Wru R Y $Tp

a4

e
bt
.3
K

-

B A e

e

v .




SHIP SALE
AND PURCHASE

IAIN GOLDREIN QC

M.A. (Cantab.) A.C.I. Arb.

Barrister, Northern Circuit
Visiting Professor (The Sir Jack Jacob Chair)
in Litigation, Nottingham Law School
Companion of the Academy of Experts

PADUL YURNER
M.A. [Qgab.)
Clifford"€hance

FOREWORDBY
THE RT. HON. LORD JUSTICE BERNARD RIX

FOURTH EDITION

LILP|
LONDON HONGKONG

2003



Informa Professional UK
(a trading division of Informa UK Ltd)
Mortimer House
37-41 Mortimer St
London WIT 3JH

EAST ASIA
Informa Professional Publishing Ltd
Suite 1802, The Centrium
60 Wyndham Street
Central, Hong Kong

First Edition, 1985
Second Edition, 1993
Third Edition, 1998
Fourth Edition, 2003

© 1ain Goldrein QC and Paul Turner 2003

British Library Cataloguing in Publication Data
A catalogue record for this book
is available from the
British Library

ISBN 1-84311-145-4

All rights reserved. No part of this publication may be reproduced, stored in a
retrieval system, or transmitted, in any form or by any“means, electronic,
mechanical, photocopying, recording or otherwise, without the prior
written permission of LLP Limited.

Whilst every effort has been made to ensure that the information contained
in this book is correct, neither the editors and contributors nor LLP Limited -
can accept any responsibility for any errors or omissions or
for any consequences resulting therefrom.

Text set in 10/12pt Times
by Interactive Sciences Ltd
Gloucester
Printed in Great Britain by
MPG Books,
Bodmin, Cornwall



SHIP SALE
AND PURCHASE

FOURTH EDITION



LLOYD'S SHIPPING LAW LIBRARY
Series editors: M. T. Wilford and T. G. Coghlin

The Ratification of Maritime Conventions
edited by The Institute of Maritime Law,
University of Southampton
(1990) (looseleaf)

Contracts for the Carriage of Goods
by Land, Sea and Air
by David Yates et al.
(1993) (looseleaf)

Marine Environment Law
by John H. Bates and Charles Benson
(1993) (looseleaf)

Marine War Risks
second edition
by Michael D. Miller
(1994)

Merchant Shipping Legislation
by Aengus R. M. Fogarty
(1994) (looseleaf)

Multimodal Transport
by Ralph De Wit
(1995)

Time Charters
fourth edition
by Michael Wilford, Terence Coghlin
and John D. Kimball
(1995)

EC Shipping Law
second edition
by Vincent Power
(1998)

Limitation of Liability
for Maritime Claims
third edition
by Patrick Griggs and Richard Williams
(1998)

Ship Sale and Purchase
third edition
by lain Goldrein QC et al.
(1998)

Shipping and the Environment—
Law and Practice
by Colin de la Rue and
Charles B. Anderson
(1998)

P. & I Clubs: Law and Practice
third edition
by Steven J. Hazelwood
(2000)

Admiralty Jurisdiction and Practice
second edition
by Nigel Meeson
(2000)

CMR: Contracts for the International
Carriage of Goods by Road
third edition
by Andrew Messent
with David Glass
(2000)

Enforcement of Maritime Claims
third edition
by D. C. Jackson
(2000)

Laytime and Demurrage
fourth edition
by John Schofield
(2000)

Berlingieri on Arrest of Ships
third edition
by Francesco Berlingieri
(2000)

The Law of Ship Mortgages
by Graeme Bowtle and Kevin McGuinness
(2001)

Vovage Charters
second edition
by Julian Cooke,

Timothy Young, Q.C., Andrew Taylor,
John D. Kimball, David Martowski
and LeRoy Lambert
(2001)

Ship Registration: Law and Practice
by Richard M. E. Coles
with Nigel P. Ready
(2002)

London Maritime Arbitration
second edition
by Clare Ambrose
and Karen Maxwell
(2002)

The Law of Shipbuilding Contracts
third edition
by Simon Curtis
(2002)

The Law of Tug and.Tow
second edition
by Simon Rainey
(2002)



Foreword

When this work first appeared in 1985, then under the sole authorship of lain Goldrein, it
filled a gap the importance of which has been emphasised by its well-deserved success.
That success continued into two further editions, in 1993 and 1998. By 1993 lain Goldrein
QC, barrister, visiting professor and Companion of the Academy of Experts, had been
joined by Paul Turner of Clifford Chance who brought his enormous experience as a
commercial shipping lawyer to the development of this treatise.

Goldrein and Turner have now produced a fourth edition. It is clear that a modern classic
is in the making. Its virtues are not hard to understand, but I suspect are not easily
emulated. It covers comprehensively, but succinctly, the legal and practical considerations
of buying and selling second-hand ships. It is aimed at a readership which is either
commercially or professionally involved in the subject; shipowners, shipbrokers, and
shipping lawyers of all kinds. It is direct and practical, leaving speculation to the mer-
chants. The heart of it is its illuminating discussion of the leading standard form contracts:
the Norwegian Saleforms of 1987 and 1993 have now been joined by Nipponsale 1999.
These saleforms, which are helpfully set out in Appendices (together with Barecon 2001),
are carefully analysed, clause by clause. Additional clauses, so often the make or break of
a contract, are dealt with in a separate chapter. The discussion of case law is helpful and up
to date. The whole is clearly and helpfully laid out.

In his original preface in 1985, Tain Goldrein wrote of the importance of shipping to trade
and of trade to freedom and human initiative. It is well to be reminded of these larger
themes. I like to think that the users of this work will find support here for those themes’
enhancement. I am put in mind of a story I once heard which I hope is true—se non e vero
e ben trovato—about the famous shipowner Sir William Burrell, the museum in whose
name now graces Glasgow. It seems that, having inherited a merchant fleet from his father,
he made three great decisions in his life: he sold the fleet at the top of the market, bought
back another fleet at the bottom of the market, and sold again at the top of the market. He
also made a fourth great decision: each year to put a certain sum into the purchase of art.
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His collection now fills the museum. I wish the users of this book as much luck in their
endeavours. It may be that they cannot all achieve his success, but they will be much
assisted on their way by this admirable work.

BERNARD RIX



Preface

This book describes the legal principles and case law decisions which are most relevant to
the sale and purchase of second-hand ships.

But we hope Ship Sale & Purchase will be regarded and used as more than just a legal
textbook because our primary objective is to provide a working guide which may be of
some practical use to those who become involved, commercially or professionally, in the
business of making ship sale contracts and in the resolution of disputes arising from such
contracts.

Each of the leading standard form contracts—Saleform 1987, Saleform 1993 and Nippon-
sale 1999—is subjected to a clause by clause analysis, the object being to explain the
purpose and meaning of the various contract terms, and to show the main differences
between the leading forms.

This detailed analysis of contract terms is supplemented by a comprehensive description
of the many ways in which the standard form contracts may be modified, through
amendments to the printed terms and by means of additional clauses, to suit the particular
requirements of the parties.

Changes have been made in this edition of Ship Sale & Purchase to improve the arrange-
ment of topics covered, to take account of applicable legislative and case law develop-
ments since publication of the previous edition, and to expand the commentary on special
subjects relevant to the ship sale and purchase business.

This commentary reviews the role of sale and purchase brokers, and explores key issues
of shipbroking law and practice. Other subjects covered in the commentary include the
ship classification system, flagging factors, sale contract considerations for ship financiers
and the practicalities of negotiating, making and performing ship sale contracts.

The business of buying and selling ships is honeycombed with disputes. By explaining the
allocation of risks and responsibilities between the parties to ship sale contracts based on
the leading standard forms, we hope to go some way towards helping those involved in

vii



viii PREFACE

the business, whether as principals or advisers, to avoid or settle disputes. But, readers,
please note: this book is not designed to provide legal advice on specific issues or
problems, in respect of which separate legal advice should be sought.

We wish to thank all of those who by their comments and suggestions, or in other ways,
have contributed to the preparation of this edition of Ship Sale & Purchase.

IAIN GOLDREIN QC and PAUL TURNER
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