 10 CHARTER AGREEMENT,
DATED s OF Avgust 1, 1973 BETWEEN
MIDLAND ENTERPRISES INC.,, OWNER
AND

THE OHIO RIVER COMPANY, CHARTERER

The undersigned, Charterer under the above-described Charter
Agreement, acknowledges delivery of the following described vessel(s),
on the date hercof, and agrees that the same is/are in its possession
subject and pursuant to all of the terms, covenants and conditions of
sald Charter Agreement, to wit:

Dated: ___ . __ , 197....




