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SALEFORM 2OL2
MEMORANDUM OF AGREEMENT
Norwesia n Sh i pbrokers' Association's
Memoiandum'of Agreement for sale and purchase of ships

B
STANDARD FORM

PART I

MC0

1.

2

Dated: 4th December 2024

SEA 17 LEASING CO. tlMlTED, a corporation organized and existing under the laws of Hong Kong with its
registered address at 461F, CHAMPION TOWER, 3 GARDEN ROAD, CENTRAI, HONG KONc{++a+a€-€f-€€{.1€tqs},

hereinafter called the "Sellers", have agreed to sell, and

JINZHOU MARINE lNC., a corporation organized and existing under the laws of Republic of Panama with its
registered address at Banco General Tower, 19/F, Aquilino de la Guardia Street, Marbella, Panama City tF+a+ae

e+Urye+s} hereinafter called the "Buyers", have agreed to buy:

Name of vessel: GREAT CENTURY

IMO Number:9795999

Classifi cation Society: CCS

Class Notation:*CSn Bulk Carrier; CSR; BC-A(Holds Nos.2&4 may be Empty); COMPASS (R,D,F); PSPC(B); Grab(

20 l; CM; Loading Computer (S, l, G); ESP;ln-Water Survey

*csvt AUT-o; scM; PMS; GPR; BWMS.; BWMP

Year of Build: 2017 Builder/Yard: DALIAN COSCO KHI SHIP ENGINEERING CO., LTD.

Flag: Hong Kong Place of Registration: Hong Kong GTINT: 34590 / 20,2Ot

hereinafter called the "Vessel", on the following terms and conditions:

Definitions

f\greement" means this Memorandum of Agreement.
"Balance" has the meaning_given to this term in Clause 3 of this Agreement.

"Banking Days" are days on which banks are open both in the country of the currency stipulated for
the Purchase Price in Clause 1 (Purchase Price) and in the place of closing stipulated in Clause 8

(Documentation)andMainlandChinaandHongKong'

"Buyers' Nominated Flag State" means Hong Kong {sta+e+ag+@.

"Class" means the class notation referred to above.

"Classification Society" means the Society referred to above.

"Deposit" shall have the meaning given in Clause 2 (Deposit)

,,DepositHolder,,meansHo|manFenwickWillan,HongKongPartnership

ffi
Se+le+sl+a+*, which shall hold and release the Deposit and the Balance in accordance with this Agreement and

the Escrow Agreement.

"Escrow Agreement" means the escrow agreement in respect of_lhe_payment of_lhe Deposit and the Ealaree
made or to be made among the Buvers, the Sellers and th pldtloldel

"ln writing" or "written" means a letter handed over from the Sellers to the Buyers or vice versa, a

registe red letter, e-ma i I e++etefax.

"Parties" means the Sellers and the Buyers.

"Purchase Price" means the price for the Vessel as stated in Clause L (Purchase Price).
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25 .,Sellers,Account,,meansthebelowbankaccountoftheSe||ers@attheSellers,
Bank.

Bank name: AUSTRALIA AND NEW ZEALAND BANKING GROUP JINGAPOBE BB

Beneficiarv: Sea 17 Leasjng Co. Limited
Account No: 151595USD00013

Bank Swift Code: ANZBSGSX

Bank address: 10 Collver Quav i30-00, Ocean financiat C ,-Singapple-Q4!1315

Payment Type: TT

Bank Code: 7931

Corresp@an Chase Bank, New York,-eHP5-U!O: t+.tZZg

CHIPS UID: 141273

Corresp

Corresoondent Bank Accou nt Number: 400-928779

"Sellers' Bank" means AUSTRALIA AND NEW ZEATAND BANKING GROUP SINGAPORE BR (state name ef bank;

braneh and details) er: if left blank; the bank

netified by the Sellers te the Buyers fer reeeipt ef the balanee ef the Purehase Priee.

1. Purchase Price

The Purchase Price is USD24,520,000 (United States Dollars Twenty-Four Million Five Hundred Twenty
Thousand only) .

2. 'Deposit

As security for the correct fulfilment of this Agreement the Buyers shall lodge a deposit of
10 % (ten per cent) @ of the Purchase Price (the

"Deposit") in an interest bearing account for the Parties with the Deposit Holder within three (3)

Banking Days after the date that:

(i) this Agreement has been signed by the Parties and exchanged in original or by

e-mail er*elefax;+nd
(ij)_tnC fsefow ngreement has been executed bylhsrdevanlpa$e$_and
(iiil tne fVC Oocuments ot

(ii) the Depesit Helder has eenfirmed in writing te the larties that the aeeeunt has been

€p€fi€*

The Deposit shall be released in accordance with joint written instructions of the Parties.

lnterest, if any, shall be credited to the Buyers. Any fee charged for holding and releasing the
Deposit 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.

3. 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 Deposit shall be released to the Sellers; and

(ii) the balance of the Purchase Price and all other sums payable on delivery by the Buyers

to the Sellers under this Agreement {"Balance")_shall be paid in full free of bank charges to the
Sellers' Account.
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extend to the Balance) latest for recejpt bylbe-Deposit Holder one-(l) genkinelay before the antejp=tedjmecf
deliverv and shall be releas g ,
pursuant to the terms greement.

51 4. Inspection

(a)* The Buyers have inspected and accepted the Vessel's classification records. The Buyers

have alse inspeeted the Vessel at/in (state plaee) en (state date) and have

accepted the Vessel fellewing thls inspeetien and the sale is outright and definite, subject only

to the terms and conditions of this Agreement_fulg[gg but not limited to Clause ].1 (Condition on delivery).

(b)* The Buyers shall have the right te inspeet the Vessel's elassifieatien reeerds and deelare

whether same are aeeepted er net within (state date/peried),

The Sellers shall mal<e the Vessel available fer inspeetien aVin (state plaee/range) within

{s+a+eeatelee*e4'

The Buyers shall undertake the inspee6enwitheut undue delay te the Vessel, Sheuld the

The Buyers shall inspeet the VesseFwitheut epening up and witheut eest te the Sellers'

During the inspeetien; the Vessel's deer< and engine leg beeks shall be made available fer

@
The sale shall beeeme eutright and definitei subjeet enly te the terms and eenditiens ef this

the Buyers within seventy twe (72) heurs after eempletien ef sueh inspeetien er after the
+e+

the Vessel's elassifieatien reeerds and/er ef the Vessel net be reeeived by the Sellers as

*4(a) and 4(b) are alternativesi delete whiehever is net aBplieable' ln the absenee ef deletiens;

@
5. 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 worldwide in the Sellers' op_tio4. with intention that the deliverv will take place a#in Singapore -

Japa n {state-p{a@ra nge}int#e{e'l{rers'bp'fien.

Notice of Readiness shall not be tendered before: lst January 2025 {date}

Cancelling Date (see Clauses 5(c), 6 (a)(i), 6 (a) (iii) and 14): 28th February 2025

(b) The Sellers shall keep the Buyers well informed of the Vessel's itinerary and shall
provide the Buyers with twenty (20), ten (L0), 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. lf Sellers are to change the
intended place of deliverv prevrous approximate notiees,_they shaltinformlhe Buveobv_wrttten
notice as soon as possible. Deliverv countrv should be d getherdth twentv_(20)_days'_approxlJ0glC
notice tendered bvSellers.

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) lf 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
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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.

lf 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.

lf 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 without either peqly havilg-any claim_Against the other par!y.

Divers lnspection / Drydocking

(a)*
(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 i

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(s) 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. lf the underwater inspection has no!
been declared bvBuvers within the stipulated timeframe set paraCraph_(a[i) pf__ttris ctause or the.

underwater inspection has not been commenced within 2 davs of the Sellers' notice of readiness for the
underwater inspection, the Buvers shall be deemed ght to arrange an underwater
inspection.lFthe

their eest and expense make the Vessel available at a suitable alternative plaee near te
the delivery pert; in whieh event the €aneelling Date shall be extended by the additienal
time required fer sueh pesitiening-and the subsequenFre-pesitiening' The Sellers may

ien"

(ii) lf the rudde[ propelleq 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 ofthe 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/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 entitled to deliver the Vessel with these defects
against a deduction from the Purchase Price of the estimated direct cost (of labour and
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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 date of 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.

(iii) lf the Vessel is to be drydocked pursuant to Clause 6(aXii) 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. ln 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.

ef the inspeetien being in aeeerdanee with the €lassifieatien Seeietr/'s rules' lf the ruddeq

te affeet the Vessel's elass' ln all ether eases; the Buyers shall pay the aferesaid eestr and

@
166 (+ lf the Vessel is drydocked pursuant to Clause 6 (aXii) e+€{blabove:
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(i) The Classification Society may require survey of the tailshaft system, the extent of the
survey being to the satisfaction of the Classification surveyor. lf such survey is

not required by the Classification Society, the Buyers shall have the option 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' cost and expense to the satisfaction of
Classifi cation Society without condition/recommendation * x.

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

(iii) The Buyers' representative(s) shall have the right to be present in the drydock, as

observer(s) only without interfering with the work or decisions of the Classification

Society surveyor.

(iv)The Buyers shall have the right to have the underwater partsof theVesselcleaned
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t87
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195

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. ll 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. ln 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. ln the absence of deletions,

alternative 6 (a) shall 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.

(b) *theeurrent net market priee (exeluding barging,expenses) at the pert and date ef delivery
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2OL 7. Spares, bunkers and other items

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 inspection

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.

Library and forms exclusively for use in the Sellers'vessel(s) and captain's, officers' and crew's
personal belongings including the slop chest are excluded from the sale without compensation,

as well as the following additional items: t+ne+ugelist)

Items on board which are on hire or owned by third parties, listed as follows, are excluded from
the sa le without com pensatio n : {inelude-list}

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

above, shall be replaced or procured by the Sellers prior to delivery at their cost and expense.

The Buyers shall take over remaining bunkers and unused lubricating and hydraulic oils and
greases in storage tanks and unopened drums and payeitheri

1) for bunkers on board (about LSFO 500 mtons +/-20% Sellers ootion : LSMGO about 200 mtons +/-20% Sellers
gptionl

220 bunker orice: USD675 for LSFO and USD975 for ISMGO

2)-fql_uruscd.]gUjeaglg and hydraule oiband greases in storage tanks and unopened drums
(a) *the actual net price (excluding barging expenses) as evidenced by invoices or vouchers;+r

216
217

21.8

2t9

H
H

223 for the quantities taken over.

f@;uantities of remaining bunkers and unused lubricating and hvdraulieoilsand greases remaining on board at
the time of deliverv shall be measured and estab a joint survev bv the Se

representatives on bo Z)-dayfprior to the schedulffigreed allowance for
consumpliqulE@llbetween the-joint survev andlhc_time_of physical deliverv to b
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figures found during the said joint survey.

Payment under this Clause shall be made at the same time and place and in the same

currency as the Purchase Price.

"inspection" in this Clause 7, shall mean the Buyers'inspection accordingto Clause a(a) ora(b)
(lnspection), if applicable. lf 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. ln the absence of deletions

alternative (a) shall apply.

Documentation

The place of closing: At the Deposit Holder's office or via an electronic video closing

(a) ln exchange for payment of the Purchase Price the PartiesSe$ers shall provide each otherthe*uye+s with
deliverv documents to be agreed in a separate Addendum No.

@
(i) Eegal Bill(s) ef Sale in a ferm reeerdable in the Buyers' ttleminated l-lag Statei

transferring title ef the Vessel and stating that the Vessel is free frem all mertgages;

eneurngranees ane m

(ii) Evidenee that all neeessary eerperatei sharehelder and ether aetien has been taken by

;

(iii) Pewer ef Atterney ef the Sellers appeinting ene er mere representatives te aet en behalf

@t
(iv) €ertifieate er Transeript ef Registry issued by the eempetent autherities ef the flag state
en tne eate et eetiv
Vessel is free frem registered eneumbranees and mertgages; te be faxed er e mailed by

(v) Deelaratien ef €lass er (depending en the €lassifieatien Seeiety) a €lass Maintenanee

(vi) €ertifieate ef Deletien ef the Vessel frem the Vessel's registry er ether effieial evidenee ef

the registry dees net as a matter ef praetiee issue sueh deeumentatien immediately a

written undertaking by the Sellers te effeet deletien frem the Vessel's registry ferthwith

latest within feur (4) weeks after the lure hase lriee has been paid and the Vessel has

bee#dive+e4

(vii) A eepy ef theVessel's €entinuetrs Synepsis Reeerd eertifying the date en whieh the
Vessel eeased te be registered with the Vessel's registrE eD in the event that the registry

ine
frem the Sellers te previde the eepy ef this eertifieatepremptly upen it being issued

tegether with evidenee ef submissien by the Sellers ef a duly exeeuted Ferm 2 stating
the date en whieh the Vessel shall eease te be registered with the Vessel's registryi

;

W (ix) €emmereial lnveiee(s) fer bunl<ers; lubrieating and hydraulieeils and greasesi



#
28
w
ffi
#
24
m
2-74

w
m
*7V
zta

m
?8e
#
m
283
*4
2€5
286
2&V

288
2€9

29e

#
w
m
H
295
m
2.9+

e98
w
300

30L

302

303

304

305

306

307
308
309

310

31L

312

9.

10.

tL.

Vessel's eemmunieatiens eentraet whie h is te be sent immediately after delivery ef the
\bsselt

the Buyers' Neminated Flag State fer the purpeseef registering the Vessel; previded the

this"Ael@

ien'

(b) At the time ef delivery the Buyers shall previde the Sellers with:

(i) Evidenee that all neeessary eerperate; sharehelder and ether aetien has been talen by

the Buyers te autherise the exeeutien; delivery and perfermanee ef this Agreementi and

(ii) Pewer ef Atterney ef the Buyers appeinting ene er mere representatives te aet en behalf
ef the Buyers in the perfermanee ef this Agreement; duly netarially attested and legalised

ffi

language they shall beaeeempanied by an English translatien by an autherised translater er

(d)The Parties shall te the extent pessible exehange eepies; drafts er samples ef+he

Vessel's intended date ef readiness fer delivery as netified by the Sellers pursuant te
@
(e) €eneurrent with the erehange ef deeuments in Sub elause(a) and Sub elause (b) abevei
the Sellers shall alse hand te the Buyers the elassifieatien eertifieate(s) as well as all plans;

the Sellers are reguired te retain samq in whieh easethe-Buyers have the right te tal<e eepies,

(fl ether teehnieal deeumentatien whiehrnay be in the Sellers' pessessien shall premptly after

the-Vessel's leg beeks but the Buyers have the right te tal<e eepies ef same,

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 whatsoeve4 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

Anytaxes, 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



313 delivered and taken over as she jgttras at the time of deliveryjnspeetien, fair wear and tear excepted.

Howeve4 the Vessel shall be delivered free of cargo and free of stowaways with her Class

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

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

3t4
315

316

3t7
318
319

certificates the Vessel had at the time of inspection, valid and unextended without
condition/recommendation* by the Classification Society or the relevant authorities at the time
of delivery.

For the avoidance of doubt, rt is herewith cla greed that the USCG ABproved_Ballast Watel
Treatment Svstem is alreadv installed on board the Vessel.

"inspection" in this Clause 11, shall mean the Buyers' inspection according to Clause 4(a) or
4(b) (lnspections), if applicable. lf 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.

325 t2. Name/markings
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328 13.

329
330

331

332
333

334
335

336

338

339

340

34t
342
343

344
345

346
347

348
349

Upon delivery the Buyers undertake to change the name ofthe 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
earned, if any, shall be released to the Sellers. lf 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.

337 t4. 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. lf 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. ln the event that the Buyers elect to cancel this
Agreement, the Deposit together with interest earned, if any, shall be released to them
immediately, a'fter wbigh lhig.Agreement shall immediatelv ter e cancelled w'tthout either p3l!y.

h avi n g a ny3.!g!g ga i n st t heotherp3lly.,

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,_orovided alwavs that the total liabilitv of the
Sellers in the event of a cancellation under this Clause 14 shall not exceed 1.0% of the Purchase Price.

Buyers' representatives

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 before commencement of last vovggg, subject to the rcffnlssjgntom_ql^tate authorifi$.

These representatives are on board for the purpose of familiarisation and in the capacity of

350 15.

351
352
353

354



355

3s6
357

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.

ln eases whereneither the elaim ner any eeunterelaim exeeeds the sum ef U5$ 109;900 the

(e)This Agreement shall be geverned by and eenstrued in aeeerdanee with the-laws ef
(state plaee) and any dispute arising eut ef er in eenneetien with this Agreement shall be

referred te arbitratien at (state-plaee); subjeet te the preeedures applieable there,

359

360
361

362

Buyers shAll_p3y USD :lzpsl_person_per day for reoresentative's meal and accommodation fee

358 16. 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 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. lf 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.

ln cases where neither the claim nor any counterclaim exceeds the sum of USS100,000 the
arbitration shall be conducted in accordance with the LMAA Small Claims Procedure current at
the time when the arbitration proceedings are commenced.

United States €ede and the substantive law (net ineluding the eheiee ef law rcles) ef the State

ef New Ye-k and any dispute arising eut ef er in eenneetien with this Agreementsshall be
referred te three (3) persens at New Yerlqene te be appeinted by eaeh ef the parties herete;

fer the purpeses ef enfereing any award; judgment-maFbe entered en an award by anr/ eeurt ef
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395 17. Notices

396

397

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

Contact details for recipients of notices are as follows:

398 For the Buyers: JINZHOU MARINE lNC.

via brokers, Arrow Asia Shipbrokers Limited
Address:Suite2OO7,20/F Worldwide House 19 Des Voeux Road Central Central, Hong Kong



Attention: Mr. Joe Ng

Email: ing@arrowship.com

For the Sellers: SEA 17 LEASING CO. LIMITED

C/O CMB Financial Leasing Co., Ltd.

Address: 21F, China Merchants Bank Building No. 1088 Lujiazui Ring Road Shanghai 2OOL?.O The People's

Republic of China

Attention: HAN Xu

Email: hanxu O222@ cmbchina.com
Tel: +86 13554321505

400 18. Entire Agreement

399

404
405
406

407

408
409

40t
402
403

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 statute 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.

19. lnfectious or Contagious Diseases Clause

(a!Eq_the_U@g_of th is Clause.

"Disease" means a highly_jnGqtlAus__Al_contAgious disease that has been declared by the WoflS!_FlCaIth

Qlganization (WHO) or relevant health authorities as one that may cause serious illn

(b) No!ryitnstandlag-any ithcluaylsrons of-lhis Agreemenl, sMater tendering of a
valid NOR or deliverv of the Vessel become preyeqlgg!, restricted, or delaygeklue to any_prohibition or restr
imposed_by a national or local_government or other relevant authorities in the intended place of dglvefy in regard
to:

-(i) 
Oisease-retateO quarantine/free prallque restrictions on the Vessel or cr prevenfi4g the Vessel's

arrival;

_(!D Oisease:felateO quarantining of the Vessel and/or its crew after arrival;

_(iii) Disease-related travel bans for the crew in forrc for more than seven (Z) consecutve:lAyS;.

(iv) Prohibition on crew chanoe: and/or

_(y) Any ilher measules_plCventing the Sellers' crew from disembarking or the Buyers' intended crew fum
embarking the Vessel,

then the Parties agree that the Sellers shall have the following opjgns:.

(1) Nominafug within 72 hours an alternative delivery_place within the con ge as set out in
Clause 5 (g)_(which shall be as close as reasonaily_possible to the oflginalinlended place ofulelvery
and as far as can be reasonably ascertainellby the Sellers not affecte ylhg_above
@) and_proposrng a new Cancelling Date. The Sellers shall be obliged to pay_fof



the cost of the ballast voyage where the Vessel has not already arrived at or off the place of
y arrived at or off the @ry" the cost of the ballast

voyage shall be shared 50/50. The Buyers sha!!_be oblged to accepllhgnew.-ngmination; or

(2) Nominating within 72 hours an alternative delivery_place outside the c ge as set
out in Clause 5 (g)_(which shall be as closeas reasonably-plssjblelglhC-gllginal range and as falas
can be reasonably ascertajned_by the Sellers not affed ylhe abgyC_prohibitions/rest ) and
p-rqposing a ne\ueaneelljngDale whieh,-iI-b!@pted-by the-Buyers, shall be deemed written I

Agreement with the ballast voyage costs shared 50/50. The Buyers shall_be oblged to accepl the new

nomination; or

(9__[4ain!ain!ng deliverv_atlhe intended place of deliverv an g the Cancellation Date to allow for
the effect olthe_above orohibitions/restrictio y-egree or, absent
ggreement, until 7 days after the relevant restrictions are lifted. The Sellers shall @
the New Cancelling Date where there is no agreemenl

20. Sanctions

(d Forlhe_p:ltposes of_lhis Clause:.

(i) "Sanctioned Activitv" means anv activitv- service- carriaoe. trade or vovaoe subiect to sanctions

i m posed_by_a_San cti on i n g Authority=

G) Sanctioning Authority" means the United N , European Un!on,_WtCd_K!!gdom, the United
States of America, the Peop-lg's Republic of China or o pplicable competent_aulhodly iI
oovernment.

(iii) 'Sanctioned Party_Jeansjny_psrson9, entities, bodies, or vessels designated by a Sanctioning
Authority=

&)lEaeh_pady warrants to the oth yltha!, as at the date of thisAgreement and continuing until Deliverv it is:

(i) not a SanctioneO Pat51; and

(ii) acling as principat anO not aS_agent, trustee or nominee of ily_person who is a Sanctl y=

(S) The Sellers warrant t yers tha[, as at the date of this Agreement and continuing until Delivery the
Vessel is not a Sanctioned Party and is not and will n ployed_in sny_SAnelloned Activjly=

(Q) Breach of this Clause shall entitle the y not in breach to ter reement and/or claim lamages
resulting from the breach.

21. Confidentiality_

The terms and conditions reement shall bc l<ept strictly_private and confide g the Partres

@y disclose as much as y be necessarv of the t greement:

(a) in case and to tne ex uired by-leW pr requested by court or by the Sellers'credl
the Sellers' insolvency_proceedlngC;



(h)__ts_cudtors, third pefly rnanagers, external counsel or accountants;,

(e) to their owners, affiliates or subsidiaries; or

(d) in connection witn any-.:Erenging of the Vessel.

Provided that the reci b),-(S),-G) above agree or are required to keeLlhe
terms of this Agreement confidential in accordance with the terms of this clause. Should, despllglhe-eiffQrts-91-a!!

Parties, the details of this Agreement become pgbfigulhejnqkCt,-neither the Selle yslg-have.lhg-ilght to

withdraw from the sale or fail to fulfil their obligations under this Agreement.

It is acknowledged that the intermediate holding compjny--of_lhe-Bgyers, Jinhui Shippjgg and Transportallgn

Limited ("Jinhui ShiBpjngl) iod.lhe-@pany-sfJjnhstlhiBpi6g, Jinhui Holdings Com@y-tjx0lled-(-JlnhUi

Holdings"), will need to make announcements @gulations of the Oslo Stosk Exchangg

and the Hong Kong Stock Exchange respSgliygly,

This sale is conditiQnal upgl1-Appfevalbylhe_mejAriJy shareholders of Jin gg, who hold more than 50%

of the interests in Jinhui Holdings. ThS Buyers.hefeby--sqnliun-lhelsuch*aBprqwlhrc-alrealy befl-qblejned-fram
the majority shareholders of Jinh gs.

22. Parties' further representations anO

The Parties reoresent and warrant.as at the date hereof and on the Deliverv Date that:

(a)_!hey are dulyjncomoraled_And-validly_gxigling under the laws of their Jurlsdiction of incorp6iion;.

(b) they_Xevc-lhelequisite psreLend-aulhadly-la._entelin!9s{rcd0rmlhjs-Agreernent and this Agreement

constitutes their valid,_!egal and binding obligations in accordance with its terms;

(e)lhecxeeutisnend_rcrfamanse iy_them_gllhjS Agreement will not breach or constitute a default Under-their
constitutional documents or any agreement, instrument, ordel-Jgglgment or other restriotion which bi[ds
them.

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

Name ril I zH00 L /NL
*^^" ;792ffi4,,r,r-*, s H a rl ft e Ho ua

Title
pi,.e,.top

Title: .t lnnec-Tal
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Private & Confidential  

JINHUI HOLDINGS COMPANY LIMITED 
26/F Yardley Commercial Building 
1-6 Connaught Road West 
Hong Kong 

Valuation  

As requested, Arrow Valuations has made an assessment of the key particulars of the vessel stated below 
(the "Vessel") (and other relevant works of reference in its possession) and is able to state that in its opinion 
the approximate value of the Vessel on 25th November 2024, on the assumptions set out below and as 
between a “willing buyer and a willing seller”, is:- 

Vessel Name IMO Key Particulars Value - US$ 

MV Great Century 9796999 $25,000,000

Assumptions  

This valuation is provided on the following assumptions and bases: the Vessel would be in a position to give 
early delivery, within an acceptable area, free of charter or any contract of employment, for cash payment 
on normal commercial terms; (ii) the sellers of the Vessel could give delivery of the Vessel free from all 
registered encumbrances, maritime liens and all debts; (iii) the Vessel has been maintained to standards 
expected for a ship of her age and type; (iv) the Vessel fully complies with latest IMO/MARPOL/SOLAS 
requirements, is in a sound trading condition, being fully classed to the requirements of her Classification 
Society, is free of recommendations and has clean and valid trading certificates, conforming in all respects 
with the requirements of the appropriate Registry; (v) the ‘key particulars’ set out in the table above are 
correct; and (vi) Arrow Valuations has not made a physical inspection of any Vessel nor has it inspected any 
classification records. Arrow Valuations does not accept responsibility for the accuracy of the assumptions.  

Use and Sharing  

This valuation is a statement of opinion only and is based on the above assumptions, and is our opinion of 
the market as of 25th November 2024 and should not be taken to apply to any other date. Prior to entering 
into any transaction in respect of the Vessel you should satisfy yourself (by inspection or otherwise) that 
the assumptions are appropriate and the ‘key particulars’ set out above are correct. Arrow Valuations gives 
no assurance that any above stated value can be sustained or is realisable in an actual transaction.   

This valuation is given solely for the private internal use of the addressee and is not for publication or 
circulation other than as permitted by Arrow Valuations’ Terms of Business and with prior written consent.   

Terms of Business 
The Valuation is provided in accordance with, and subject to, Arrow Valuations’ Terms of Business. These 
are available at: https://arrowship.com/ValuationsTermsofBusiness.pdf

Simon Stokes 

………………………………………………………………..  

For and on behalf of ARROW VALUATIONS Date: 25th November 2024  

Arrow Valuations Reference: 11241090 

zm
Zuzana Molnarova
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Jinhui Holdings Company Limited 
26th Floor Yardley Commercial Building 
1-6 Connaught Road West  
Hong Kong  

Dear Sir or Madam,  

Re:  Valuation Report of MV “JIN QUAN” (ex MV “GREAT CENTURY”) for inclusion in the 
circular of Jinhui Holdings Company Limited regarding the acquisition of the vessel 

We refer to the circular to be dated 20th January 2025 (the “Circular”) in connection with the major 
transaction in relation to the acquisition of the Vessel of deadweight 61,441 metric tons bulk carrier 
MV “JIN QUAN” (ex MV “GREAT CENTURY”), registered in Hong Kong. 

We, ARROW VALUATIONS, a professional valuer, has been appointed by Jinhui Holdings 
Company Limited to conduct the valuation of bulk carrier “GREAT CENTURY” to prepare and 
issue valuation report of respective vessel (the "Valuation Report") for inclusion in the Circular to 
be published by Jinhui Holdings Company Limited.   

We hereby confirm that we do not have any shareholding in Jinhui Holdings Company Limited, a 
company listed on The Stock Exchange of Hong Kong Limited, or any member of the Group, 
including Jinhui Shipping and Transportation Limited or any right (whether legally enforceable or 
not) to subscribe for or to nominate persons to subscribe for securities in any member of the Group 
and had no direct or indirect interest in any assets acquired or disposed of by or leased to any members 
of the Group or was proposed to be acquired or disposed of by or leased to any member of the Group 
since 31 December 2023, being the date to which the latest published audited accounts of the 
Company was made up. 

We hereby consent to the issue of this circular which is expected to be dated 20th January 2025, with 
the inclusion of the Valuation Report and its expert’s statement included in the form and context in 
which they respectively appear.  

For and on behalf of 

zm
Zuz



ARROW VALUATIONS 

Simon Stokes 
Head of Valuation 
Date:  15/01/2025 

zm
Zuz
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