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SHIPBUILDING CONTRACT NO. SUMEC 26563

F'OR

CONSTRUCTION OF ONE 64,100 DwT BULI( CARRTER

(HULL NO. NDY1379)

BETWEEN

JINGANG MARINE INC.

as the BUYER

SUMEC Marine Co.n Ltd.
New Dayang Shipbuilding Co., Ltd.

Collectively as the SELLER

DATE: June 8th,2026
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SHIPBUILDING CONTRACT NO. SUMEC265 63

FOR

CONSTRUCTION OF ONE 64,1OODWT BULK CARRIER

(HULL NO. NDY1379)

PREAMBLE

This Contract, entered into this day of June 8th, 2026 by and between JINGANG
MARINE INC., a corporation organized and existing under the Laws of panama,

having its registered office at Banco General Tower, 19lF, Aquilino de la Guardia
Street, Marbella, Panama City, Republic of panama (hereinafter called the
"BUYER") on one pafi; and SUMEC Marine co., Ltd. (hereinafter called the
"SUMEC') a corporation organised and existing under the Laws of the people,s

Republic of China, having its registered office at 198# Changjiang Road, Nanjing
City, Jiangsu Province, the People's Republic of China together.with New Dayang
shipbuilding co., Ltd, (hereinafter called "Dayang") a corporation organised and
existing under the Laws of the People's Republic of China, having its registered
office at 8# Yongda Road, Lidian Town, Guangling District, yangzhou City, Jiangsu
Province, the People's Republic of China (SUMEC and. Dayang hereinafter
collectively called the "SELLER') on the otherpart,

WITNESSETH

In consideration of the mutual covenants contained herein, the SELLER agrees to
build, launch and equip, at the Dayang, as well as complete, sell and delivei at the
Dayang's berth to the BUYER after completion and successful trial one (1) 64,100
DWT Bulk Carrier as more fully described in Article I hereof to be registered under
the flag of Hong Kong, and the BUYER agrees to purchase and take delivery of the
aforesaid vessel from the SELLER and to pay for the same in accordance with the
terms and conditions hereinafter set forth

The Parties fuither acknowledge and agree that:

(1) The SUMEC and Dayang shall be jointly and severally liable for
SELLER's duties, responsibilities and liabilities stipulated in this Contract.

(ii) Upon effectiveness of this Contract and during the whole construction
period prior to the delivery as stipulated in Article VII, the vESSEL as it
is constructed and every part thereof and all equipment, components,

dw,
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blocks and materials intended for the vESSEL (excluding BUyER,s
supplies) as soon as they are appropliated to the vESSEL, whether in the
Dayang, on the way to Dayang, workshop or elsewhere, shall becorne the
absolute property of the SUMEC forthwith and continuously.

(iii) Any formal notice served by the BUYER to the SELLER pursuant to this
contract shall be addressed to both SUMEC and Dayang as per Article
XVII.

ffr.
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DEFINITION

Unless the context of this Contract stipulates otherwise, the following words in this
Contract shall have the meaning set out hereinbelow:

('banking days"

tobusiness daytt

..BUYER''

(BUYER's Supplies"

"Classification Societyt' or
('CIasst'

('Construction ,,

'(Contract"

days (other than Satur.day and Sunday)
on which commercial banks are open
for business in China (Mainland and
Hong Kong), and New York;

a day when work is normally
performed in China (Mainland and
Hong Kong);

the company referred to as "BUYER'
in the Preamble inclusive of its
assignees and transferees;

any item, equipment, stores or service,
which shall be supplied andlor paid for
by the BUYER in accordance with the
express terms of this Contract;

the classification society referred to in
Article IPwagraph2;

the designing, building, testing,
commissioning, launching and
equipping of the VESSEL, unless the
context otherwise requires;

this shipbuilding contract with its
exhibits and appendices, any
amendments thereto and including the
Specifications and Drawings;

the date set out in Article VII
Paragraph 1;

I

(( Contract Delivery D at€'
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delivery"

(3drawings"

"effective date"

'oflag statet'

((force majeurett

Kforce majeure delay"

'(guarantee periodt'

(Makers Listt'

the Original Contract Price, as

adiusted in accordance with the ter.ms

of this Contract;

the date specified in the Preamble;

mean "calendar day" or "calendar
days";

has the meaning set out in the
Specifications;

the actual delivery of the VESSEL
fl'om the SELLER to the BUYER;

the plans and drawings iisted in the
Specifications and any amendment
thereto;

the date determined in accordance

with the provisions set out in Article
XVIII;

the state refeffed to in WITNESSETH,
to which the VESSEL to be registered;

any ofthe events set out in and subject
to Article VIII;

a delay caused by Force Majeurc,
which according to Article VIII
constitutes Permissible Delay;

a period of 12 months fl.om the
delivery of the VESSEL as set out in
Article IX;

an agreed list of suppliers appr.oved for
delivery of equipment, machinery or
services which shall be included in the
Specifications;

the plice stipulated in Article II;

ttContract Price"

t(Date of Contractt'

'oday" or t'daystt

"deadweight'r

a(

I
"Original Contract Price"

r4
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'6permissible delay,'

6(regulatory bodiestt

..SELLER"

'6Specificationstt

o'subcontractor"

.,VESSEL"

all delays, as described in Article VIII
to the extent they cause unavoidable
and unforeseeable delay in delivery of
the VESSEL and, according to the

terms of the Contract, will permit an

adjustment of the Contract Delivery
Date without paying liquidated
damages;

the relevant authorities imposing rules
and regulations with which the
construction and delivery of the
VESSEL must comply, which shall
include the authorities of the flag state

together with other authorities set out
in the Specifications, as the case may
be;

the companies referred to as

"SELLER" in the Preamble;

the specifications refened to in Article
I Paragraph I and any amendment
thereto;

any person (not being a servant or
empioyee ofthe SELLER) or
company, with whom or with which
the SELLER has entered into a
contract for the design, construction,
manufacture or supply of any item,
equipment, wod< or service for the

VESSEL;

the vessel desclibed in Article L

f,tr
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ARTICLE I DESCRIPTION AND CLASS

1. DESCRIPTION

The VESSEL is a 64,100 mettic tons deadweight Bulk Canier at draft of 13.50 meters
(hereinafter called the "VESSEL") of the class described below. The VESSEL shall have
the SELLER's Hull No. NDYl379 and shall be constructed, equipped and completed in
accordance with:

( 1 ) Specifi cation (Drawing No.NDY-B 63 B 0-0 1 0-0 1 Nov. 2 025), and
(2) General An'angement Plan (Drawing No.NDy-863C0-010-02), and
(3) Midship Section Plan (Drawing No.NDy-86380-011-01), and
(4) Makers List (Drawing No.NDY-B6380-010-03), and
(5) NEW DAYANG SPEC COMMENT dated on June sth, 2026

attached hereto and signed by each of the parties to this Contract (hereinafter called the
"Specifications"), malcing an integral part hereof.

2. CLASS AND RTILES

The VESSEL, including its machinery and equipment, shall be constructed in accordance
with the rules and regulations of American Bureau of Shipping (ABS) (hereinafter called
the "Classification Society") and shall be distinguished in the record by the symbol of

ABS +A1, (E), Bulk carier, cs& AB-CM, Bc-A(holds 2, 4 may be empty), GRAB[20],
CPS, ESP, UWILD, +AMS, +ACCU, BWT, NOx-Tier III, TCM, IHM, RW, CR

or, at the SELLER'S option, with the equivalent class notation, and shall also comply with
the rules and regulations as fully described in the Specifications.

The requilements of other regulatory bodies and the author{ties as fully described in the
Specifications including that of the Classification Society are to include additional rules or
circulals thereof issued, effective and compulsorily applicable to the VESSEL up to or on the
date of signing this Contract.

The SELLER shall atrange with the Classification Society to assign a representative or
representatives (hereinafter called the "Classification Surveyor") to the Dayang for
supervision of the construction of the VESSEL.

All fees and charges incidental to classification and compliance with the rules, rcgulations
and requirements of this Contract as described in the Speciflcations issued, effective and
compulsodly applicable to the VESSEL up to the date of signing this Contract as well as

tr4



royalties, if any, payable on account of the construction of the VESSEL shall be for the
account of the SELLER, except as otherwise provided and agreed herein. The key plans,
materials and worlcmanship entering into the construction of the VESSEL shall at all times
be subject to inspections and tests in accordance with the rules and regulations of the
Classification Society.

Decisions of the Classification Society as to compliance or non-compliance with
Classification rules and regulations shall be final and binding upon the parties hereto,

3, PRINCIPAL PARTICI"ILARS AND DIMENSIONS OF THE VESSEL

(a) Hull
Length overall
Length between p erp endiculars

Breadth moulded
Depth moulded

Design Draft moulded
Scantling Draft moulded

max

abt
max

abt

abt

max

l,gg9gm
196.50m

32.26m
18.80m

12.00m

13.50m

(b) Propelling Machinery
The VESSEL shall be propelled by a marine diesel engine of two-stroke, in
accordance with the specifications, equipped with MAN 6s50ME-c9.7-
HPSCR with EGB+EEC type Main Engine, with Maximum continuous
Rating (MCR) of 6900kW.

4. GUARANTEED SPEED

The SELLER guarantees that the service speed of the VESSEL, after correction, is to be
not less than 13.5 nautical miles per hour on the conditions stipulated in the Specifications
(hereinafter called the "Guaranteed Speed").

The seruice speed shall be corrected for wind speed and shallow water effect, The
comection method of the speed shall be as specified in the Specifications. The attained
EEDI of the VESSEL meets the requhement of Phase 3.

5. GUARANTEED FUEL CONSUMPTION

The SELLER guarantees that the fuel oil consumption of the Main Engine is not to exceed
171.4grams/kWhr at normal continuous output at shop trial based on diesel fuel oil having
a lower calorific value of 10,200 kilocalories per kilogram and ISO 3046/1 reference
condition (hereinafter called the "Guaranteed Fuel Consumption').

J re
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6. GUARANTEED DEADWEIGHT

The SELLER guarantees that the VESSEL is to have a deadweight of not less than 64,100
metric tons at the scantling loaded draft moulded of i3.5 meters in sea water of 1.025
specific gravity (hereinaftel called the o'Guaranteed Deadwei ght").

The actual deadweight of the VESSEL expressed in metric tons shall be based on
deadweight measurement report made by the SELLER and checked by the BUyER, and
all measurements necessary for such calculations shall be performed in the presence of the
BUYER's supervisor(s) or the party authofizedby the BUyER.

Should there be any dispute between the SELLER and the BUYER in such calcuiations
and/or measurements, the decision of the Classification Society shall be final.

7. SUBCONTRACTING

The SELLER may, at its sole discretion and responsibility, subcontract any portion of the
construction work of the VESSEL to experienced subconhactors, but aeiivery and final
assembly into the VESSEL of any such work subcontuacted shall be at the Dayang. The
SELLER shall remain responsible for such subcontracted wor.k.

8. REGISTRATION

The VESSEL shall be registered by the BUYER at its own cost and expense under the laws
of Hong Kong at the time of delivery and acceptance thereof.

l. w,
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ARTICLE II CONTRACT PRICE & TERMS OF PAYMENT

1. CONTRACT PRICE

The Contract Price of the VESSEL is United States Doilars Thirty-Four Million only
(USD34,000,000.00) (hereinafter refen'ed to as the "Original Contr.act Price"), which
included the extra cost USDl10,000.00 of NEW DAYANG SPEC COMMENT listed in
Article I and is exclusive of the cost for the BUYER's Supplies as provided in Article V
hereof and shall be subject to upward or downward adjustment, if any, as hereinafter set
forth in this Contract. Bank's charges for transfer of funds to the SELLER in respect of
payments under this Article II shall be for the account of the BUYER.

2. CURRENCY

Any and all payments by the BUYER to the SELLER under this Contract shall be made in
United States Dollars.

3. TERMS OF PAYMENT

The Contract Plice shall be paid by the BUYER to the SELLER in five instalments as

follows:

(a) 1st Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (10%) of the Contract Price, shall become
due and payable on this Contract becoming efflective. Payment shall be made by the
BUYER within five (5) banking days after:

- transmission by SWIFT to the BUYER's bank of the Refund Guarantee for.the lst,
2nd, 3rd and 4th instalments in the form annexed hereto as Exhibit "A" issued by the
SELLER's bank and the receipt by the BUYER of the scanned copies of the invoice issued
by the SELLER via email for the amount of the lst instalment.

(b) 2nd Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (I0%) of the Contraot Price, shall become
due and payable after the commencement of steel cutting of the VESSEL. Payment shall
be made by the BUYER within five (5) banking days after:

r,6,
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the receipt by the BUYER of the scanned copies of the invoice issued by the
SELLER via email for the amount of the 2nd instalment and of the cefiificate of the
Classification Society attesting the commencement of steel cutting of the VESSEL;

(c) 3rd Instalment:

The sum of United States Dollals Thlee Miilion Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (10%) of the Contract Pdce, shall become
due and payable after the keel laying of the VESSEL in the Dayang. Payment shall be
made by the BUYER within five (5) banking days after:

- the receipt by the BUYER of the scarured copies of the invoice issued by the
SELLER via email for the amount of the 3rd instalment and of the certificate of the
classification society attesting the heel laying of the VESSEL;

(d) 4th Instalment:

The sum of United States Dollars Thlee Million Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (10%) of the Contr.act Pr.ice, shall become
due and payable after the launching of the VESSEL. Payment shall be made by the
BUYERwithin five (5) banking days after:

the receipt by the BUYER of the scanned copies of the invoice issued by the
SELLER via email for the amount of the 4th instalment and of the certificate of the
Classification Society attesting the launching of the VESSEL;

(e) 5th Instalment (Payment upon delivery of the VESSEL):

The sum of United States Dollars Twenty Million Four Hundred Thousand only
(USD20,400,000.00), representing sixty percent (60%) of the Contmct Pr.ice, plus any
incrcase or minus any decrease due to modifications and/or, adjustments of the Contract
Price in accotdance with the provisions of the relevant articies hereof shall become due
and payable and be paid by the BUYERto the SELLER concunently with the execution of
the Protocol of Delivery and Acceptance of the VESSEL as provided in Article VIf(3)
below. The SELLER shall send to the BUYER an email demand for this instalment seven
(7) days prior to the scheduled date of delivery of the VESSEL.

4. METHOD OF PAYMENT

(a) lst Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(a) by telegraphic transfer to the SELLER's bank (to be nominated by the
SELLER and acceptable by the BUYER within ten days after the execution of this

A r4
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Contract), for credit to the account of the SELLER with instructions of "payment of lst
instalment of Hull No.NDY1379 to SUMEC Mar.ine Co., Ltd.".

(b) 2nd Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(b) by telegraphic transfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with inshuctions of "payment of
2nd instalment of Hull No.NDY1379 to SUMEC Mar.ine Co., Ltd, ".

(c) 3rd Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(c) by telegraphic h'ansfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with instructions of "payment for
3rd instalment of HullNo.NDY1379 to SUMEC Marine Co., Ltd. ".

(d) 4th Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(d) by telegraphic transfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with instructions of "payment of 4th
instalment of Hull No.NDY1379 to SUMEC Marine Co., Ltd. ,'.

(e) 5th Instalment (Payable upon Delivery of the VESSEL):

The BUYER shall, at least thlee (3) banking days prior to the scheduled date of delivery of
the VESSEL, as notified by the SELLER, make an irrevocable cash deposit in the name of
BUYER with the SELLER's bank, for a period of thirty (30) days and covering the amount
of this instalment (as adjusted in accordance with the provisions of this Contract), with an
inrvocable instruction that the said amount shall be released to the SELLER against
presentation by the SELLER to the said SELLER's bank, of one original of the Protosol of
Delivery and Acceptance signed by the BUYER's authorized representative and the
SELLER's authorized representative. Interest, if any, accrued fi'om such deposit, shall be
for the bene{it of the BUYER.

The title to and risk on the VESSEL shall not be transfer:red to the BUYER until this
instalment has been received by the SELLER at its account with the SELLER's bank.

If the delivery of the VESSEL is not effected on or before the expiry of the aforesaid 30
days deposit period, the BUYER shall have the right to withdraw the said deposit plus
accrued interest upon the expiry date. However, when the new scheduled delivery date has
been agreed and notified to the BUYER by the SELLER, the BUYER shall make a cash
deposit againin accordance with the same terms and conditions as set out above.

II r4
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5. PREPAYMENT

The BUYER shall have the right to make prepayment of any and all instalments before
delivery of the VESSEL, by giving to the SELLER at least thirty (30) days pr.ior wr.itten
notice, without any price adjustrnent of the VESSEL for such prepayment.

6. SECUzuTY FOR PAYMENT OF INSTALMENTS BEFORE DELIVERY

The BUYER shall, upon signing of this Contract deliver to the SELLER an imevocable and
unconditional Performance Guarantee in the form annexed hereto as Exhibit,,B,, in favour
of the SELLER issued by Jinhui Shipping and Transportation Limited (hereinafter called
the "Guarantor"). This Petformance Gualantee shall guarantee the BUYER's obligation for
payment of the Contract Price and due performance of all the BUYER's obligations under
this Contract.

7. REFLINDS

All instalments made by the BUYER to the SELLER prior to the Delivery of the VESSEL,
in the event this Contract is rescinded or cancelled by the BUYER in accordance with the
specific terms of this Contract permitting such rescission or cancellation, shall be refunded
by the SELLER to the BUYER in United States Dollars in the full amount of all sums the
SELLER has received under this Contract, together with interest (at the rate set out i1
respective provision hereof) from the respective payment date(s) to the date of remittance
by telegraphic transfer of such refund to the account specified by the BUYER.

As security to the BUYER, the SELLER shall deliver to the BUYER, prior to the payment
by the BUYER of the l't instalment, a Refund Guarantee to be issued by the SELLER,s
bank acceptable by the BUYER for the I't, 2nd,3'd, and 4th instalments (hereinafter called
"SELLER's bank" ) acceptable to the BUYER and the BUYER's bank and substantially
in the form as per Exhibit "A" annexed hereto,

Howevet, in the event of any dispute between the SELLER and the BUYER with regard to
the SELLER's obligation to repay the instalment or instalments paid by the BUyER and to
the BUYER's right to demand payment fi'om the SELLER's bank under its Refund
Guarantee, and such dispute is submitted by the SELLER or by the BUYER for ar.bitration
in accordance with Article XIII hereof the SELLER and SELLER's bank shall withhold
and defer payment until the arbitration award between the SELLER and the BUyER is
published. The SELLER's bank shall not be obligated to make any payment unless the
arbitration award otderc the SELLER to make repayment. If the SELLER fails to honour
the award, then the SELLER or SELLER's bank shall refund to the extent the arbitration
award orders,
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The SELLER undettakes that, in the event that any refund guarantee(s) issued pursuant to the
telms of this Contmct involves foreign exchange obligations, such refund guarantee(s) shall
be duly registered wiflr the State Administration of Foreign Exchange ("SAFE') and shall
otherwise cornply with all applicable laws and regulations of the People's Republic of China
(.'PRC'). The SELLER fuither undefiakes to ensure and shall ptocure that the refund
guarantor bank duly completes and obtains as appropriate all necessary documentation,
approvals, and filings promptly and in any event within 60 days after the date of issuance of
the relevant refund guarantee(s), and produces wr{tten evidence of such completion within the
same 60-day period, and the SELLER fuilher undefiakes to bear any and all costs, expenses,
damages or liabilities incun'ed or suffered by the BUYER arising out of or in connection with
any failure of the SELLER to comply with SAFE requirements and any other applicable laws
and regulations ofthe PRC.
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ARTICLE III ADJUSTMENT OF THE CONTRACT PRICE

The Original Conh'act Price of the VESSEL shall be subject to adjustments as her.einafter
set forth. It is hereby understood by both parties that the reduction of the Contract Pr.ice as

stipulated hereunder is by way of liquidated damages and not by way of penalty,

1. DELIVERY

(a) No adjustment shall be made, and the Contract Price shall remain unchanged for
the first thifiy (30) days of delay in delivery of the VESSEL beyond the Contract
Delivery Date as defined in Article VII hereof ending as of twelve o'clock midnight
of the thirtieth (30th) day of delay.

(b) If the delivery of the VESSEL is delayed more than thirty (30) days after the
Contract Delivery Date as defined in Article VII hereof then, in such event,
beginning at twelve o'clock midnight of the aforesaid thirtieth day, the Contract
Price of the VESSEL shall be reduced by deducting therefrom the sum of United
States Dollars Six Thousand only (USD6,000) per day.

Unless the parties heteto agree otherwise, the total reduction in the Contract Price
shall be deducted fi'om the fifth instalment of the Contract Price and in any event
(including the event that the BUYER consents to take the VESSEL at the later
delivery date after the expiration of two hundred and foty eae days delay in
deiivery as described in Paragraph 1(c) of this Article) shall not be more than the
maximum amount of United States Dollars One Million Two Hundred Sixty
Thousand only (uSD1,260,000.00) corresponding two hundred and ten (210) days
at the above specified rate of reduction after the aforesaid thirty (30) days
allowance.

(c) If the delay in the delivery of the VESSEL continues for a period of two hundred
and forty (240) days (being the total of non-pemissible delays and permissible
delays) after the Contract Delivery Date as defined in Article VII, then in such
event, the BUYER may, at its option, rescind or cancel this Contract in accordance
with the provisions of Article X of this Conh'act by written notice to the SELLER at
any time after the expiration of the said two hundred and forty (240) days period or
the SELLER may at any time after the expiration of the aforementioned two
hundrcd and forty Q40) days, notify the BUYER of the date upon which the
SELLER estimates the VESSEL will be ready for delivery and demand in writing
that the BUYER make an election, in which case the BUYER shall, within fifteen
(15) days after such demand is received by the BUYER, either noti$r the SELLER
of its decision to cancel this Contract, or consent to take delivery of the VESSEL at
an agreed future date ("Future Delivery Date"). Failure of the BUYER to give its
confirmation on acceptance or objection to the Future Delivery Date within the said
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fifteen (15) days period shall be deemed as giving its acceptance of the Future
Delivery Date. It is understood and agreed by the parties hereto that, if the VESSEL
is not delivered by such Future Delivery Date, the BUYER shall have the same
right of cancellation upon the same terms, as herein above pr.ovided.

(d) For the purpose of this Article, the delivery of the VESSEL shall not be deemed
delayed and the Original Contract Price shall not be reduced when and if the
Contract Delivery Date of the VESSEL is extended by reason of causes and
provisions of Articles V, XI and XII hereof, The Contract Pr.ice shall not be
adjusted or reduced if the delivery of the VESSEL is delayed by reason of
permissible delays as defined in Article VIII hereof.

2. INSUFFICIENT SPEED

(a) The Contract Price of the VESSEL shall not be affected nor changed by reason of
the actual speed (as detelmined by the Trial Run after correction according to the
Specifications) being less than three tenths (3/10) of one knot below the Guaranteed
Speed as specified in Paragraph 4 of Article I of this Contract,

(b) However, commencing with and including a deficiency of three tenths (3/10) of
one knot in actual speed (as determined by the Trial Run after conection according
to the Specifications) below the Guaranteed Speed as specified in Paragnph 4,
Article I of this Contract, the Contract Price shall be reduced as follows:

(c) If the deficiency in actual speed (as determined by the Trial Run after conection
according to the Specifications) of the VESSEL upon the Trial Run, is more than
1.00 knot below the Guaranteed Speed, and should the SELLER fail to remedy this
deficiency prior to delivery, then the BUYER may at its option reject the VESSEL
and rescind this Contract in accordance with provisions of Article X of this
Contract, or may accept the VESSEL at a reduction in the Contract Pr.ice in the
maximum amount of United States Dollars Four Hundred Ninety Thousand only
(usD490,000).

In case ofdeficiency
at or above 0.30 but below 0.40 knot
at or above 0.40 but below 0.50 knot
at or above 0.50 but below 0.60 knot
at or above 0.60 but below 0.70 knot
at or above 0,70 but below 0.80 knot
at or above 0.80 but below 0.90 knot
at or above 0.90 but below 1.00 lcnot

USD70,000.00; or
USD140,000.00; or
USD210,000.00; or
USD280,000.00; or
USD350,000.00; or
USD420,000.00; or
usD490,000.00.
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3. FUEL CONSUMPTION

(a) The Contract Plice of the VESSEL shall not be affected nor changed if the actual fuel
consumption of the Main Engine, as determined by shop tlial in manufacturer's wor.ks,
as per the Specifications, is greater than the Guaranteed Fuel Consumption as
specified in Paragraph 5 of Article I of this Contract and if such actual excess is
equal to or less than Five percent (5%).

(b) However, if the actual fuel consumption as determined by shop trial is grcater than
Five percent (5%o) above the Gualanteed Fuel Consumption then, the Contract Price
shall be reduced by the sum of United States Dollars Seventy Thousand only
(USD70,000) for each full one petcent (lYo) inuease in fuel consumption in excess of
the above said Five percent (5%) (fiactions of one percent to be prorated).

(c) If as determined by shop trial such actual fuel consumption of the Main Engine is
more than ten percent (10%) in excess of the Guaranteed Fuel Consumption, i.e. the
fuel consumption exceeds 188.5 grams/kWhr, the BUYER may, subject to the
SELLER'S light to effect alterations of corrections as specified in the following sub-
paragraph of Arlicle III 3 (d) hereof at its option, rescind or cancel this Contract, in
accordance with the provisions of Article X of this Contract or may accept the
VESSEL at a reduction in the Contract Pr{ce by United States Dollars Three Hundred
and Fiffy Thousand (USD 350,000) being the maximum

(d) If as determined by shop h'ial such actual fuel consumption of the Main Engine is
more than ten percent (10%) in excess of the Guaranteed Fuel Consumption, i.e, the
fuel consumption exceeds 188.5 gram/kWflour, the SELLER may investigate the
cause of the non-conformity and the prnper steps may promptly be taken to r.emedy
the same and to make whatever conections and alterations and I orre-shop trial test or
tests as may be necessary to couect such non-conformity without extri cost to the
BUYER. Upon completion of such alterations or conections of such non-conformity,
the SELLER shall promptly perform such fuilher shop tdals or any other tests, as may
be deemed necessary to prove the fuel consumption of the Main Engine's conformity
with the requilement of this Conh'act and the Specifications and if found to be
satisfactory, give the BtfYER notice by email of such couection and as appropr{ate,
successful completion accompanied by copies of such results, and the BUYBRshall,
within six (6) business days after receipt of such notice, notifi the SELLER by email
of its acceptance or reject the re-shop trial together with the reasons therefor. If the
BUYER fails to notify the SELLER by email of its acceptance or rejection of the re-
shop trial together with the teasons therefor within six (6) business days period as
ptovided herein, the BUYER shall be deemed to have accepted the shop trial.

4. DEADWEIGHT

(a) In the event that there is a deficiency in the actual deadweight of the VESSEL
determined as provided in the Specifications, the Contract Price shall not be
decreased, if such deficiency is Six Hundred (600) metric tons or less below the
Guaranteed Deadweight as specified in Paragraph 6 of Article I of this Contract.
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(b) However, the Contract Price shall be reduced by the sum of United States Dollars
United States Dollars Six Hundred (USD600.00) for each full metric ton of such
deficiency in excess of the aforesaid six hundred (600) metric tons.

(c) In the event that there is a deficiency in the actual.deadweight of the VESSEL
which exceeds One Thousand Two Hundred (1,200) metric tons below the
Guaranteed Deadweight, and should the SELLER fail to remedy this deficiency
prior to delivery, the BUYER may, at its option, rcject the VESSEL and rescind
this Contract in accordance with the provisions of Article X of this Contract, or
may accept the VESSEL with reduction in the Contract Price in the maximum
amount of United States Dollars Three Hundred and Sixty Thousand
(usD360,000).

5. EFFECT OF RESCISSION

It is expressly understood and agreed by the parties hereto that in any case as stated herein,
if the BUYER rescinds this Contlact pursuant to any provision under this Article, the
BUYER, save its rights and remedy set out in Article X hereof shall not be entitled to any
liquidated damage or any other compensation whether described above or otherwise.
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ARTICLE IV SUPERVISION AND INSPECTION

1. APPOINTMENT OF THE BUYER'S SUPERVISOR

The BUYER shall send in good time to and maintain at the Dayang, at the BUyER's own
cost and expense, one ot more representative(s) who shall be duty accredited in writing by
the BUYER (such representative(s) being hereinafter collectively and individually called
the "Supervisor") to supewise and survey the construction of the VESSEL, her engines and
accessories, attendance at the tests and inspections relating to the VESSEL its machinery,
equipment and outfitting, and any other matter in respect of which he is specifically
authorized to act on BUYER's behalf.

2. APPROVAL OF PLANS AND DRAMNGS

The parties hereto shall, within thirty (30) days after signing of this Contract, mutually
agree a iist of the plans and drawings to be approved by the BUYER, which are to be sent
to the BUYER for approval (hereinbelow referred to as the "Drawings List',). Before
artival of the Supervisor at the Dayang, the plans and drawings specified in the Drawings
List shall be sent to the BUYER, and the BUYER shall, within fourteen (14) days after
receipt thereof retutn such plans and drawings submitted by the SELLER with approval or
remalks, if any.

Before the anival of the Supervisor at the Dayang,the BUYER shall notiff the SELLER in
writing, stating the authority which the said Supervisor shall have, with regard to what the
Supervisor can, on behalf of the BUYER, approve or disapprove, as the case may be, in
respect of those plans and drawings specified in the Drawings List which have not yet been
sent to the BUYER, nevertheless in line with the Supervisor's authority. The Supervisor
shall, within seven (7) days after receipt thereof return those plans and drawings with
approval or remarks, if any.

Unless notification is given to the SELLER by the Supervisor or the BUYER of approval
or disapproval of any plans and drawings within the above designated period of time for
each case, the said plans and drawings shall be deerned to have been automatically
approved by the BUYER.

The plans and drawings approved by the BUYER or Supervisor shall be final, and any
alteration thereof shall be regarded as modification as refened to in Article V of this
Contract.

/ rt,



SI]MEC26 563 22 of 65

3. SUPERVISION AND INSPECTION BY THE SUPERVISOR

The necessary inspection of the VESSEL, her machinery, equipment and outfittings shall
be canied out by the Classification Society, andlor inspection team of the SELLER
throughout the entite period of construction in order to ensuLe that the construction of the
VESSEL is duly performed in accordance with this Contract and the Specifications.

The Supervisor shall have, at all times until deiivery of the VESSEL, the right to attend
tests according to the mutually agreed tests list before commencement of tests (her.ein
rcfered to as the "Tests List") and inspect the VESSEL, her engines, accessories and
materials at the Dayang, its subcontractors or any other place where work is done or
materials stored in connection with the VESSEL. And in any event a notice at least seven
(7) days in advance must be given for the tests of main engine and the auxiliary engines.

In the event that the Supervisor discovers any constluction or material or workmanship
which does not or will not confotm to the requircments of this Contract and the
Specifications, the Supervisor shall promptly give the SELLER a notice in writing as to
such nonconformity, upon receipt of which the SELLER shall corect such nonconformity
if the SELLER agrees with the BUYER. In any event, the SELLER shall be entitied to
proceed with the construction of the VESSEL, though a disagreement may exist between
both parties, without prejudice to the BUYER's right to submit the dispute to the
Classification Society for determination or, if necessary for arbitration pursuant to Article
XIII hereof.

The BUYER undertakes and assures the SELLER that the Supervisor shall car.ry out his
inspections in accordance with the agreed inspection procedure and schedule and usual
shipbuilding ptactice and in such a way as to minimize any increase in building costs and
delays in the construction of the VESSEL.

Once an inspection and./or test has been witnessed and approved by the BUYER or the
Supervisor, the same inspection and/or test should not have to be r.epeated, provided it has
been can:ied out in compliance with the requirements of the Classification Society and
Specifications.

The SELLER agrees to furnish free of charge the Supervisor with ofhce space, and other
reasonable facilities according to SELLER's practice including bookshelves, chairs, desks
and filing cabinets, and access to telephone and photocopying machines, at or in the
immediate vicinity of the Dayang. Telephone charges shall be for the BUYER's account.

At all times, during the conshuction of the VESSEL until delivery thereof, the Supervisor
shall be given access to the VESSEL, her engines and accessories, and to any other place
where the work is being done, or the materials are being processed or stored, in connection
with the construction of the VESSEL, including the yards, wor.kshops, stores of the
SELLER, and the premises of subcontractors of the SELLER, who are doing work, or
storing materials in connection with the VESSEL's construct'lon 
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The BUYER undertakes to maintain sufficient number of the Supervisors at the Dayang
tluoughout the period of construction of the VESSEL so as to meet the Dayang,s
requirements for inspection, survey and attending tests and/or trials.

Should the Supervisor fail to conduct any inspection or attend any test (after notice by the
Dayang of the same) due to whatever reason, the SELLER shall be entitled to cany out the
construction andlor test without inspection and/or attendance of the Supervisor and such
work so can'ied out shall be treated as approved by the BUYER.

The decision, approval or advice of the Superisor shall be deemed to have been given by
the BUYER and once given shall not be withdrawn, revoked or modified except with
consent of the SELLER. However, if the Supervisor fails to submit to the SELLER without
delay any such demand conceming alterations with respect to the building, amangement or
outfit of the VESSEL, her engines or accessories, or any other items or matters in
connection herewith, which the Supervisor has examined or inspected or affended at the
tests thereof under this Contract or the Specifications, the Supervisor shall be deemed to
have approved the same and shall be precluded fi'om makin g any demand for alterations or
other complaints with respect ther.eto at a later date.

4. LIABILITY OF THE SELLER

The Supervisor engaged by the BUYER under this Contract shall at all times be deemed to
be in the employ of the BUYER. The SELLER shall be under no liability whatsoever to
the BUYER; or to the Supervisor or the BUYER's employees or agents for personal
injuries, including death, during the time when they, or any of them, are on the VESSEL,
or within the premises of either the SELLER or its subcontractors, or arc otherwise
engaged in and about the construction of the VESSEL, unless, however, such personal
injufies, including death, were caused by gross negligence of the SELLER, or of any of the
SELLER's employees or agents or subcontractors of the SELLER. Nor shall the SELLER
be under any liability whatsoever to the BUYER for damage to, or loss or destruction of
propeffy in China of the BUYER or of the Supervisor, or of the BUYER's employees or
agents, unless such damage, loss or destruction was caused by gross negligence of the
SELLER, or of any of the employees, or agents or subcontractors of the SELLER.

5. SALARIES AND EXPENSES

A11 salafies and expenses of the Supervisor, or any other employees employed by the
BUYER under this Article, shall be for the BUyER,s account.
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6. REPORT OF PROGRESS

The BUYER is entitled to require the SELLER to report on condition of progress as to the
construction of the VESSEL whenever the BUYER requiles during the construction of the
VESSEL. Any such repofi shall be at the sole cost and expense of the SELLER. And the
SELLER shall provide the BUYER with a schedule of activities such as steel cutting,
prefabrication, erection, outfitting, and key-event dates such as keel-laying, launching, etc.

7. REPLACEMENT OF SUPERVISOR

The SELLER has the light to request the BUYER in writing to replace any Supervisor who
is deemed unsuitable and unsatisfactory for the proper plogress of the VESSEL's
construction together with reasons. The BUYER shall investigate the situation by sending
its representative to the SELLER's yard, if necessary, and if the BUyER considers that
such SELLER's request is justified, the BUYER shall effect the replacement as soon as
conveniently arrangeable.
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ARTICLE V MODIFICATIONS, CHANGES AND EXTRAS

1. HOW EFFECTED

The Specifications and Plans in accordance with which the VESSEL is constructed, may
be modified andlor changed at any time hereafter by written agreement of the parties
hereto, provided that such modifications andlor changes 01' an accumulation thereof will
not, in the SELLER's reasonable judgement, taking into account the culent status of the
construction of the VESSEL, adversely affect the SELLER's other commitments and
provided fruther that the BUYER shall assent to adjustment of the Contract pr.ice, time of
delivery of the VESSEL and other terms of this Contract, if any, as hereinafter provided.
Subject to the above, the SELLER hereby agrees to exert its best efforts to accommodate
such reasonable requests by the BUYER so that the said changes and/or modifications may
be made at a reasonable cost and within the shortest period of time which is reasonable and
possible. Any such agreement for modifications and/or changes shall include an agreement
as to the increase or decrease, if any, inthe Contract Price of the VESSEL together with an
agrcement as to any extension or reduction in the time of delivery, providing to the
SELLER reasonable additional securities satisfactory to the SELLER, or any other
alterations in this Contract or the Specifications, which may be occasioned by such
modifications and/or changes. The aforementioned agreement to modifr and/or to change
the Specifications may be effected by un exchange of duly confirmed letters or emails,
manifesting such agreement, The letters and emails exchanged by the parties hereto
purcuant to the foregoing shall constitute an amendment of the Specifications under which
the VESSEL shall be built, and such letters and emails shall be deemed to be incorpo'ated
into this Contract and the Specifications by reference and made a pafi hereof. Upon
consummation of the agreement to modifu andlor to change the Specifications, the
SELLER shall alter the construction of the VESSEL in accordance therewith, including
any additions to, or deductions fi'om, the work to be performed in connection with such
construction. If for whatever reason, the parties hereto shall fail to agree on the adjustment
of the Conh'act Price or extension of time of delivery or providing reasonable additional
security to the SELLER or modification of any terms of this Contr.act which arr
necessitated by such modifications and/or changes, then the SELLER shall have no
obligation to comply with the BUYER's request for any modification andlor changes.

2. CIIANGES IN RULES AND REGULATIONS, ETC.

(1) If, after the date of signing this Contract, any requirements as to the rules and
regulations as specified in this Contract and the Specifications to which the construction of
the VESSEL is required to conform or the BUYER desires to incorporate and subject to
the SELLER's consent, are altered or changed by the Classification Society or the other
regulatory bodies autholized to make such alterations or changes, the SELLER and/or the
BUYER, upon receipt of the notice thereof shall transmit such information in full to each

J r-fr,



26

other in writing, whereupon within fourteen (14) days after receipt of the said notice by
the BUYER fi'orn the SELLER or vice velsa, the BUYER shall instruct the SELLER in
writing as to the alterations or changes, if any, to be made in the VESSEL which the
BUYER, in its sole discretion, shall decide. The SELLER shall promptly comply with such
alterations or changes, if any, in the construction of the VESSEL, provided that the
BUYER shall first agree:

(a) As to any increase or decrease in the Contract Price of the VESSEL that is
occasioned by the cost for such compliance; andlor

(b) As to any extension in the time for delivery of the VESSEL that is necessary due to
such compliance; and/ or

(c) As to any increase or decrease in the guaranteed deadweight and speed of the
VESSEL, if such compliance results in increased or reduced deadweight and speed;
andlor

(d) As to any other alterations in the terms of this Contract or of Specifications or both,
if such compliance makes such alterations of the terms necessary,

(e) If the price is to be increased, then, in addition, as to providing to the SELLER
additional securities satisfactory to the SELLER provided that the SELLER shall
not unreasonably refuse to accept or delay in accepting any reasonable security
proposed to the SELLER by rhe BUYER.

Agreement as to such alterations or changes under this Paragraph shall be made in
the same manner as provided above for modifications of andlor changes to the
specifications and/or Plans as refered to in paragraph t hereof.

Q) It, for whatever reason, the parties shall fail to agree on the adjustment of the Contract
Price or extension of the time for delivery or increase or decrease of the guaranteed speed,
deadweight and etc., or providing additional security to the SELLE& or any other
alteration of the telms of this Contract, if any, then the SELLER shall be entitled to
proceed with the construction of the VESSEL in accordance with, and the BUyER shall
continue to be bound by, the terms of this Contract and Specifications without making any
such alterations or changes.

However, if the alterations or changes in rules and regulations are compulsodly required to
be made, then, notwithstanding any dispute between the Parties relating to the adjustment of
the Contract Price or extension of the time for delivery or decrease of the guar.anteed speed
and deadweight or any other tespect, the SELLER shall promptly comply with such
alterations or changes first. The BUYER shall, in any event, bear the costs and expenses for
such alterations or changes (with, in the absence of mutual agreement, the amount thereof
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andlor any other discrepancy such as but not limited to the extension of Delivery Date, etc. to
be determined by arbitration in accordance with Article )ilII of this Contract).

3. SUBSTITUTION OF MATERIALS AND/OR EQUIPMENT

In the event that any of the materials and/or equipment required by the Specifications or
otherwise under this Contract for the construction of the VESSEL cannot be procured in
time to effect delivery of the VESSEL, the SELLER may, provided the SELLER shall
prnvide adequate evidence and the BUYER so agrees in writing, supply other mater.ials
and/or equipment of the equivalent quality, capable of meeting the requirements of the
Classification Society and of the rules, regulations, requirements with which the
construction of the VESSEL must comply. The BUYER shall agree to the substitution,
provided that it does not harm the BUyER,s interests.

4. BUYER'S SUPPLIED ITEMS

The BUYER shall deliver to the SELLER at the Dayang the items as specified in the
Specifications which the BUYER shall supply on its account by the time designated by the
SELLER. The SELLER shall at all times if requested (whether by the Supervisor or
otherwise) provide all reasonable assistance to the BUYER in connection with any formal
documentary and customs clearance for the import into the People's Republic of China of
the BUYER's supplied items.

Should the BUYER fail to deliver to the SELLER such items within the time specified due
to its own cause, the delivery of the VESSEL shall autom atically be extended for a period
of such delay, provided such delay in delivery of the BUYER's suppiied items shall affect
the delivery of the VESSEL. In such event, the BUYER shall pay to the SELLER all losses
and damages sustained by the SELLER due to such delay in the delivery of the BUyER's
supplied items and such payment shall be made upon delivery of the VESSEL.

However, if the delay in delivery of the BUYER's supplied items should exceed fifteen
(15) days, the SELLER shall be entitled to proceed with construction of the VESSEL
without installation of such items in or onto the VESSEL, without prejudice to the
SELLER's right hereinabove provided, and the BUYER shall accept the VESSEL so
completed.

The SELLER shall be responsible for storing and handling of the BUyER's Supplies as
specified in the Specifications after delivery to the SELLER and shall install them on board
the VESSEL at the SELLER's expense.

Upon anival of such shipment of the BUYER's supplied items, both par-ties shall undertake
a joint unpacking inspection. If any damaged item is found to be not suitable for
installation, the SELLER shall be entitled to refuse to accept the BUYER's supplied items.
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In the event of rescission of the Contract by the BUYER, the SELLER will return all the
BUYER's Supplies or compensate the BUYER for the supplies.
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ARTICLE VI TRIALS

1, NOTICE

The BUYER and the Supervisor shall receive from the SELLER at least thirry (30) days
notice in advance and seven (7) days definite notice in advance by email, of the time and
place of the VESSEL's trial (a description of the trial shall be submitted to the BUyER for
apptoval) as described in the Specifications (hereinafter refened to as the "Trjal Run") and
the BUYER and the Supervisor shall promptly acknowledge receipt of such notice. The
BUYER's representatives and/or the Supervisor shall be on boar.d the VESSEL to witness
such Trial Run, and to check upon the perfolmance of the VESSEL dur.ing the same.
Failure of the BUYER's representatives to be present at the Trial Run of the VESSEL, after
due notice to the BUYER and the Supervisor as provided above, shall have the effect of
extending the date for delivery of the VESSEL by the period of delay caused by such
failure to be present. However, if the Trial Run is delayed more than seven (7) days by
reason of the failure of the BUYER's representatives to be present after receipt of due
notice as provided above, then in such event, the BUYER shall be deemed to have waived
its right to have its representatives on board the VESSEL during the Trial Run, and the
SELLER may conduct such Trial Run without the BUYER's representatives being pr.esent,
and in such case the BUYER shall be obliged to accept the VESSEL on the basis of a
certificate jointly signed by the SELLER and the Classification Society certiffing that the
VESSEL, after Trial Run subject to minor alterations and corrections as prnvided in this
Article, if any, is found to confotm to the Contract and Specifications. Fur-thermore, the
Contract Delivery Date as stipulated in Article VII hereof shall be extendecl by the delays
so caused by the BUYER.

In the event of unfavourable weather on the date specified for the Trial Run, the same shall
talre place on the first available day thereafter that the weather conditions permit. The
parties hereto recognize that the weather conditions in Chinese waters in which the Tr.ial
Run is to take place are such that great changes in weather may arise momentarily and
without warning and, therefore, it is agreed that if during the Trial Run of the VESSEL, the
weather should suddenly become unfavourable, as would have precluded the continuance
of the Trial Run, the Trial Run of the VESSEL shall be discontinued and postponed until
the first favourable day next following, unless the BUYER shall assent in writing of its
acceptance of the VESSEL on the basis of the Trial Run made prior to such sudden change
in weather conditions. In the event that the Trial Run is postponed because of unfavourable
weather conditions, such delay shall be regarded as a permissible delay, as specified in
Article VIII hereof.

The officers and crew of the BUYER may be on board the VESSEL during the Trial Run
to witness it and obtain familiarity with the operation of the VESSEL.
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2. HOW CONDUCTED

(a) All expenses in connection with Trial Run of the VESSEL arc to be for the account of
the SELLER, who, during the Trial Run and when subjecting the VESSEL to Trial Run, is
to provide, at its own expense, the necessary crew to comply with conditions of safe
navigation.

The Tl'ial Run shall in all circumstances be conducted in such manner and to such standard
as the rules and regulations applicable to the VESSEL may require, and comply with the
prcgram of test and trial agreed by both parties.

The course of Trial Run shall be determined by the SELLER and shall be conducted within
affial basin.

(b) The SELLER shall provide the VESSEL with the required quantities of water, fuel oil
and greases with exception of lubrication oil and hydraulic oil which shall be supplied by
the BUYER for the conduct of the Trial Run or Trial Runs as prescribed in the
Specifications' The fuel oil and greases supplied by the SELLER, and lubricating oil and
hydraulic oil supplied by the BUYER shall be in accordance with the applicable engine
specifications, and the cost of the quantities of water, fuel oil, lubricating oil, hydraulic oil
and greases consumed during the Trial Run or Trial Runs shall be for the account of the
SELLER.

3. TRIAL LOAD DRAFT

In addition to the supplies provided by the BUYER in accordance with sub-paragraph (b)
of the preceding Paragraph 2 hereof the SELLER. shall pr.ovide the VESSEL with the
required quantity of fi'esh water and other stores necessary for the conduct of the Trial Run.
The necessary ballast (fresh and sea water and such other ballast as may be required) to
bring the VESSEL to the trial load draft as specified in the Specifications, shall be for the
SELLER's account.

4. METHOD OF ACCEPTANCE OR REJECTION

(a) Upon notification by the SELLER of the completion of the Trial Run of the VESSEL,
the BUYER or the BUYER's Supervisor shall within six (6) business days thereafter,
noti$r the SELLER by email of its acceptance of the VESSEL or of its rejection of the
VESSEL together with the reasons therefor,

(b) However, should the result of the Trial Run indicate that the VESSEL or any part
thereof including her equipment does not confolm to the requirements of this Contract and
the Specifications, then the SELLER shall investigate with the Supervisor the cause of
failure and shali take proper steps to remedy the same and shall make whatever corrections
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and alterations and/or re-Trial Run or Runs as may be necessaty without extra cost to the
BUYE& and upon notification by the SELLER of completion of such alterations or
cofl'ections and/or re-trial or re-trials, the BUYER shail, within six (6) business days
thereafter, notift the SELLER by email of its acceptance of the VESSEL or of the rejection
of the VESSEL together with the reason therefor on the basis of the alterations and
con'ections andlor re-trial or rc-trials by the SELLER,

(c) In the event that the BUYER fails to notifu the SELLER by email of its acceptance or
rejection of the VESSEL together with the reason therefor within six (6) business days as
provided for in the above Sub-paragraphs (a) and (b), the BUYER shall be deemed to have
accepted the VESSEL.

(d) AnV dispute arising among the parties hereto as to the result of any Trial Run or fuither
tests or trials, as the case may be, of the VESSEL shall be solved by reference to
arbitration as provided in Article XIII hereof.

(e) Nothing herein shall preclude the BUYER from accepting the VESSEL with its
qualifications andlor remarks following the Trial Run andlor further tests or trials as
aforesaid and the SELLER shall be obliged to comply with andlor l.emove such
qualifications and/or remarks (if such qualifications and/or remarks are acceptable to the
SELLER) before effecting delivery of the VESSEL to the BUYERunder this Contract.

5. DISPOSITION OF SURPLUS CONS{.N4ABLE STORES

Should any amount of fuel oil, fresh water, or other consumable stores fuinished by the
SELLER for the Trial Run or Trial Runs remain on boald the VESSEL at the time of
acceptance thereof by the BUYER, the BUYER agrees to buy the same fi.om the SELLER
at the cutrent matket plice at the port of delivery thereof; and payment by the BUyER
shall be effected as provided in Article II 3 (e) and 4 (e) of this contlact.

The BUYER shall supply lubricating oil and hydraulic oil for the purpose of Trial Runs at
its own expenses and the SELLER will reimburse for the amount of lubricating oil and
hydraulic oil actually consumed for the said Trial Run or Trial Runs at the or.iginal pdce
incur:red by the BUYER and payment by the SELLER shall be deducted from the fifth
instalment payable as provided in Article II 3(e) and 4(e) of this contract.

6. EFFECT OF ACCEPTANCE

The BUYER's acceptance of the VESSEL by email sent to the SELLER, in accordance
with the provisions set out above, subject as provided in paragraph 4(e) above shall be final
and binding so far as conformity of the VESSEL to this Contract and the Specifications is
concetned, and shall preclude the BUYER from refusing folmal delivery by the SELLER
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of the VESSEL, as hereinafter provided, if the SELLER complies with all other procedural
requirements for delivery as hercinafter set forth.

If, at the time of delivery of the VESSEL, there are deficiencies and/or non-conformities in
the VESSEL or the certificates procured by the SELLER have
conditions/recommendations, such deficiencies and,lot non-conformities and/or conditions
and/ot recommendations should be resolved in such way that if the deficiencies or non-
conformities or condition/recommendations are of minor importance, and do not in any
way affect the safety or the operation of the VESSEL, her crew, passengers or cargo, the
SELLER shall be nevertheless entitled to tender the VESSEL for delivery and the BUyER
shall be nevertheless obliged to take delivery of the VESSEL, provided that:

(i) the SELLER shall for its own account remedy the deficiency and fulfil the
requirements as soon as possible, or

(ii) if elimination of such deficiencies andlor non-conformities and/or conditions andlor
recommendations will affect timely delivery of the VESSEL, then the SELLER shall
indemniff the BUYER for any actual and direct cost reimbursement in association
with remedying these outstanding deficiencies or non-conformities or removal of the
condition/recommendations elsewherc than the Dayang as a oonsequence thereof
excluding, however, loss of time and/or loss ofprofit.
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ARTICLE VII DELIVERY

1. TIME AND PLACE

The VESSEL shall be delivered safely afloat at a safe berth in Dayang by the SELLER to
the BUYER, in accordance with the Specifications and with all Classification and
Statutory Certificates and after completion of Trial Run (or, as the case may be, re-Trial or
re-Trials) and accepted by the BUYER in accordance with the provisions of Article VI
hereof on or before 3lst May 2030 provided that in the event of delays in the construction
of the VESSEL or any perfotmance required under this Contract due to causes which under
the telms of the Contract permit extension of the time for delivery, the aforementioned
time for delivery of the VESSEL shall be extended accordingly.

The aforementioned date or such later date to which delivery is extended pursuant to the
terms of this contract is herein called the "contract Delivery Date,'.

The SELLER shall give the-BUYER at least 30 Days and 7 Days approximate delivery
notice and at least 3 Days definite delivery notice in wr.iting.

2. WHEN AND HOW EFFECTED

Plovided that the BUYER and the SELLER shall each have fulfilled all of their respective
obligations as stipulated in this Contract, delivery of the VESSEL shall be effected
forthwith by the concurtent delivery by each of the parties hereto, one to the other, of the
Protocol of Delivery and Acceptance, acknowledging delivery of the VESSEL by the
SELLER and acceptance thereof by the BUYER, which Protocol shall be prepared in
quadruplicate and executed by each of the parties hereto.

3. DOCUMENTS TO BE DELIVERED TO THE BUYER

upon acceptance of the VESSEL by the BUYE& the SELLER shall deliver to the
BUYER the following documents in the English language which shall accompany the
aforementioned Protocol of Delivery and Acceptance:

(a) BUILDER'S CERTIFICATE issued by the Dayang andnotafized and apostilled.

Photostatic copies of the Builder's Certificate will need to be provided at least seven (7)
business days prior to actual delivery to assist the BUYER in registering the VESSEL.

(b) BILL oF SALE issued by SELLER and notafizedand apostilled.
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(c) COMMERCIAL INVOICE issued by the SELLER.

(d) DECLARATION OF WARRANTY issued by the SELLER that the VESSEL is
delivered to the BUYER fi'ee and clear of any liens, charges, claims, mortgages, or other
encumbrances upon the BUYER's title thereto, and in particular, that the VESSEL is
absolutely fi'ee of all burdens in the nature of charges, dues, duties, fines, imposts, levies,
or taxes imposed by the province or country of the port of delivery, as well as of all
liabilities of the SELLER to its subcontractors, employees and crews andlor all liabilities
alising from the operation of the VESSEL in Trial Run or Trial Runs, or otherwise, pr.ior to
delivery.

(e) ALL CERTIFICATES OR RELEVANT DOCUMENTS required to be furnished upon
delivery of the VESSEL pursuant to this Contract and the Specifications. Certificates or
relevant documents shall be issued by relevant Authorities or Classification Society as
stipulated in the Contract and Speciflcations. All the certificates shall be delivered in one
(1) ot{ginal to the VESSEL and two (2) copies to the BUYER.

If the full term certificate or certificates are unable to be issued at the time of delivery by
the Classification Society or any third party, then the provisional certificate or cefiificates
as issued by the Classification Society or the third party shall be acceptable to the BUyER
provided that the full term certificates shall be fuinished by the SELLER after delivery of
the VESSEL and in any event before the expiry of the provisional certificates.

(f) Certificate of Non-Registration to be issued by the SELLER stating that the VESSEL is
not registered in any register at the time of delivery. This certificate shall be notarised and
apostilled.

(g) FINISHED DRAMNGS AND PLANS and INSTRUCTION MANUALS, made by
the SELLER, all in English and all in triplicate, shall be delivered together with the
VESSEL as stipulated in the Specifications.

(h) PROTOCOL OF TRIALS of the VESSEL made by the SELLER pursuant to the
Specifications.

(i) PROTOCOL OF INVENTORY of the equipment of the VESSEL including spare parl
and the like, all as specified in the specifications, made by the SELLER.

0) PRorocol oF sroRES oF CONSUMABLE NATURE made by the SELLER.

(i9 PROTOCOL OF DEADWEIGHT AND INCLINING EXPEzuMENT made by the
SELLER.

(l) PROTOCOL OF TRIALS of the VESSEL made by the SELLER pursuant to the
Specifications.
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4. TITLE AND RISK

Title to and risk of the VESSEL shall pass to the BUYER only upon delivery and the
receipt of the 5th instalment by the SELLER. As stated above, it is expressly understood
that, until Delivery, title to the VESSEL, andher equipment, shall remain at all times with
the SELLER and at the entire risk of the SELLER.

5. REMOVAL OF VESSEL

The BUYER shall take possession of the VESSEL immediately upon delivery and
acceptance thereof and shall remove the VESSEL from the premises of the SELLER
within seven (7) days after delivery and acceptance thereof are effected. If the BUYER
shall not remove the VESSEL from the premises of the SELLER within the aforesaid
seven (7) days, then, in such event, without prejudice to the SELLER's right to require the
BUYER to remove the VESSEL immediately at any time thereafter, the BUYER shall pay
to the SELLER a reasonable mooring charge for the VESSEL.

6. TENDER OF THE VESSEL

If the BUYER fails to take delivery of the VESSEL after completion thereof according to
this Contract and the Specifications without justified reason, the SELLER shall have the
right to tender the VESSEL for delivery after compliance with all procedural requirements
as above provided.
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ARTICLE VIII DELAYS & EXTENSION OF TIME FOR DELIVERY

1. CAUSE OF DELAY

If at any time before actual delivery, either the construction of the VESSEL, or any
perfolmance required heteunder as a prerequisite to delivery of the VESSEL, is delayed
due to war, blockade, revolution, insun'ection, mobilization, civil commotions, riots,
strikes, sabotage, lockouts, Acts of God or the public enemy, plague or other epidemics,
quarantines, prolonged failute or reshiction of electric cur:rent from an outside source,
fieight embargoes, if any, extremely hot climate, earthquakes, tidal waves, typhoons,
humicanes, storms or other causes beyond the control of the SELLER or of its
subconttactors, as the case may be, or by force majeure of any description, whether of the
nature indicated by the foregoing or not, or by destruction of the SELLER or wor.ks of the
SELLER or its subcontractors, or of the VESSEL or any pafi thereof, by fire, flood, or
other causes beyond the control of the SELLER or its subcontractors as the case may be, or
due to the bankruptcy of the equipment and/or material supplier or suppliers, the hidden
defect in casting material, then, in the event of delay due to the happening of any of the
aforementioned contingencies, the SELLER shall not be liable for such delay and the time
for delivery of the VESSEL under this Contract shall be extended without any reduction in
the Contract Price for a peliod of time which shall not exceed the total accumulated time of
all such delays, subject nevertheless to the BUYER's right of cancellation under Parcgraph
3 of this Article and subject however to all relevant provisions of this Contract which
authorize and permit extension of the time of delivery of the VESSEL.

2, NOTICE OF DELAY

Within seven (7) days flom the date of commencement of any delay on account of which
the SELLER claims that it is entitled under this Article to postpone the delivery of the
VESSEL, the SELLER shall advise the BUYER by email of the date such delay
commenced, and the reasons therefor.

Likewise within seven (7) days after such deiay ends, the SELLER shall advise the
BUYER by email, of the date such delay ended, and within 30 days after such delay ends,
the SELLER shall notiff the BUYER of the period by which the date for delivery of the
VESSEL is postponed by reason of such delay with documentary evidence or other sound
proof of the duration of such event causing delay. Failure of the BUYER to object to the
SELLER's notification and claim to postpone the delivery of the VESSEL within seven (7)
days after receipt by the BUYER of such notification, shall be deemed to be a waiver by
the BUYER of its right to object to such postponement.
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3. RIGHT TO CANCEL FOR EXCESSIVE DELAY

If the total accumulated time of all permissible delays and non-perrnissible delays
aggtegates to two hundred and forty Q40) days or more, excluding delays due to
arbitration as provided for in Article XIII hereof or due to default in performance by the
BUYER, or due to delays in delivery of the BUYER's supplied items, and excluding delays
due to causes which, under A.rticles V, XI and XII hereof, permit extension or
postponement of the time for delivery of the VESSEL, then in such event, the BUyER
may in accordance with the ptovisions set out herein cancel this Contract by serving upon
the SELLER notice of cancellation which shall be confir'med in wr.iting and the provisions
of Article X of this Contract shall apply. The SELLER may, at any time, after the
accumulated time of the aforementioned delays justiffing cancellation by the BUyER as
above provided for, demand in writingthatthe BUYER shall make an election, in which
case the BUYER shall, within fifteen (15) days after such demand is received by the
BUYER either notift the SELLER of its intention to cancel, or consent to an extension of
the time for delivery to an agreed future date, it being understood and agreed by the parties
hereto that, if any further delay occurs on account of causes justifying cancellation as
specified in this Conttact, the BUYER shall have the same right of cancellation upon the
same terms as heteinabove provided (i.e., if VESSEL is not in all respects ready for
delivery in accordance with the Contract at such agreed future date, the BUyER may
immediateiy elect to cancel).

4. DEFINITION OF PERMISSIBLE DELAY

Delays on account of such causes as provided for in Paragraph 1 of this Article, but
excluding any other extensions of a nature which under the terms of this Contract permit
postponement of the Contract Delivery Date, shall be understood to be (and are herein
refered to as) permissible delays, and are to be distinguished from non,permissible delays
on account of which the Contract Price of the VESSEL is subject to adjustment as
provided for in Article III hereof.
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ARTICLE IX WARRANTY OF QUALITY

1. GUARANTEE OF MATERIAL AND WORKMANSHIP

The SELLER, for a period of twelve (12) months following delivery to the BUYER of the
VESSEL, or as for repaired or replacement pafis, twelve (12) months from the date of repair
or replacement but in any case not exceeding maximum eighteen (18) months fiom the date
of delivery to the BUYER of the VESSEL, guarantees the VESSEL, her hull and machinery
and all parts and equipment thereof that arc manufactured or fuinished or supplied by the
SELLER andlot its subcontractors under this Contract including materials and equipment
(however excluding any parts for the VESSEL which have been supplied by or on behalf
of the BUYER) against all defects which are due to defective materials, and/or poor
wolkmanship.

2. NOTICE OF DEFECTS

The BUYER shall notifr the SELLER in wliting as promptly as possible, after discovery
of any defect or deviations for which a claim is made under this guarantee. The BUYER's
written notice shall describe the nature of the defect and the extent of the damage caused

thereby. The SELLER shall have no obligation under this guarantee for any defects
discovered prior to the expiry date of the guarantee, unless notice of such defects, is
received by the SELLER not later than seven (7) days after such expiry date.

3, REMEDY OF DEFECTS

The SELLER shall remedy at its expense any defects, against which the VESSEL or any
part of the equipment thereof is guaranteed under this Article by malcing all necessary
repairs and/ot replacement. Such repairs andlor replacement will be made by the SELLER.

However, if it is impractical for the SELLER to make the repair and if forwarding by the
SELLER of replacement parts, and matelials cannot be accomplished without impairing or
delaying the operation ot working of the VESSEL, then, in any such event, the BUYER
shall, cause the necessary repairs or replacements to be made elsewhere at the discretion of
the BUYER provided that the BUYER shall first and in all events, as soon as possible,
give the SELLER notice in wliting of the time and place such repairs will be made and, if
the VESSEL is not thereby delayed or her operation or working is not thereby delayed or
impaired, the SELLER shall have the right to verifu by its own representative(s) or that of
Classification Society the nature and extent of the defects complained of. The SELLER
shall, in such cases, promptly advise the BUYER, by email, after such examination has
been completed, of its acceptance or rejection of the defects as ones that are subject to the
guarantee herein provided,
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In any circumstances as set out below, the SELLER shall immediately pay to the BUyER
in United States Dollars by telegraphic h'ansfer the actual cost for such repairs 01.

replacements including forwarding charges, or at the average cost for making similar
repairs or replacements including forwarding charges as quoted by the leading shipyards in
the P.R.China:

(a) Upon the SELLER's acceptance of the defects as justifuing remedy under this Ar-ticle,
ol

(b) If the SELLER neither accepts nor rejects the defects as above provided, nor request
albitration within sixty (60) days after its receipt of the BUYER's notice of defects.

In any case, the VESSEL shall be taken at the BUYER's cost and responsibility to the
place elected, ready in all respects for such repair.s or replacements.

Any dispute shall be refened to arbitration in accordance with the provisions of Article
XIII hereof.

Any guarantee items which arc covered by the terms or the scope of the guarantee but
which have not been settled by the date on which the guarantee itself terminates, shall be
settled within thirty (30) days after the amounts have been agreed between the palties or; in
the case of disagreement, within thirfy (30) days after publication of the relevant arbitration
award.

4. EXTENT OF THE SELLER'S LIABILITY

The SELLER shall have no obligation and/or liabiiities with respect to defects discovered
after the expiration of the period of guarantee specified above.

The SELLER shall be liable to the BUYER for defects and damages caused by any of the
defects specified in Paragraph 1 of this Article provided that such liability of the SELLER
shall be limited to damage occasioned within the guarantee period specified in paragraph I
above. The SELLER shall not be obligated to repair, or to be liable for, damages to the
VESSEL, or to any part of the equipment thereof, due to ordinary wear and tear or caused
by the defects other than those specified in Paragraph 1 above, nor shall there be any
SELLER's liability hereunder for defects in the VESSEL, or any part of the equipment
thereof caused by fire or accidents at sea or elsewhele, or mismanagement, accidents,
negligence, or wilful neglect, on the part of the BUyER, its employees or AGENTs
including the VESSEL's officers, crew and passengers, 01'any persons on or d.oing wor.k on
the VESSEL other than the SELLER, its employees, AGENTs or subcontractors,
Likewise, the SELLER shall not be liable for defects in the VESSEL, or the equipment or
any part thereof, due to repairs or replacement which were made by those other than the
SELLER andlor its subcontractors.
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Upon delivery of the VESSEL to the BUYER, in accordance with the ter.ms of the
Contract, the SELLER shall thereby and thereupon be released of all responsibility and
liability whatsoever and howsoever arising under or by vifiue of this Contract (save in
respect of those obligations to the BUYER expressly provided for in this Article IX)
including without limitation, any responsibility or liability for defective workmanship,
matelials or equipment, design or in rcspect of any other defects whatsoever and any loss
or damage resulting fi'om any act, omission or default of the SELLER. The SELLER shall
not, in any circumstances, be liable for any consequential loss or special loss, or expenses
arising fi'om any cause whatsoever including, without limitation, loss of time, loss of profit
or earnings or demunage directly fi'om any commitments of the BUYER in connection
with the VESSEL.

The guarantee provided in this Article and the obligations and the liabilities of the
SELLER hereunder are exclusive and in lieu of and the BUYER hereby waives all other
remedies, warranties, guatantees or liabilities, exptess or implied, arising by Law or
otherwise (including without limitation any obligations of the SELLER with respect to
fitness, merchantability and consequential damages) or whether or not occasioned by the
SELLER's negligence. This guarantee shall not be extended, altered or var.ied except by a
written insh'ument signed by the duly authorized representatives of the SELLER and the
BUYER.
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ARTICLE X CANCELLATION, REJECTION AND RESCISSION BY THE BUYER

1. All payments made by the BUYER plior to the delivery of the VESSEL shall be in the
nature of advance to the SELLER, In the event the BUYER shall exercise its r.ight of

' cancellation andlor rcscission of this Contract under and pursuant to any of the provisions
of this Contract specifically permitting the BUYER to do so, then the BUYER shall notifu
the SELLER in writing, and such cancellation and/or rescission shall be effective as of the
date the notice thereof is teceived by the SELLER.

2. Thereupon the SELLER shall refund in United States Dollars immediately to the
BUYER the full amount of all sums paid by the BUYER to the SELLER on account of the
VESSEL, unless the SELLER disputes the BUYER's canceilation andlor rescission by
instituting arbitration in accordance with Article XIIL If the BUyER's cancellation or
rescission of this Contract is disputed by the SELLER by instituting ar.bitration as
aforesaid, then no refund shall be made by the SELLER, and the BUYER shall not be
entitled to demand repayment from the SELLER's bank under its guarantee, until the
arbitration award between the BUYER and the SELLER which shall be in favour of the
BUYER, declaring the BUYER's cancellation and/or rescission justified, is made and
delivered to the SELLER by the arbitration tribunal. In the event the SELLER is obligated
to make refundment, the SELLER shall pay the BUYER interest in United States Dollars
at the rate of five percent (5%) itthe cancellation or rescission of the Contract is exercised
by the BUYER for the delay of aggregate two hundred and foffy (240) days in accordance
with the provision of Paragraph 3 of Article VIII orlby the events deseribed in Article III
1(c),2(c),3(c) or 4(c) hereof, however in the event of total loss as described in futicle XII
of this Contract, then, no interest will be refunded on the amount required herein to be
refunded to the BUYER, computed fiom the rcspective dates when such sums were
rcceived by the SELLER's bank to the date of remittance by telegraphic transfer of such
refund to the BUYER by the SELLER.

3. Upon such refund by the SELLER to the BUYER, all obligations, duties and liabilities
of each of the parties hereto to the other under this Contract and any applicable laws shall
be forthwith completely discharged
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ARTICLE XI BUYER'S DEFAULT

1. DEFINITION OF DEFAULT

The BUYER shall be deemed in default of its obligation under the Contract if any of the
following events occul's :

(a) The BUYER fails to pay the first or second or third or fourth instalment to the
SELLER when any such instalment becomes due and payable under the
provisions of Article II hereof and provided the BUYER shall have received
the SELLER's demand for payment in accordance with Article II hereof; or

(b) The BUYER fails to pay the fifth instalment to the SELLER in accordance
with Paragraphs 3 (e) and 4 (e) of Article II hereof provided the BUyER shall
have received the SELLER's demand for payment in accordance with Article
II hereof; or

(c) The BUYER fails to take delivery of the VESSEL, when the VESSEL is duly
tendered for delivery under the provisions of Article VII hereof by the
SELLER after completion thereof in accordance with the provisions of this
Contmct and the Specifications,

2, NOTICE OF DEFAULT

If the BUYER is in default of payment or in peformance of its obligations as provided
hereinabove, the SELLER shall noti$ the BUYER to that effect by email or other ways in
writing after the date of occunence of the default as per Paragraph I of this Article and the
BUYER shall forthwith acknowledge by email or other ways in writing to the SELLER
that such notification has been received. In case the BUYER does not give the aforesaid
acknowledgment to the SELLER within five (5) calendar days it shall be deemed that such
notification has been duly received by the BUyER.

3. INTEREST AND CHARGE

(a) If the BUYER is in default of payment as to any instalment as provided in paragraph 
1

(a) and/or 1 (b) of this Article, the BUYER shall pay interest on such instalment at the rate
of five percent (5%) per annum fi'om the due date thereof until the date of the payment of
the full amount, including all aforesaid interest. In case the BUyER shall fail to take
delivery of the VESSEL when required to as provided in Paragraph 1 (c) of this Article,
the BUYER shall be deemed in default of payment of the fifth instalment and shall pay
interest thereon at the same rate as aforesaid from and including the day on which the
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VESSEL is tendered for delivery by the SELLER, as provided in Article VII Paraglaph 6
hereof.

(b) In any event of default by the BUYER under 1 (a) or 1 (b) or 1(c) above, rhe BUyER
shali also pay all costs, charges and expenses incuned by the SELLER in consequence of
such default.

4. DEFAULT BEFORE DELIVERY OF THE VESSEL

(a) If any default by the BUYER occul's as defined in Paragraph 1 (a) or 1 (b) or 1(c) of
this Article, the Contract Delivery Date shall, at the SELLER's option, be postponed for a
peliod of continuance of such default by the BUYER.

(b) If any such default as defined in Paragraph I (a) or 1 (b) or 1(c) of this Ar.ticle
committed by the BUYER continues for a peliod of fifteen (15) days, then, the SELLER
shall have all following rights and remediesl

(i) The SELLER may, atits option, cancel or lescind this Contract, provided the SELLER
has notified the BUYER of such default pursuant to Paragraph 2 of this Article, by giving
notice of such effect to the BUYER by email or other ways in writing. Upon receipt by the
BUYER of such notice of cancellation or rescission, all of the BUyER's Supplies shall
forthwith become the sole property of the SELLER, and the VESSEL and all its equipment
and machinery shall be at the sole disposal of the SELLER for sale or other-wise; and

(ii) In the event of such cancellation or rescission of this Contr.act, the SELLER shall be
entitled to retain any instalment or instalments of the Contract Price paid by the BUyER to
the SELLER on account of this Contract.

(iii) (Applicable to any BUYER's default defined in 1 (a) of this Arlicle) The SELLER
shall, without prejudice to the SELLER's light to recover from the BUYER the fifth
instalment, interest, costs andlor expenses by applying the proceeds to be obtained by the
sale of the VESSEL in accordance with the provisions set out in this Contract, have the
right to declare all unpaid lst, 2nd , 3'd and 4th instalments to be forthwith due and payable,
and upon such declatation, the SELLER shall have the r.ight to immediately demand the
payment of the aggregate amount of all unpaid l't , 2nd , 3d and 4th instalments fi.om the
Gualantor in accordance with the terms and conditions issued by the Guarantor.

5. SALE OF THE VESSEL

(a) In the event of cancellation or rescission of this Contract as above provided, the
SELLER shall have full right and powet either to complete or not to compiete the VESSEL
as it deems fit, and to sell the VESSEL at a public or pr.ivate sale on such terms and
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conditions as the SELLER thinks fit without being answerable for any loss or damage
occasioned to the BUYER thereby,

In the case of sale of the VESSEL, the SELLER shall give email or other wdtten notice to
the BUYER.

(b) In the event of the sale of the VESSEL in its completed state, the proceeds of sale
received by the SELLER shall be applied firstly to payment of all expenses attending such
sale and otherwise incurred by the SELLER as a result of the BUYER's default, and then to
payment of all unpaid instalments and/or unpaid balance of the Contract Pr.ice and interest
on such instalment at the interest rate as specified in the relevant provisions set out above
fi'om the respective due dates thereof to the date of application.

(c) In the event of the sale of the VESSEL in its incomplete state, the proceeds of sale
received by the SELLER shall be applied firstly to all expenses attending such sale and
otherwise inculred by the SELLER as a result of the BUYER's default, and then to
payment of all costs of construction of the VESSEL (such costs of construction, as herein
mentioned, shall include but arc not limited to all costs of labour andlor prices paid or to be
paid by the SELLER for the equipment and/or technical design and/or mater.ials purchased
or to be purchased, installed and/or to be installed on the VESSEL) andlor any fees,
charges, expenses andlor royalties incuned and/or to be incuned for the VESSEL less the
prepayment so retained by the SELLER, and compensation to the SELLER for a
reasonable sum of loss of profit due to the cancellation or rescission of this Contract.

(d) In either of the above events of sale, if the proceed of sale exceeds the total of the
amounts to which such proceeds are to be applied as aforesaid, the SELLER shall promptly
pay the excesses to the BUYER without interest, provided, however that the amount of the
payment to the BUYER shall in no event exceed the total amount of prepayment already
paid by the BUYER and the cost of the BUYER's Supplies, if any.

(e) If the proceed of sale are insufficient to pay such total amounts payable as aforesaid,
the BUYER shall promptly pay the deficiency to the SELLER upon request.
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ARTICLE XII INSURANCE

1. EXTENT OF INSURANCE COVERAGE

From the time of keel-laying of the first section of the VESSEL until the same is
completed, delivered to and accepted by the BUYER, the SELLER shall, at its own cost
and expense, keep the VESSEL and all machinery, matedals, equipment, appurtenances
and outfit, delivered to the SELLER for the VESSEL or built into, or installed in or upon
the VESSEL, including the BUYER's Supplies, fully insured with first class Chinese
insurance companies for SELLER's risk.

The amount of such insurance coverage shall, up to the date of delivery of the VESSEL, be
in an amount at least equal to, but not limited to, the aggregate of the payments made by
the BUYER to the SELLER. The policy referred to hereinabove shall be taken out in the
name of the SELLER and all losses under such policy shall be payable to the SELLER.

2. APPLICATION OF RECOVERED AMOI"INT

(a) Partial Loss:

In the event the VESSEL shall be damaged by any insured cause whatsoever prior to
delivery thereof by the SELLER and in the further event that such damage shall not
constitute an actual or a conshuctive total loss of the VESSEL, the SELLER shall apply
the amount tecoveted under the insurance policy refened to in Par.agmph 1 of-this
Afiicle to the repair of such damage satisfactory to the Classification Society, ancl other
institutions or authorities as described in the Specifications, and to the reasonable
satisfaction of the BUYER without additional expenses to the BUYER, and the BUyER
shall accept the VESSEL under this Contract if completed in accordance with this
Contract and Specifications and not make any claim for any consequential loss or
depreciation,

(b) Total Loss:

However, in the event that the VESSEL is determined to be an actual or constructive total
loss, the SELLER shall either:

(i) BV the mutual agreement between the parties hereto, proceed in accordance with terms
of this Conh'act, in which case the amount recovered under said insurance policy shall be
applied to the reconstruction and/or repair of the VESSEL's damages andlor replacement
and reinstallation of BUYER's Supplies without additional expenses to the BUyER,
provided the parties hereto shall have first agreed in writing as to such reasonable
extension of the Contract Delivery Date and adjustment of other ter.ms of this Contract
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including the Contmct Price as may be necessary for the completion of such
reconstruction; or

(ii) If for whatever reason the parties fail to agree on the above, then refund immediately to
the BUYER the amount of all instalments paid to the SELLER under this Contract without
interest together with lecovered amount for BUYER's Supplies onboard, whereupon this
Conh'act shall be deemed to be cancelled and all rights, duties, liabilities and obligations of
each of the parties to the other shall ter.minate fofihwith.

Within thirly (30) days after receiving notice of any damage to the VESSEL constituting
an actual or a constructive total loss, the BUYER shall notifu the SELLER in writing of its
agreement or disagreement under this sub-paragraph. In the event the BUYER fails to so
notify the SELLER, then such failule shall be construed as a disagreement on the part of
the BUYER. This Contract sha1l be deemed as rescinded and cancelled and the BUYER
receive the refund as hereinabove provided and the provisions hereof shall apply.

(c) In case of any damages to the VESSEL, the SELLER shall notiff the BUyER of the
extent of damage to the VESSEL within thifty (30) days.

3. TERMINATION OF THE SELLER'S OBLIGATION TO INSURE

The SELLER's obligation to insure the VESSEL hereunder shall cease and terminate
forthwith upon delivery thereof to the BUYER.
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ARTICLE XIII DISPUTES AND ARBITRATION

1. PROCEEDINGS

In the event of any dispute between the BUYER and the SELLER as to any matter ar.ising
out of or relating to this Contract or any stipulation herein or with respect thereto which
cannot be settled by the BUYER and the SELLER themselves, such dispute shall be
rcsolved by arbitration in London Maritime Arbitrators Association (LMAA) in
accordance with the Laws of England and the rules and terms of LMAA cunent at the time
when the arbitration proceedings are commenced. Either pafiy may demand ar.bitration of
any such disputes by giving written notice to the other parly. Any demand for arbitration
by either party hereto shall state the name of the arbitrator appointed by such palty and
shall also state specifically the question or questions as to which such party is demanding
arbitration. Within twenty (20) days after receipt of notice of such demand for arbitration,
the other party shall in tum appoint a second albitrator. The two arbitrators thus appointed
shall thereupon select a third arbitrator, and the three arbitrators so named shall constitute
the board of arbitration (hereinafter called the "Arbitration Board") for the settlement of
such dispute.

In the event however, that said other party should fail to appoint a second arbitrator as
aforesaid within twenty (20) days following receipt of notice of demand of arbitration, it is
agteed that such party shall thereby be deemed to have accepted and appointed as its own
atbitrator the one alteady appointed by the party demanding arbitration, and the arbitration
shall proceed forthwith before this sole arbitrator, who alone, in such event, shall constitute
the Arbih'ation Board. And in the further event that the two arbitrators appointed
respectively by the parties hereto as aforesaid should be unable to reach agreement on the
appointment of the third arbitrator within twenty (20) days fiom the date on which the
second arbitrator is appointed, either party of the said two arbitrators shall apply to the
President for the time being of LMAA to appoint the thild ar.bitrator. The award of the
arbitration, made by the sole arbitrator or by the majority of the three ar.bitrators, as the
case may be, shall be final, conclusive and binding upon the parties hereto.

The arbitration will be conducted in London. The language of the ar.bitration shall be
English. The law governing this arbitration provision shall be English law.

The parties mutually agree to cooperate with each other so as to achieve the objective that
the arbitration award can be rendered as expeditiously as possible.

2. ALTERNATIVE ARBITRATION BY AGREEMENT

Notwithstanding the preceding provisions of this Article, it is recognizedthat in the event
of any dispute or difference of opinion arising in regard to the construction of the
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VESSEL, her rnachinery and equipment, or concerning the quality of materials or
workmanship thereof or theteon, such dispute may be referred to the Classification Society
upon mutual agreement of the parties hereto. In such case, the opilion of the Classification
Society shall be final and binding on the parlies hereto.

3. NOTICE OF AWARD

Notice of any award shall immediately be given in writing to the SELLER and the
BUYER.

4. EXPENSES

The al'bitrator(s) shail determine r,vhich party shall bear the expenses of the ar.bitration or
the proportion of such expenses which each party shall bear,

5. AWARD OF ARBITRATION

Award of arbitration, shall be final and binding upon the parties concerned. The right for
appeal available under the English laws is hereby expressly precluded and excluded by the
parties hereto.

6. ENTRY IN COURT

Judgment on any awardmay be entered in any court of competent jurisdiction.

7. ALTERATION OF DELTVERY TIME

In the event of reference to arbitration of any dispute arising out of matters occu*ing prior
to delivery of the VESSEL, the SELLER shall not be entitled to extend the Delivery Date
as defined in Article VII hereof and the BUYER shall not be entitled to postpone its
acceptance of the VESSEL on the Delivery Date or on such newly planned time of
delivery of the VESSEL as declared by the SELLER, However, if the construction of the
VESSEL is affected by any arbitration, the SELLER shall then be permitted to extend the
Delivery Date as defined in Article VII and the decision or the award shall include a
finding as to what extent the SELLER shall be permitted to extend the Delivery Date,
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ARTICLE XIV RIGHT OF ASSIGNMENT, TRANSFER, NOVATION AND
NOMINATION

1. SELLER'S ASSIGNMENT

The SELLER shall have the right to assign the benefits of this Contract to the SELLER's
financiers for the putpose of secur.ing the SELLER,s financing.

2. BUYER'S ASSIGNMENT, TRANSFER, NOVATION ORNOMINATION

(a) The BUYER shall have the right to assign the benefits of this Contract to the
BUYER's financiers for the pulpose of securing the BUyER's financing.

(b) The BUYER shall have the right, subject to the SELLER's consent which shall not
be unreasonably withheld, to assign, transfer or novate this Contract to any other
third party and shall also have the right to nominate any other third party to take
delivery of the VESSEL.

In the event of such assignment, transfer or novation to a third party (the ,,NEw

BUYER") with the consent of the SELLER as mentioned under subparagraph (b)
above, the SELLER shall procure the SELLER's bank to issue a new Refund
Guarantee for the lst, 2nd, 3rd and 4th instalments in the form acceptable to the
NEW BUYER and in favour of the NEW BUYER, and the BUYER shall sumender
the Refund Guarantee issued by the SELLER's bank under this Contract in favour
of the BUYER.

It is understood that any documented expenses or legal charges duly incuned by
and/or attributable to any assignment or transfer or novation of this Contract andlor
the Refund Guarantee as requested by the BUYER, shall be for the BUyER,s
account.
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ARTICLE XV TAXES AND DUTIES

1. TAXES AND DUTIES INCURRED IN CHINA

The SELLER shall bear and pay all taxes, duties, stamps, dues, levies, and fees of
whatsoever nature incun'ed or imposed in the People's Republic of China in connection
with the execution andlor performance of this Contract by the SELLER and its
subcontractors and any payments to be made hereunder by the BUYER. The SELLER will
assist the BUYER in the respect of BUYER's Supplies to be imported into the People's
Republic of China in compliance with the laws of the People's Republic of China,

2, TAXES AND DUTIES INCURRED OUTSIDE CHINA

The BUYER shall bear and pay aIl taxes, duties, stamps, and fees outside the People's
Republic of China in connection with execution andlor performance of this Contract by the
BUYER except for taxes, duties, stamps, dues, and fees imposed upon the items which are
to be procured by the SELLER for the construction of the VESSEL in accordance with the
terms of this Contract and the Specification.
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ARTICLE XVI PATENTS, TRADEMARI$ AND COPYzuGHTS

The machinery and equipment of the VESSEL may bear the patent number, trademar.ks or
trade names of the manufacturers. The SELLER shall defend and save har.mless the
BUYER fi'om patent liability or claims of patent infi'ingement of any nature or kind,
including costs and expenses for, or on account of any patented or patentable invention
made or used in the performance of this Contract and also including cost and expense of
Iitigation, if any.

Nothing contained herein shall be construed as transfen'ing any patent or trademark r.ights
or copyright in equipment covered by this Contract, and, all such rights arc hereby
expressly reserved to the true and lawful ownel's theleof. Notwithstanding any provisions
contained herein to the contraty, the SELLER's obligation under this A.rticle will not be
terminated by the passage of any specified period of time,

The SELLER's indemnity hereunder does not extend to equipment or pafts supplied by the
BUYER to the SELLER if any.
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ARTICLE XVII NOTICE

Any and all notices and communications in connection with this Contract shall be
addressed as follows:

To the BUYER:
Address :

Email

JINGANG MARINE INC.
clo 26th Floor, Yardley Commercial Building,
1-6 Connaught Road West, Hong Kong, China
+852-2s450951

sfng@j iniruiship. com; rnng(@ji[huiship. com;
shurnyht@j inhui ship. c om; tsarrsthfAii 0.coln
newbuilding@j inhuiship. com

Mr. S.F. Ng; lrtt. Michael Ng; Mr. Y.H. Shum; Mr.. T.H. Tsang

To the SELLER
(l) To the SUMEC: SUMEC MARINE CO., LTD.
Address : 198 Changiiang Road,

Naqjing, Jiangsu, China 210018
Tel : + s6 Q5) 84532027
Email : chengx@sumec.com,cn

PIC : Mr. Chen Guanxing

and

(2) To the Dayang: New Dayang Shipbuilding Co,, Ltd,
Address ; 8# Yongda Road, Lidian town, Guangling district, Yangzhou City,

Jiangsu, China
Tel : + 86-514-59789188

Email : zhengchuanyuanyz@sumec.com.cn

PIC : Ms. ZhengChuanyuan

Any change of address shall be communicated by email or other ways in writing by the
party making such change to the other party and in the event of failure to give such notice
of change, communications addressed to the party at their last known address shall be
deemed sufficient.

Any and all notices, requests, demands, instructions, advice and communications in
connection with this Contract shall be deemed to be given at, and shall become effective
from, the time when the same is delivered to the address of the parly to be served,
provided, however, that registered airmail shall be deemed to be delivered ten (10) days
after the date of dispatch, express courier service shall be deemed to be delivered five (5)
days after the date of dispatch, and email transmissions shall be deemed as delivered upon
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the subject email has been removed to the "Sent" box on the sending computer, unless

there is a return or undelivered notification,

Any and all notices, communications, Specifications and drawings in oonnection with this
Contract shall be written in the English language and each party hereto shall have no

obligation to translate them into any other language.
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ARTICLE XVIII EFFECTIVE DATE OF CONTRACT

This Contract shall become effective upon due execution of this Contract and the
Specifications.

In the event that even if having made evely effort, the BUYER and SELLER's bank fail to
reach agreement on the final folm and wording of the Refund Guarantee which made the
Refund Guarantee not issued within sixty (60) days after execution of this Contract, unless
an extension of time limit is mutually agteed, then any party of this Contmct shall get the
right to make this Contract cancelled, null, void and having no effect any more by a wr.itten
notice. And no party shall be liable for this cancelation to the other for any loss or damage
(if any) whether under this Contract or under any applicable laws.
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ARTICLE XIX INTERPRETATION

1. LAW APPLICABLE

The parties hereto agree that the validity and interpretation of this Contr.act and of each
Article and part hereof be govetned by and interpreted in accor.dance with the Laws of
England.

2. DISCREPANCIES

All general language or requirements embodied in the Specifications are intended to
amplif', explain and implement the requirements of this Contract. However, in the event
that any language or requirements so embodied in the Specifications permit an
interpretation inconsistent with any provision of this Contract, then in each and every such
event the applicable provisions of this Contract shall govern. The Specifications and plans
are also intended to explain each other, and anything shown on the plans and not stipulated
in the Specifications or stipulated in the Specifications and not shown on the pians, shall be
deemed and considered as if embodied in both. In the event of conflict between the
Specifications and plans, the Specifications shall govern

However, with regard to such inconsistency or contradiction between this Contract and the
Specifications as may later occut'by any change or changes in the Specifications agreed
upon by and among the parties hereto after execution of this Contract, then such change or
changes shall govern.

3. ENTIRE AGREEMENT
This Contract sets forth the entire understanding of the Parties with respect to the subject
matter discussed herein. It supersedes all prior discussions, negotiations and agreements,
whether oral or written, exprcssed or implied,
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ARTICLE XX CONFIDENTIALITY

The details of this Contract shall be kept private and confidential by each party unless
required for the putpose of performing this Contract andlor any puly is required to make
disclosure pursuant to applicable laws, rules or regulations. It is acknowledged that the
intermediate holding company of the BUYER, Jinhui Shipping and Transportation Limited
("Jinhui Shipping') and the parent company of Jinhui Shipping, Jinhui Holdings Company
Limited ("Jinhui Holdings') will need to make public announcements pursuant to
applicable rules and regulations of the Oslo Stock Exchange and the Hong I(ong Stock
Exchange respectively, provided that such public announcement shall be limited to the
necessary scope and extent as required by applicable rules and regulations of the Oslo
Stock Exchange and the Hong Kong Stock Exchange respectively.

This Contract is conditional upon approval by the general meeting of Jinhui Holdings for
obtaining approval by shareholders of Jinhui Holdings.
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In V/ITNESS WHEREOF, the parties hereto have caused this Contract to be duly executed
on the day and year first above wlitten.

TFIE BUYER: JINGANG MARINE INC.

Name: Ng Siu Fai

Title: Director

THE SELLER:

SUMEC MARINE CO., LTD

Name: He Jun

Title: Chabman /

NEW DAYANG SHIPBUILDING CO., LTD

By:

ve

By /\rywName: Xu Bin

Title: General Manager /Legal Representative
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EXHIBIT "A"

ISI.IBJECT TO FINAL AGRBEMENT BETWEEN THE BUYER AND TIIE SELLER'S
BANK]

Imevocable Letter of Guarantee (Refund Guarantee)

TO: JINGANG MARINE INC.
Date: -----

Inevocable Letter of Guarantee No.-----

1. At the request of SUMEC Marine Co,, Ltd. and New Dayang Shipbuilding Co., Ltd.
(hereinafter together called the "SELLER") and in consideration of your agreeing to
pay the SELLER the first/second/third/fourth instalment before delivery of a ship und.t
the Contract No. SUMEC26563 concluded by and amongst you and the SELLER dated
----- (hereinafter called the "Contract") for the construction of one (1) ----- to be
designated as Hull No.NDY1379 (hereinafter called the "VESSEL"), we, [Bank Name--
-], do hereby ir:revocably, absolutely and unconditionally guarantee as primary obligor
and not merely as surety to repay to you an amount of up to but not exceeding a total
amount of USD13,600,000' (Say United States Dollars Thirteen Million Six Hun&ed
Thousand Only), representing the first, second, thfud and fourth instalments of the
Contract Price of the VESSEL, as you may have paid to the SELLER under the
Contract prior to the delivery of the VESSEL, if and when the same or any part thereof
becomes repayable to you fi'om the SELLER in accordance with the terms of the
Contract.

2. Should the SELLER fail to make such repaymento we shall pay you the amount the
SELLER ought to pay with no interest if cancellation of the Conhact is exercised by
you for the total loss of the VESSEL, or together with interest at the rate of [ ] percent
U%) per annum if the cancellation of the Conhact is exercised by you in accordance
with the provisions of Paragraph 3 of Article VIII or by reason of the circumstances
described in Article III 1(c),2(c), 3(c) or 4(c) of the Contract, within ten (10) business
days after our receip of the relevant demand for repayment. Such demand (,,an
authenticated demand") may be made by you in writing by any one or more of the
following means:

2.1. by you tlu'ough your bank and duly authenticated by your bank; or
2.2. by youl bank on your behalf through authenticated swift.

3. Howevet, in the event of our receipt, before your demand or within ten (10) business
days after such demand has been received by us, of a notice made by the SELLER that
there is a dispute between you and the SELLER in relation to (i) whether the SELLER
shall be liable to repay the instalment or instalments paid by you, and (ii) consequently
whether you shall have the right to demand payment from us, then we shall be entitled
to withhold and defer payment for a period not exceeding ten (10) business days after
such notice of dispute and the following provisions will apply:
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3. f . if such dispute is submitted for arbitration in accordance with Article XIII of the
Contract within ten (10) business days' period after receipt of notice of dispute
by us and the SELLER provides us with a copy of the SELLER's notice to you
stating the name of the arbitrator appointed by the SELLER and the question or
questions as to which the SELLER is demanding albitration as required
pursuant to Article XIII, Clause 1, of the Contract (a copy of such SELLER's
notice will be forwarded promptly by us to you), we shall be entitled to withhold
and defer payment until the final arbitration award is published. We shall not be
obligated to make any payment to you unless such arbitration award orders the
SELLER to make repayment. If the SELLER fails to honour the award, then we
shall make payment to you to the extent the arbitration award orders but not
exceeding the aggregate amount of this guarantee plus the interest descr.ibed
above within seven (7) business days after your submitting to us a fuither
demand (being an authenticated demand, as aforesaid) in substitution for the
demand previously submitted specifuing

3,1,1. the final atbitration award has been published; and
3.1.2. the amount the SELLER is obliged to pay you pursuant to such award; and
3.1.3. that you have not received fi'om the SELLER the amount payable by the

SELLER to you in satisfaction of such award; and
3.1.4, accordingly, the amount demanded by you under this ietter of guar.antee.

3.2' If no such copy notice of arbihation is received by us within such ten (10)
business days' period, we shall forthwith pay to you the amount specified in
your demand.

4. The said payment shall be made by us in United States Dollars by telegraphic transfer
to the account specified in the notice of demand.

5. Our liability under this letter of guarantee shall be reduced automatically in accordance
with the repayment made by the SELLER or by ourselves.

6. This Letter of Guarantee shall become effective from the time of the actual receipt of
the firsl instalment by the SELLER at its Account No. --- with us quoting the reference
number of this Letter of Guarantee first above wlitten, and the amounts effective under
this Letter of Guarantee shall conespond to the total payment actually made by you
fi'om time to time being the first" second. third and/or fourth instalments under the
Contract prior to the delivery of the VESSEL. HoweveE the available amount under
this Letter of Gualantee shall in no event exceed the abovementioned amount actually
paid to the SELLER, with no interest or, as the case may be, together with interest
calculated as described above at ----- percent (--*%) per annum, for the period
commencing with the date of receipt by the SELLER of the instalment to the date of
repayment thereof.

This Letter of Guarantee shall remain in force until the VESSEL has been delivered to
and accepted by you as evidence by presentation to us one copy of the protocol of
delivery and acceptance duly signed by you and the SELLER oi rut refund has been
made by the SELLER or ourselves or until 12 }y'rarchz}3l, whichever occurs earlier.
Howevet, in the event that there exists arbitration between you and the SELLER for
any such matter as described above, then the validity of this guarantee shall be

7
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automatically extended until the date falling on the thirtieth (30th) calendar day aftet
the final atbitration award is published

8. All payments by us under this Letter of Guarantee shall be made without any set-off or
counterclaim and without deduction or withholding for or on account of any taxes,
duties, or chatges whatsoever unless we are compelled by law to deduct or withhold the
same. In the latter event we shall make the minimum deduction or withholding
permitted and will pay such additional amounts as may be necessary in order that the
net amount rcceived by you after such deductions or withholdings shall equal the
amount which would have been received had no such ddduction or withholding been
required to be made.

9. Neither our liability nor our obligations under this Letter of Guarantee shali be affected
or discharged by any amendment, modification, supplement or variation of the
Contract or any invalidity, inegularity or unenforceability or otherwise of the Contract
or any time or indulgence granted to the SELLER under the terms of the Contract
andlor any insolvency, administration, bankruptcy, liquidation, dissolution
rcstructudng or reorgarnzation (or analogous procedure) of the SELLER, However,
notwithstanding the foregoing our liability under this Letter of Guarantee shall in no
event be greater than the aforesaid guaranteed amount plus interest (as the case may
b.).

10. We agree that you may assign your rights the benefit of this refund guarantee to any
commercial bank or other financial institutions ploviding financing facilities to you or
your parent company. However, the right of malcing demand under this letter of
guarantee for repayment shall remain with yourselves.

In case of such assignment, you are obliged to send a notice of assignment in the form
acceptable to us through an authenticated swift notification fi.om your. bank. The
assignment shall not become effective without our acknowledgement ttuough swift

i 1. We hereby confitm that we are permitted by the law of the People's Republic of China
to issue guarantees with the wording of this Letter of Guarantee and especially to
designate English law and London as place of arbitration/jurisdiction as provided in
paragraph 14 below.

12. We hereby confirm that this Letter of Guarantee shall be duly filed with the relevant
SAFE authority if such is required by applicable laws and regulations and fuither
confitm that we have obtained all necessaly approvals and authorizations to issue this
Letter of Guarantee and that we are authorized to effect payment hereunder in United
States Dollars.

13. All the banking charges outside of the People's Republic of China are for your account
and all the banking charges inside the People's Republic of China are foi the account
ofthe SELLER.

14' This Letter of Guarantee is governed by the Laws of England. In the event of any
dispute between the BUYER and the SELLER as to any matter ar.ising out of or relating
to this Letter of Guarantee or any stipulation herein or with respect thereto which
cannot be settled by the BUYER and the SELLER themselves, such dispute shall be
resolved by albitration in London Malitime Arbitrators Association (LMAA) in
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accordance with the Laws of England and the rules and terms of LMAA cunent at the
time when the arbitration ptoceedings are cofilmenced, Either party may demand
arbitration of any such disputes by giving written notice to the other party. Any demand
for arbitration by either party hereto shall state the name of the arbitrator appointed by
such party and shall also state specifically the question or questions as to which such
pafty is demanding arbitration. Within twenty (20) days after rcceipt of notice of such
demand for arbitration, the other party shall in turn appoint a second arbitrator. The two
albitrators thus appointed shall thereupon select a third arbitrator, and the tluee
arbitrators so named shall constitute the board of arbitration (hereinafter called the
"Arbitration Board") for the settlement of such dispute. In the event however, that said
other party should fail to appoint a second arbitrator as aforesaid within twenty (20)
days following receipt of notice of demand of arbitration, it is agreed that such party
shall thereby be deemed to have accepted and appointed as its own arbitrator the one
already appointed by the party demanding albitration, and the ar.bitration shall proceed
forthwith before this sole arbitrator, who alone, in such event, shall constitute the
Arbitration Board. And in the fuither event that the two arbitrators appointed
respectively by the parties hereto as aforesaid should be unable to rcach agroement on
the appointment of the third arbitrator within twenty (2$ days fi.om the date on which
the second arbitlator is appointed, either party of the said two ar.bitrators shall apply to
the President for the time being of LMAA to appoint the third ar.bih.ator. The award of
the arbihation, made by the sole arbitrator or by the majority of the tll.ee ar.bitrators, as
the case may be, shall be final, conclusive and binding upon the parties hereto. The
arbitration will be conducted in London. The language of the arbitration shall be
English' The law goveming this arbitration provision shall be English law. The parties
mutually agree to cooperate with each other so as to achieve the objective that the
arbitration award can be rendered as expeditiously as possible. Notice of any award
shall immediately be given in writing to the SELLER and the BUYER. The
arbitrator(s) shall determine which party shall bear the expenses of the ar.bitration or the
proportion of such expenses which each party shall bear. Award of ar.bitration, shall be
final and binding upon the parties concerned. The right for appeal available under the
English laws is hereby expressly precluded and excluded by the parties hereto.
Judgment on any awatd may be entered in any court of competent jur.isdiction,

15. A11 demands and notices in connection with this Letter of Guarantee shall be sent to us
at the following address:
the SELLER's bank
(the address of the S'gI-fPR's bank),
Nanjing, China Jri

By:the SELLER's bank



SUMEC26563 62 of 65

EXHIBIT "8"

Peformance Guarantee

To: sUMEC Marine co., Ltd. and New Dayang Shipbuilding co., Ltd. (hereinafter
together called the "SELLER')
Date: xxxx,2026

Dear Sirs,

Performance Guarantee

Re: Hull No.: NDYl379

In consideration of your execution of a Shipbuilding Contract No. SUMEC26563(the
o'contract') dated June 9th, 2026 for the consh.uction of one (l) 64,100 Dwr BULK
CARRIER (the "VESSEL'), we, JINHUI SHIPPING AND TRANSPORTATION
LIMITED, hereby absolutely, unconditionally and inevocably guarantee :

1) The due and punctual payment by the BUYER in accordance with the terms and
provisions of the Contract of any and all sums which are now or at any time hereafter
payable by the BUYER under of in respect of the Contract in accordance with terms and
conditions thereof including (without limitation) all claims of monies due and to become
due to you thereunder and all claims for damages in respect of any breach by the BUyER
of the Conflact (the "Contract Liabilities,,); and

2) The due and punctual performance of all obligations of the BUyER under and in
respect of the Contract other than the Contract Liabilities (the "Contract Obligations,,).

If the BUYER fails to make payment of any of the Contract Liabilities when and as the
same shall become due and payable we hereby covenant that we will pay to you upon
demand the amount equal to any sum or sums in respect of which the BUyER shall not
have made payment, and will indemnify you against all losses, damages, costs or expenses
suffered or incurred by you in consequence of the BUYER's failure to perform or comply
with the Contract Obligations.

The guarantee contained in this letter will not be discharged or affected by:
1) Any granting of time or other indulgence or without limitation any modification,
transfer, extension, renewal acceptance, forbearance or release in respect ofany Contract
Liabilities or Contract obligations;

14
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2) Any corporate reorganization, reconstruction, amalgamation, dissolution, merger,
acquisition of or by any other alteration in the corporate existence or structure of the
BUYER; or
3) Any other act or omission to act of any kind by you or any other person or any other
cilcumstance whatsoever which might constitute alegal or equitable discharge of us.

It being our intentionthat the guarantee set out herein shall be imevocable, absolute and
unconditional in any and all circumstances.

The guarantee herein contained shall remain in full force and effect until final performance
in full of all Contract Liabilities and performance in full of all Contract obligations
whatsoever in accordance with the terms and provisions of the Contract notwithstanding
the insolvency or liquidation of the BUYER or any other event whatsoever.

We hereby inevocably waive acceptance of this guarantee, diligence, presentment,
discussion, demand, protest and notice of any kind whatsoever and confirmation that this
guamntee may be enforced by you as often as the need may arise.

We hereby also inevocably waive our right of being informed by either the BUyER or the
SELLER of any modification or amendment on specifications and,lor drawing or on any
alteration or modification on any terms and conditions of this Contract, and such
modification ol amendment or alteration, if there is any, as if we, as the guarantor, had
been informed.

Until the whole of the Contract Liabilities shall have been paid in full and the Contract
Obligations fully performed, we shall not by paying off any sum recoverzble hereunder or
under the Contract or by any other means or on any other grounds claim any set-off or
counterclaim against the BUYER in respect of any liability to the BUYER or be entitled to
the benefit of any other secudty which you may now or hereafter hold for any pa*,of the
Contract Liabilities or the Contract Obligations nor shall we have any other right of surety
discharging its liability, and we will not without yout prior wr.itten consent prove the
insolvency, winding-up or liquidation of the BUYER in competition with you.

Any certificate by you of the amount due fi'om the BUYER in respect of the Contract
Liabilities shall in the absence of manifest etrnr be conclusive and binding upon us.

We shall not be entitled to any rights of remedies, legal or equitable, of a surety as regard
any of the indebtedness, obligations or liabilities of ourselves under or pursuant to this
Guarantee.

We confir'm that all necessaly Governmental consents, permits and approvals applicable to
this guarantee, ifany have been granted.

I )rn
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You shall have the rtght to assign the benefit of this Letter of Guarantee to your financiers
for the putpose of securing the SELLER,s financing.

In the event that the BUYER with the SELLER's consent declares by written notice that it
will exercise its right under Article XIV, Paragraph2 of the Contract to assign, transfer or
novate the Contract to or with a third pafty, the BUYER shall have the liberty at its option
to procure that the third party alranges for a pelformance guarantee in respect of the
BUYER's obligations under the Contract to be issued in the same terms as Exhibit ,,8,'

thereto by a guantrtor whose identity is acceptable to you.

This guarantee shall be in addition to and not in substitution for any other rights which you
may have under or by virtue of the Contract or any collateral or security securing the
BUYER's indebtedness and by be enforced without requiring you first having recourse to
any such rights and without requiring you to take any steps or proceedings against the
BUYER.

We as Guarantor shall be entitled under this gualantee to all rights and obligations of the
BUYER under the shipbuilding conhact.

This guarantee shall be govemed by the laws of England. In the event of any dispute
between the BUYER and the SELLER as to any matter arising out of or relating to this
Letter of Guarantee or any stipulation herein or with rcspect thereto which cannot be
settled by the BUYER and the SELLER themselves, such dispute shall be resolved by
arbitration in London Maritime Albitrators'Association (LMAA) in accordance with the
Laws of England and the rules and tems of LMAA curent at the time when the arbitration
proceedings are commenced. Either parfi may demand arbitration of any such disputes by
giving written notice to the other party. Any demand for arbitration by either party hereto
shail state the name of the albitrator appointed by such party and shall also state
specifically the question or questions as to which such party is demanding arbitr.ation.
Within twenty (20) days after receipt of notice of such demand for ar.bitration, the other
parfy shall in tum appoint a second arbitrator. The two arbitrators thus appointed shall
thereupon select a third arbitrator, and the three artitlators so named shall constitute the
board of arbitration (hereinafter called the "Atbitration Board") for the settlement of such
dispute. In the event however, that said other party should fail to appoint a second
albitrator as aforesaid within twenty (20) days following receipt of notice of demand of
arbihation, it is agreed that such party shall thereby be deemed to have accepted and
appointed as its own arbitrator the one already appointed by the party demanding
arbitration, and the arbitration shall proceed forthwith before this soie arbitrator, who
alone, in such event, shall constitute the Arbitration Board, And in the further event that
the two arbitrators appointed respectively by the parties hereto as aforesaid should be
unable to reach agreement on the appointment of the third arbitrator. within twenty (20)
days fi'om the date on which the second arbitrator is appointed, either party of the said two
arbitrators shall apply to the President for the time being of LMAA to appoint the third
arbitrator. The awald of the arbitration, made by the sole arbitrator or by the majority of
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the thlee arbitrators, as the case may be, shall be final, conclusive and binding upon the
parties hereto. The arbitration will be conducted in London. The language of the
arbitration shall be English. The law goveming this arbitration provision shall be English
law. The parties mutually agree to cooperate with each other so as to achieve the objective
that the albitration awat'd can be rendered as expeditiously as possible. Notice of any
award shall immediately be given in writing to the SELLER and the BUyER. The
albitrator(s) shall detetmine which party shall bear the expenses of the arbitration or the
proportion of such expenses which each party shall bear. Award of arbitration, shall be
final and binding upon the parties concerned. The right for appeal avulable under the
English laws is hereby expressly precluded and excluded by the parties hereto. Judgment
on any award may be entered in any court of competent jurisdiction.

Yours faithfully,

For and on behalfof
JINHUI SHIPPING AND TRANSPORTATION LIMITED

rnI

By:
Name:

Title: I
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SHIPBUILDING CONTRACT NO. SUME C26564

FOR

CONSTRUCTION OF ONE 64,1OODWT BULK CARRIER

(HULL NO. NDYl380)

PREAMBLE

This contract, entered into this day of June tth, 2026 by and between JINJI
MARINE fNC., a corporation organized and existing under the Laws of panama,

having its registered office at Banco General Tower, 19/F, Aquilino de la Guardia
Street, Marbella, Panama City, Republic of panama (hereinafter called the
"BUYER") on one part; and SUMEC Marine co., Ltd. (hereinafter called the
"SUMEC') a cotporation organised and existing under the Laws of the people,s
Republic of China, having its registered office at l9g# Changiiang Road, Nar{ing
city, Jiangsu Province, the People's Republic of china together with New Dayang
shipbuilding Co., Ltd, (hereinafter called "Dayang') a corporation organised and
existing under the Laws of the People's Republic of China, having its registered
office at 8# Yongda Road, Lidian Town, Guangling District, yangzhou city, Jiangsu
Province, the People's Republic of China (SUMEC and Dayang hereinafter
collectively called the "SELLER") on the other part.

WITNESSETH

In consideration of the mutual covenants contained herein, the SELLER agrees to
build, launch and equip, at the Dayang, as well as complete, sell and deliver at the
Dayang's berth to the BUYER after completion and successful trial one (1) 64,100
DWT Bulk Carier as more fully described in Article I hereof to be registered under
the flag of Hong Kong, and the BUYER agrees to purchase and take delivery of the
aforesaid vessel finm the SELLER and to pay for the same in accordance with the
terms and conditions hereinafter set forth.

The Parties fuither acknowledge and agree that:

(i) The SUMEC and Dayang shall be jointly and severally liable for
SELLER's duties, responsibilities and liabilities stipulated in this Contr.act.

(ii) Upon effectiveness of this Contract and during the whole construction
period prior to the delivery as stipulated in Article vII, the vESSEL as it
is constructed and every part thereof and ali equipment, components,

/ ffr
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blocks and materials intended for the VESSEL (excluding BUYER's
Supplies) as soon as they are appropriated to the VESSEL, whether in the
Dayang, on the way to Dayang, workshop or elsewhere, shall become the
absolute property of the SUMEC forthwith and continuously.

(iii) Any formal notice served by the BUYER to the SELLER pursuant to this
contract shall be addressed to both SUMEC and Dayang as per Arlicle
XVII.

I 14
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DEFINITION

Unless the context of this Contract stipulates otherwise, the following words in this
Contract shall have the meaning set out hereinbelow:

sobanhing dayst'

t(business daytt

((BUYER"

((BUYER's Supplies"

((Classification Societytt or

'oClass"

"Constructiontt

('Contracttt

days (other than Saturday and Sunday)
on which commercial banks are open
for business in China (Mainland and
Hong Kong), and New York;

a day when work is normally
performed in China (Mainland and
Hong Kong);

the company referred to as 
..BUYER"

in the Preamble inclusive of its
assignees and transferees;

any item, equipment, stores or service,

which shall be supplied andlor paid for
by the BUYER in accordance with the
express terms of this Contract;

the classification society refened to in
A.rticle IPangraph2;

the designing, building, testing,
commissioning, launching and

equipping of the VESSEL, unless the
context otherwise requir.es;

this shipbuilding contract with its
exhibits and appendices, any
amendments thereto and including the

Specifi cations and Drawings;

the date set out in Article VII
Paragraph 1;

/ f4'
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66effective date"

3(flag statett

('force majeurett

ttforce majeure delay"

{(guarantee periodt'

ttMakers Listt'

the Original Contract Price, as

adjusted in accordance with the terms
of this Contract;

the date specified in the Preamble;

mean "calendat day" ot "calendar
days";

has the meaning set out in the

Specifications;

the acfual delivery of the VESSEL
fi'om the SELLER to the BUYER;

the plans and drawings listed in the
Specifications and any amendment
thereto;

the date determined in accordance

with the provisions set out in Article
XWII;

the state refemed to in wITNESSETH,
to which the VESSEL to be registered;

any ofthe events set out in and subject
to Article VIII;

a delay caused by Force Majeure,
which according to Article VIII
constitutes Permissible Delay;

a period of 12 months from the
delivery of the VESSEL as set out in
Article IX;

an agreed list ofsuppliers approved for
delivery of equipment, machinery or
services which shall be included in the
Specifications;

the pdce stipulated in Article II;

I f4,

6'Contract Pricet'

(sDate of Contracttt

"dayt'or ttdaystt

deadweightil

t'deliveryot

3(drawings ,,

6(Original Contract Price',



(opermissible 
delayo,

t'regulatory bodies"

..SELLER''

"Specifications

all delays, as described in Article VIII
to the extent they cause unavoidable
and unforeseeable delay in delivery of
the VESSEL and, according to the
terms of the Contr.act, will permit an
adjustment of the Contract Delivery
Date without paying liquidated
damages;

the relevant authorities imposing rules
and regulations with which the
construction and delivery of the
VESSEL must comply, which shali
include the authorities of the flag state
together with other authorities set out
in the Specifications, as the case may
be;

the companies referred to as

"SELLER" in the Pr.eamble;

the specifications refened to in Article
I Paragraph I and any amendment
thereto;

any person (not being a servant or
employee ofthe SELLER) or
company, with whom or with which
the SELLER has entered into a
contract for the design, construction,
manufacture or supply of any item,
equipment, work or seryice for the
VESSEL;

the vessei described in Article I.

,,

"subcontractor"

..VESSEL

/ rn



ARTICLE I DESCzuPTION AND CLASS

1. DESCRIPTION

The VESSEL is a 64,100 metric tons d.eadweight Bulk Canier at draft of 13.50 meters
(hereinafter called the "VESSEL") of the class desclibed below. The VESSEL shall have
the SELLER's Hull No. NDY1380 and shall be constructed, equipped and completed in
accordance with:

(1 ) specification (Drawing No.NDy-86380-0 1 0-0 1 Nov. 2025), atd
(2) General Anangement Plan (Drawing No,NDy-863c0-010-02), and
(3) Midship Section Plan (Drawing No.NDy-863B0-011_01), and
(4) Makers List (Drawing No.NDy-86380-010-03), and
(5) NEW DAYANG SPEC COMMENT dated on June sth,2A26

attached hereto and signed by each of the parties to this Contract (hereinafter called the
"Specifications"), making an integral part hereof.

2. CLASS AND RULES

The VESSEL, including its machinery and equipment, shall be constructed in accordance
with the rules and regulations of American Bureau of Shipping (ABS) (hereinafter called
the "Classification Society") and shall be distinguished in the record by the symbol of

ABS +A1, (E), Bulk canier, csR, AB-CM, BC-A(holds2,4may be empty), GRAB[2O],
CPS, ESP, UWILD, +AMS, +ACCU, BWT, NOx-Tier III, TCM, IHM, RW, CR

or, at the SELLER'S option, with the equivalent class notation, and shall also comply with
the rules and regulations as fully described in the specifications.

The requirements of. other regulatory bodies and the authorities as fully described in the
Specifications including that of the Classification Society are to include additional rules or
circulars thereof issued, effective and compulsorily applicable to the VESSEL up to or on the
date of signingthis Conhact.

The SELLER shall urange with the Classification Society to assign a representative or
representatives (hereinafter called fhe "Classification Surveyor") to the Dayang for
supervision of the construction of the VESSEL.

All fees and charges incidental to classification and compliance with the rules, regulations
and requirements of this Contract as descdbed in the Specifications issued, effective and
compulsorily applicable to the VESSEL up to the date of signing this Contract as well as

JW
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royalties, if any, payable on account of the construction of the VESSEL shall be for the
account of the SELLER, except as otherwise provided and agreed herein. The key pians,
mate|ials and wolkmanship enteling into the construction of the VESSEL shall at all times
be subject to inspections and tests in accordance with the rules and regulations of the
Classification Society.

Decisions of the Classification Society as to compliance or non-compliance with
Classification rules and regulations shail be final and binding upon the parties hereto.

3. PRINCIPAL PARTICI.ILARS AND DIMENSIONS OF THE VESSEL

(a) Hull
Length overall
Length between perpendiculars

Breadth moulded
Depth moulded
Design Draft moulded
Scantling Draft moulded

max

abt

max

abt

abt

max

r9999m
196.50m

32.26m

18.80m

12.00m
13.50m

(b) Propelling Machinery
The VESSEL shall be propelled by a marine diesel engine of two-stroke, in
accordance with the specifications, equipped with MAN 6s50ME-c9.7_
HPSCR with EGB+EEC type Main Engine, with Maximum continuous
Rating (MCR) of 6900kW

4. GUARANTEED SPEED

The SELLER guarantees that the service speed of the VESSEL, after conection, is to be
not less than 13.5 nautical miles per hour on the conditions stipulated in the Specifications
(hereinafter called the "Guaranteed Speed").

The service speed shall be corrected for wind speed and shallow water effect. The
correction method of the speed shall be as specified in the Specifications. The attained
EEDI of the VESSEL meets the requirement of phase 3.

5. GUARANTEED FUEL CONSUMPTION

The SELLER guarantees that the fuel oil consumption of the Main Engine is not to exceed
l7l' gramsft<Wlfu atnormal continuous output at shop tr.ial based on diesel fuel oil having
a lower calorific value of 10,200 kilocalories per kilogmm and ISO 3046/1 reference
condition (hereinafter called the "Guaranteed Fuel consumption,). )rn
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6. GUARANTEED DEADWEIGHT

The SELLER guarantees that the VESSEL is to have a deadweight of not less than 64,100
metdc tons at the scantling loaded draft moulded of 13.5 meters in sea water of 1.025
specific gravity (hereinafter called the ooGuaranteed Deadweight,,).

The actual deadweight of the VESSEL expressed in metric tons shall be based on
deadweight measurement report made by the SELLER and checked by the BUyER, and
all measurements necessaly for such calculations shall be performed in the presence of the
BUYER's supervisor(s) or the party authofizedby the BUyER.

Should there be any dispute between the SELLER and the BUyER in such calculations
and/or measurements, the decision of the Classification Society shall be final.

7. SUBCONTRACTING

The SELLER may, at its sole discretion and responsibility, subcontract any portion of the
construction work of the VESSEL to expelienced subcontractols, but deiivery and final
assembly into the VESSEL of any such wolk subcontracted shall be at the D'ayang. The
SELLER shall'emain responsible for such subcontracted work.

8. REGISTRATION

The VESSEL shall be registered by the BUYER at its own cost and expense under the laws
of Hong l(ong at the time of delivery and acceptance thereof

/
K



ARTICLE II CONTRACT PzuCE & TERMS OF PAYMENT

i. CONTRACT PRICE

The Contract Price of the VESSEL is United States Doliars Thirty-Four. Million only
(USD34,000,000.00) (hereinafter refened to as the "Original Contract pr.ice"), which
included the extra cost USD110,000.00 0f NEW DAYANG spEC COMMENT listed in
Article I and is exclusive of the cost for the BUYER's Supplies as provided in Article V
hereof, and shall be subject to upward or downward adjustment, if any, as hereinafter set
forth in this Contract. Bank's charges for transfer of funds to the SELLER in rcspect of
payments under this Article II shall be for the account of the BUYER.

2. CURRENCY

Any and all payments by the BUYER to the SELLER under this Contract shall be made in
United States Dollars

3. TERMS OF PAYMENT

The Contract Price shall be paid by the BUYER to the SELLER in five instalments as
follows:

(a) lst Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(USD3'400,000.00), representing ten percent (10%) of the Contr.act pr.ice, shall become
due and payable on this Contract becoming effective. Payment shall be made by the
BUYER within five (5) banking days after:

- transmission by SWIFT to the BUYER's banlc of the Refund Guarantee for the lst,
2nd, 3rd and 4th instalments in the form annexed hereto as Exhibit ',A" issued by the
SELLER's bank and the receipt by the BUYER of the scanned copies of the invoice issued
by the SELLER via email for the amount of the lst instalment.

(b) 2nd Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (10%) of the Contract pr.ice, shall become
due and payable after the commencement of steel cutting of the VESSEL. payment shall
be made by the BUYER within five (5) banking days after:

J. rrt,
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the receipt by the BUYER of the scanned copies of the invoice issued by the
SELLER via email for the amount of the 2nd instalment and of the certificate of the
Classification Society attesting the commencement of steel cutting of the VESSEL;

(c) 3rd Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(uSD3,400,000.00), representing ten percent (10%) of the Contract Price, shall become
due and payable after the keel laying of the VESSEL in the Dayang. payment shall be
made by the BUYER within five (5) banking days after:

- the receipt by the BUYER of the scanned copies of the invoice issued by the
SELLER via email for the amount of the 3rd instalment and of the certificate of the
classification society attesting the keel laying of the vESSEL;

(d) 4th Instalment:

The sum of United States Dollars Three Million Four Hundred Thousand only
(USD3,400,000.00), representing ten percent (10%) of the Contmct Price, shall become
due and payable after the launching of the VESSEL. Payment shall be made by the
BUYER within five (5) banking days after:

the receipt by the BUYER of the scanned copies of the invoice issued by the
SELLER via email for the amount of the 4th instalment and of the certificate of the
Classification Society attesting the launching of the VESSEL;

(e) 5th Instalment (Payment upon delivery of the VESSEL):

The sum of United States Dollars Twenty Million Four Hundred Thousand only
(USD20,400,000.00), representing sixty percent (60%) of the Contract price, plus any
increase or minus any decrease due to modifications and/or, adjustments of the Contract
Price in accordance with the provisions of the reievant articies hereof shall become due
and payable and be paid by the BUYER to the SELLER concurrently with the execution of
the Protocol of Delivery and Acceptance of the VESSEL as provided in Article VII(3)
below. The SELLER shall send to the BUYER an email demand for this instalment seven
(7) days prior to the scheduled date of delivery of the VESSEL.

4. METHOD OF PAYMENT

(a) 1st Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(a) by telegraphic transfer to the SELLER's bank (to be nominated by the
SELLER and acceptable by the BUYER within ten days after the execution of this
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Contract), for credit to the account of the SELLER with instructions of "payment of lst
instalment of HullNo.NDyi3g0 to SUMEC Marine co., Ltd.,'.

(b) 2nd Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragraph 3(b) by telegraphic transfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with instructions of ,,payment of
2nd instalment of Hull No.NDy1380 to suMEC Mar.ine co., Ltd. ".

(c) 3rd Instalment:

The BUYER shall remit the amount of this instalment in accor.dance with Article II,
Paragraph 3(c) by telegraphic transfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with instructions of ,,payment for
3rd instalment of Hull No.NDy1380 to sUMEC Marine co., Ltd. ".

(d) 4th Instalment:

The BUYER shall remit the amount of this instalment in accordance with Article II,
Paragtaph 3(d) by telegraphic transfer to the SELLER's bank, for credit to the account of
the SELLER as stipulated in the above Paragraph 4(a) with instructions of ,,payment of 4th
instalment of Huli No.NDY1380 to SUMEC Marine Co,, Ltd. ,'.

(e) 5th Instalment (Payable upon Delivery of the VESSEL):

The BUYER shall, at least three (3) banking days prior to the scheduled date of delivery of
the VESSEL, as notified by the SELLER, make an inevocable cash deposit in the name of
BUYER with the SELLER's bank, for a period of thirty (30) days and covedng the amount
of this instalment (as adjusted in accordance with the provisions of this Contract), with an
irrevocable instruction that the said amount shall be released to the SELLER against
presentation by the SELLER to the said SELLER's bank, of one original of the protocol of
Delivery and Acceptance signed by the BUYER's authorized representative and the
SELLER's authorized representative. Interest, if any, accrued from such deposit, shall be
for the benefit of the BUYER.

The title to and risk on the VESSEL shall not be transfened to the BUYER until this
instalment has been received by the SELLER at its account with the SELLER's bank.

If the delivery of the VESSEL is not effected on or before the expiry of the aforesaid 30
days deposit period, the BUYER shall have the right to withdraw the said deposit plus
accrued interest upon the expiry date. However, when the new scheduled delivery date has
been agreed and notified to the BUYER by the SELLER, the BUyER shall make a cash
deposit again in accordance with the same terms and conditions as set out above.
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5. PREPAYMENT

The BUYER shall have the right to make prepayment of any and all instalments before
delivery of the VESSEL, by giving to the SELLER at least thirty (30) days prior wr.itren
notice, without any price adjustment of the VESSEL for such prepayment.

6. SECI.IRITY FOR PAYMENT OF INSTALMENTS BEFORE DELIVERY

The BUYER shall, upon signing of this Contract deliver to the SELLER an inevocable and
unconditional Performance Gualantee in the form annexed hereto as Exhibit ,,8,, in favour
of the SELLER issued by Jinhui Shipping and Transportation Limited (hereinafter called
the'oGuarantor'). This Performance Guarantee shall guarantee the BUYER,s obligation for
payment of the Contract Price and due performance of all the BUyER's obligations under
this Contract.

7. REFI.INDS

All instalments made by the BUYER to the SELLER prior to the Delivery of the VESSEL,
in the event this Conhact is rescinded or cancelled by the BUYER in accordance with the
specific terms of this Contract permitting such rcscission or cancellation, shall be refunded
by the SELLER to the BUYER in United States Dollars in the full amount of all sums the
SELLER has received under this Contract, together with interest (at the rate set out in
respective provision hereof) fi'om the respective payment date(s) to the date of remittance
by telegraphic transfer of such refund to the account specified by the BUYER.

As security to the BUYER, the SELLER shall deliver to the BUYER, prior to the payment
by the BUYER of the I't instalment, a Refund Guarantee to be issued by the SELLER,s
bank acceptable by the BUYER for the 1't, 2nd,3'd, and 4th instalments (hereinafter called
"SELLER's bank" ) acceptable to the BUYER and the BUYER's bank and substantially
in the form as per Exhibit "A" annexed hereto.

However, in the event of any dispute between the sELLER and the BUyER with regard to
the SELLER's obligation to repay the instalment or instalments paid by the BUyER and to
the BUYER's right to demand payment from the SELLER's bank under its Refund
Guarantee, and such dispute is submitted by the SELLER or by the BUYER for arbitration
in accordance with Article XIII hereof, the SELLER and sELLER,s bank shall withhold
and defer payment until the arbihation award between the sELLER and the BUyER is
published. The SELLER's bank shall not be obligated to make any payment unless the
arbitration awatd orders the SELLER to make repayment. If the SELLER fails to honour
the award, then the SELLER or SELLER's bank shall refund to the extent the arbitration
award orders.
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The SELLER undettakes that, in the event that any refund guarantee(s) issued pursuant to the
terms of this Contract involves foreign exchange obligations, such refund guarantee(s) shall
be duly registered with the State Administration of Foreign Exchange (,,SAFE,) and shall
otherwise comply with all applicable laws and regulations of the People's Republic of China
("PRC"). The SELLER fuither undefiakes to ensure and shall plocule that the refund
guarantor bank duly completes and obtains as appropriate all necessary documentation,
approvals, and filings promptly and in any event within 60 days after the date of issuance of
the relevant refund guarantee(s), and produces wr{tten evidence of such completion within the
same 60-day pedod, and the SELLER filttrer undertakes to bear any and all costs, expenses,
damages or liabilities incurred or suffered by the BUYER arising out of or in connection with
any failure of the SELLER to comply with SAFE requirements and any other applicable laws
and regulations of the PRC.
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ARTICLE III ADruSTMENT OF THE CONTRACT PRICE

The Original Contract Price of the VESSEL shall be subject to adjustments as hereinafter
set forth. It is hereby understood by both parlies that the reduction of the Contract price as
stipulated hereunder is by way of liquidated damages and not by way of penalty.

1. DELIVERY

(a) No adjustment shall be made, and the Contract Price shall remain unchanged for
the first thiffy (30) days of delay in delivery of the VESSEL beyond the Contract
Delivery Date as defined in Arlicle VII hereof ending as of twelve o'clock midnight
of the thirtieth (30th) day of delay.

(b) If the delivery of the VESSEL is delayed more than thiffy (30) days after the
Contract Delivery Date as defined in Article VII hereof then, in such event,
beginning at twelve o'clock midnight of the aforesaid thifiieth day, the Contract
Price of the VESSEL shall be reduced by deducting therefrom the sum of United
States Dollars Six Thousand only (USD6,000) per day,

Unless the parties hereto agree otherwise, the total reduction in the Contract price
shall be deducted fiom the fifth instalment of the Contract Price and in any event
(including the event that the BUYER consents to talce the VESSEL at the later

'delivery date after the expiration of two hundred and forty (240) days delay in
delivery as described in Paragraph 1(c) of this Article) shall notbe more thanthe
maximum amount of United States Dollars One Million Two Hundred Sixty
Thousand only (usD1,260,000.00) conesponding two hundred and ten (210) days
at the above specified rate of reduction after the aforesaid thifiy (30) days
allowance.

(c) If the delay in the delivery of the VESSEL continues for a period of two hundred
and fofiy (240) days (being the total of non-permissible delays and permissible
delays) after the Contract Delivery Date as defined in Article VII, then in such
event, the BUYER may, at its option, rescind or cancel this Contract in accordance
with the provisions of Article X of this Contract by written notice to the SELLER at
any time after the expiration of the said two hundred and forty Q40) daysperiod or
the SELLER may at any time after the expiration of the aforementioned two
hundred and forty Q40) days, notifu the BUYER of the date upon which the
SELLER estimates the VESSEL will be ready for delivery and demand in wr.iting
that the BUYER make an election, in which case the BUYER shall, within fifteen
(15) days after such demand is received by the BUYER, either noti$/ the sELLER
of its decision to cancel this Contract, or consent to take delivery of the VESSEL at
an agreed future date (o'Future Delivery Date"). Failure of the BUYER to give its
confirmation on acceptance or objection to the Future Delivery Date within the said
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fifteen (15) days period shall be deemed as giving its acceptance of the Future
Delivery Date. It is understood and agreed by the pafiies hereto that, if the VESSEL
is not delivered by such Future Delivery Date, the BUyER shall have the same
right of cancellation upon the same terms, as herein above provided.

(d) For the purpose of this Articie, the delivery of the VESSEL shall not be deemed
delayed and the Original Contract Price shall not be reduced when and if the
Contract Delivery Date of the VESSEL is extended by reason of causes and
provisions of Afiicles V, XI and XII hereof, The Contract price shall not be
adjusted or reduced if the delivery of the VESSEL is delayed by reason of
permissible delays as defined in Article VIII hereof.

2.INSUFFICIENT SPEED

(a) The Contract Plice of the VESSEL shall not be affected nor changed by reason of
the actual speed (as determined by the Trial Run after conection according to the
Specifications) being less than three tenths (3/10) of one knot belowthe Guaranteed
speed as specified in paragraph 4 of Article I of this contmct.

(b) However, commencing with and including a deficiency of three tenths (3/10) of
one knot in actual speed (as determined by the Trial Run after correction according
to the Specifications) below the Guaranteed Speed as specified in paragr aph 4,
Article I of this Contract, the Contract Price shall be reduced as follows:

In case of deficiency
at or above 0.30 but below 0.40 knot
at or above 0.40 but below 0.50 knot
at or above 0.50 but below 0.60 knot
at or above 0.60 but below 0.70 knot
at or above 0.70 but below 0.80 knot
at or above 0.80 but below 0.90 knot
at or above 0.90 but below 1.00 knot

USD70,000.00; or
USD140,000.00; or
USD210,000.00; or
USD280,000.00; or
USD350,000.00; or
USD420,000.00; or
usD490,000.00.

(c) If the deficiency in actual speed (as determined by the Trial Run after conection
according to the Specifications) of the VESSEL upon the Trial Run, is more than
i.00 knot below the Guaranteed Speed, and should the SELLER fail to remedy this
deficiency prior to delivery, then the BUYER may atits option reject the VESSEL
and rescind this Contract in accordance with provisions of Article X of this
Contract, or may accept the VESSEL at a reduction in the Contract pr.ice in the
maximum amount of United States Dollars Four Hundred Ninety Thousand only
(usD490,000).
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3. FUEL CONSUMPTION

(a) The Contract Price of the VESSEL shall not be affected nor changed if the actual fuel
consumption of the Main Engine, as determined by shop trial in manufacturer's works,
as pel' the Specifications, is grcater than the Guaranteed Fuel Consumption as
specified in Paragraph 5 of Article I of this Contract and if such actual&cess is
equal to or less than Five percent (5%).

@) However, if the actual fuel consumption as determined by shop trjal is greater than
Five percent (5%) above the Guaranteed Fuel Consumption then, the Co"ntract pr.ice
shall be reduced by the sum of United States Doliars Seventy Thousand only
(USD70,000) fol each fi.rll one percent (1%o) inuease in fuel .onrrrnption in excess of
the above said Five percent (5%o) (fuactions of one percent to be prorated).

(c) If as determined by shop trial such actual firel consumption of the Main Engine is
more than ten percent (10%) in excess of the Guaranteed Fuel Consumption, i.e. the
fue_l consumption exceeds 188.5 grams/kwhr., the BUyER may, sublect to the
SELLER'S right to effect alterations of corrections as specified in tG folowing sub-
paragraph of Article III 3 (d) hereof at its option, rescind or cancel this Contract, in
accordance with the provisions of Article X of this Contract or may accept the
VESSEL at a reduction in the Contract Price by United States Dollars Three Hundred
and Fifly Thousand (uSD 350,000) being the maximum.

(d) If as detetmined by shop trial such actual fuel consumption of the Main Engine is
lnore than ten percent (10%) in excess of the Guaranteed Fuel Consumption, i.e. the
fuel consumption exceeds 188.5 grarnlkWFlour, the SELLER may irwestigate the
cause of the non-conformity and the proper steps may promptly be taken toiemedy
the same and to make whatever coffections and alterations uni /'orre-shop trial test or
tests as may be necessaty to conect such non-conformity without extri cost to the
BUYER. Upon completion of such alterations or conections of such non-conformity,
the SELLER shall promptly perform such further shop tr{als or any other tests, as may
be deemed necessaly to prove the fuel consumption of tftr Main Engine's conformity
with the requirement of this Contract and the Specificationr und if found to be
satisfactory, give the BUYER notice by email of such correction and as appropriate,
successful completion accompanied by copies of such results, and the gubf shatt,
within six (6) business days after receipt of such notice, notify the SELLER by email
of its acceptance or reject the re-shop trial together with the reasons therefor. If the
BUYER fails to notify the SELLER by email of its acceptance or rejection of the rc-
shop trial together with the reasons therefor within sixlO; business days per.iod as
provided herein, the BUYER shall be deemed to have accepted the shop trial.

4, DEADWEIGHT

(a) In the event that there is a deficiency in the actual deadweight of the VESSEL
determined as provided in the Specifications, the Contract pr.ice shall not be
decreased, if such deficiency is Six Hundred (600) metric tons or less below the
Guaranteed Deadweight as specified in Paragraph 6 of Article I of this Contract.

)
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(b) However, the Contract Price shall be reduced by the sum of United States Doilars
United States Dollals Six Hundred (USD600.00) for each full metric ton of such
deficiency in excess of the aforesaid six hundred (600) metric tons.

(c) In the event that there is a deficiency in the actual deadweight of the VESSEL
which exceeds One Thousand Two Hundred (1,200) metric tons below the
Guaranteed Deadweight, and should the SELLER fail to remedy this deficiency
prior to delivery, the BUYER may, at its option, reject the VESSEL and rescind
this Contract in accordance with the provisions of Article X of this Contract, or
may accept the VESSEL with reduction in the Contract Price in the maximum
amount of United States Dollars Three Hundred and Sixty Thousand
(usD360,000).

5. EFFECT OF RESCISSION

It is expressly understood and agreed by the parties hereto that in any case as stated herein,
if the BUYER rescinds this Contract pursuant to any provision under this Article, the
BUYER, save its rights and remedy set out in Article X hereof shall not be entitled to any
liquidated damage or any other compensation whether described above or otherwise.
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ARTICLE IV SUPERVISION AND INSPECTION

1. APPOINTMENT OF THE BUYER'S SUPERVISOR

The BUYER shall send in good time to and maintain at the Dayang, at the BUyER,s own
cost and expense, one or more representative(s) who shall be duly accredited in writing by
the BUYER (such representative(s) being hereinafter collectively and individually called
the "Supervisor") to supervise and survey the construction of the VESSEL, her engines and
accessories, attendance at the tests and inspections relating to the VESSEL its machinery,
equipment and outfitting, and any other matter in respect of which he is specifically
authorized to act on BUYER's behalf.

2. APPROVAL OF PLANS AND DRAWINGS

The parties heleto shall, within thirty (30) days after signing of this Contract, mutually
agree a list of the plans and drawings to be approved by the BUYER, which are to be sent
to the BUYER for approval (heteinbelow referred to as the "Drawings List"). Before
anival of the Supervisor at the Dayang, the plans and drawings specified in the Drawings
List shall be sent to the BUYER, and the BUYER shall, within fourteen (14) days.after.
receipt thereof, retum such plans and drawings submitted by the SELLER with approval or
remarks, if any.

Before the arrival of the Supervisor at the Dayang,the BUYER shall notifu the SELLER in
writing, stating the authority which the said Supervisor shall have, with regard to what the
Supervisor can, on behalf of the BUYER, approve or disapprove, as the case may be, in
respect of those plans and drawings specified in the Drawings List which have not yet been
sent to the BUYER, nevefiheless in line with the Supervisor's authority. The Supervisor
shall, within seven (7) days after receipt thereof retum those plans and drawings with
approval or remarks, if any.

Unless notification is given to the SELLER by the Supervisor or the BUyER of approval
or disapproval of any plans and drawings within the above designated period of time for
each case, the said plans and drawings shall be deemed to have been automaticalty
approved by the BUYER.

The plans and drawings approved by the BUYER or Supervisor shall be final, and any
alteration thereof shall be regarded as modification as referred to in Article V of this
Contract.
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3. SUPERVISION AND INSPECTION BY THE SUPERVISOR

The necessary inspection of the VESSEL, her machinery, equipment and outfittings shall
be canied out by the Classification Society, andlor inspection team of the SELLER
throughout the entire period of construction in order to ensure that the construction of the
VESSEL is duly performed in accordance with this Contract and the Specifications.

The Supervisor shall have,at all times until delivery of the VESSEL, the rightto attend
tests according to the mutually agreed tests list before commencement of tests (herein
referred to as the "Tests List") and inspect the VESSEL, her engines, accessories and
materials at the Dayang, its subcontractors or any other place where work is done or
materials stored in connection with the VESSEL. And in any event a notice at least seven
(7) days in advance must be given for the tests of main engine and the auxiliary engines.

In the event that the Supervisor discovers any construction or mater.ial or worlcmanship
which does not or will not conform to the requirements of this Contract and the
Specifications, the Supervisor shall plomptly give the SELLER a notice in writing as to
such nonconformity, upon receipt of which the SELLER shall conect such nonconformity
if the SELLER agrees with the BUYER. In any event, the sELLER shall be entitled to
proceed with the construction of the VESSEL, though a disagreement may exist between
both parties, without prejudice to the BUYER's right to submit the dispute to the
Classification Society for determination ot, if necessary for ar.bitration pursuant to Article
XIII hereof.

The BUYER undertakes and assures the SELLER that the Supervisor shall cany out his
inspections in accordance with the agreed inspection procedure and schedule and usual
shipbuilding practice and in such a way as to minimize any increase in building costs and
delays in the construction of the VESSEL,

Once an inspection and/or test has been witnessed and approved by the BUyER or the
Supervisor, the same inspection and/or test should not have to be r.epeated, provided it has
been carried out in compliance with the requilements of the Classification Society and
Specifications.

The SELLER agrees to furnish free of charge the Supervisor with office space, and other
reasonable facilities according to SELLER's practice including bookshelves, chairs, desks
and filing cabinets, and access to telephone and photocopying machines, at or in the
immediate vicinity of the Dayang. Telephone charges shall be for the BUyER,s account.

At all times, during the construction of the VESSEL until delivery thereof, the Supervisor
shall be given access to the VESSEL, her engines and accessories, and to any other place
where the work is being done, or the materials are being processed or stored, in connection
with the construction of the VESSEL, including the yards, workshops, stores of the
SELLER, and the premises of subcontractors of the SELLER, who are doing work, or
storing materials in connection with the vESSEL's construction. o frt'St
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The BUYER undertakes to maintain sufficient number of the Supervisors at the Dayang
tln'oughout the period of construction of the VESSEL so as to meet the Dayang,s
requirements for inspection, survey and attending tests andlortrials.

Should the Supervisor fail to conduct any inspection or attend any test (after notice by the
Dayang of the same) due to whatever reason, the SELLER shall be entitled to caly out the
construction and/or test without inspection andlor attendance of the Supervisor and such
work so camied out shall be treated as approved by the BUYER.

The decision, approval or advice of the Superuisor shall be deemed to have been given by
the BUYER and once given shall not be withdrawn, revoked or modified except with
consent of the SELLER. However, if the Supervisor fails to submit to the SELLER without
delay any such demand concerning alterations with respect to the building, arrangement or
outfit of the VESSEL, her engines or accessories, or any other items or matters in
connection herewith, which the Supervisor has examined or inspected or attended at the
tests thereof under this Contract or the Specifications, the Supervisor shall be deemed to
have approved the same and shall be precluded from makin g arLy demand for alterations or
other complaints with respect thereto at a later date.

4. LIABILITY OF THE SELLER

The Supervisor engaged by the BUYER under this Contract shall at all times be deemed to
be in the employ of the BUYER. The SELLER shall be under no liability whatsoever to
the BUYER, or to the Supervisor or the BUYER's employees or agents for personal
injuries, including death, during the time when they, or any of them, are on the VESSEL,
or within the premises of either the SELLER or its subcontractors, or are otherwise
engaged in and about the consh'uction of the VESSEL, unless, however, such personal
injuries, including death, were caused by gross negligence of the SELLER, or of any of the
SELLER's employees or agents or subcontactors of the SELLER. Nor shall the SELLER
be under any liability whatsoever to the BUYER for damage to, or loss or destruction of
propefiy in China of the BUYER or of the Supervisor, or of the BUYER's employees or
agents, unless such damage, loss or destruction was caused by gross negligence of the
SELLER, or of any of the employees, or agents or subcontractors of the SELLER.

5. SALARIES AND EXPENSES

All salaries and expenses of the Supervisor, or any other employees employed by the
BUYER under this Article, shall be for the BUyER's account.
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6. REPORT OF PROGRESS

The BUYER is entitled to require the SELLER to report on condition of progress as to the
construction of the VESSEL whenever the BUYER requires during the construction of the
VESSEL. Any such repofi shall be at the sole cost and expense of the SELLER. And the
SELLER shall provide the BUYER with a schedule of activities such as steel cutting,
prefabrication, erection, outfitting, and key-event dates such as keel-laying, launching, etc.

7. REPLACEMENT OF SUPERVISOR

The SELLER has the right to request the BUYER in writing to replace any Supervisor who
is deemed unsuitable and unsatisfactory for the proper progress of the VESSEL,s
construction together with reasons. The BUYER shall investigate the situation by sending
its representative to the SELLER's yard, if necessary, and if the BUYER considers that
such SELLER's request is justified, the BUYER shall effect the replacement as soon as
conveniently ar:rangeable.
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ARTICLE V MODIFICATIONS, CHANGES AND EXTRAS

1. HOW EFFECTED

The Specifications and Plans in accordance with which the VESSEL is constructed, may
be modified and/or changed at any time hercafter by written agreement of the parlies
hereto, provided that such modifications and/or changes or an accumulation thereof will
not, in the SELLER's reasonable judgement, taking into account the current status of the
construction of the VESSEL, adversely affect the SELLER's other commitments and
provided further that the BUYER shall assent to adjustment of the Contract price, time of
delivery of the VESSEL and other terms of this Contract, if any, as hereinafter provided.
Subject to the above, the SELLER hereby agrees to exerl its best efforts to accommodate
such reasonable requests by the BUYER so that the said changes and/or modifications may
be made at a reasonable cost and within the shortest period of time which is reasonable and
possible. Any such agreement for modifications andlor changes shall include an agreement
as to the increase ot decrease, if any, in the Contract Price of the VESSEL together with an
agreement as to any extension or reduction in the time of delivery, providing to the
SELLER reasonable additional securities satisfactory to the SELLER, or any other
alterations in this Contract or the Specifications, which may be occasioned by such
modifications and/or changes. The aforementioned agreement to modiff andlor to change
the Specifications may be effected by an exchange of duly confirmed letters or emails,
manifesting such agrcement. The letters and emails exchanged by the parties hereto
pursuant to the foregoing shall constitute an amendment of the Specifications under which
the VESSEL shall be built, and such letters and emails shall be deemed to be incorporated
into this Contract and the Specifications by reference and made a pafi hereof. Upon
consummation of the agreement to modify and/or to change the Specifications, the
SELLER shall alter the construction of the VESSEL in accordance therewith, including
any additions to, or deductions from, the wolk to be performed in connection with such
construction. If for whatever reason, the parties hereto shall fail to agree on the adjustment
of the Contract Price or extension of time of delivery or providing reasonable additional
security to the SELLER or modification of any terms of this Contr.act which are
necessitated by such modifications and/or changes, then the SELLER shall have no
obligation to comply with the BUYER's request for any modificationandlorchanges.

2. CHANGES IN RULES AND REGULATIONS, ETC.

(1) Ie after the date of signing this Contract, any requirements as to the rules and
regulations as specified in this Contract and the Specifications to which the construction of
the VESSEL is required to conform or the BUYER desires to incorporate and subject to
the SELLER's consent, arc altercd or changed by the Classification Society or the other
regulatory bodies authorized to make such alterations or changes, the SELLER and/or the
BUYER, upon receipt of the notice thereo{ shall transmit such information in full to each
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other in writing, whereupon within fourteen (14) days after receipt of the said notice by
the BUYER fi'om the SELLER or vice versa, the BUYER shall instruct the SELLER in
r'witing as to the alterations or changes, if any, to be made in the VESSEL which the
BUYER, in its sole discretion, shall decide. The SELLER shall promptly comply with such
alterations or changes, if any, in the consh'uction of the VESSEL, provided that the
BUYER shall first agree:

(a) As to any increase or decrease in the Contract Price of the VESSEL that is
occasioned by the cost for such compliance; andlor

(b) As to any extension in the time for delivery of the VESSEL that is necessary due to
such compliance; and/or

(c) As to any increase or decrease in the guaranteed deadweight and speed of the
VESSEL, if such compliance results in increased or reduced deadweight and speed;
and/or

(d) As to any other alterations in the terms of this Contract or of Specifications or both,
if such compliance makes such alterations of the terms necessary.

(e) If the price is to be increased, then, in addition, as to providing to the SELLER
additional securities satisfactory to the SELLER provided that the SELLER shall
not unreasonably refuse to accept or delay in accepting any reasonable secur.ity
proposed to the SELLER by the BUYER.

Agrcement as to such alterations or changes under this Paragraph shall be made in
the same manner as provided above for modifications of and/or changes to the
specifications andlor Plans as referred to in paragraph I hereof.

Q) If, for whatever reason, the parties shall fail to agree on the adjustment of the Contrcct
Price or extension of the time for delivery or increase or decrease of the guaranteed speed,
deadweight and etc., or providing additional security to the SELLER, or any other
alteration of the terms of this Contract, if any, then the SELLER shall be entitled to
proceed with the construction of the VESSEL in accordance with, and the BUyER shall
continue to be bound by, the terms of this Contract and Specifications without making any
such alterations or changes.

However, if the alterations or changes in rules and regulations are compulsorily required to
be made, then, notwithstanding any dispute between the Parties relating to the adjustment of
the Contract Price or extension of the time for delivery or decrease of the guaranteed speed
and deadweight or any other respect, the SELLER shall promptly comply with such
alterations or changes first. The BUYER shall, in any event, bear the costs and expenses for
such alterations or changes (with, in the absence of mutual agreement, the amount thereof
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and/$ any other discrepancy such as but not limited to the extension of Delivery Date, etc. to
be determined by arbitration in accordance with Article )CII of this Contract),

3. SUBSTITUTION OF MATERIALS AND/OR EQUIPMENT

In the event that any of the materials and/or equipment required by the Specifications or
otherwise under this Contract for the construction of the VESSEL cannot be procured in
time to effect delivery of the VESSEL, the SELLER may, provided the SELLER shall
provide adequate evidence and the BUYER so agrees in writing, supply other materials
and/or equipment of the equivalent quality, capable of meeting the requirements of the
Classification Society and of the rules, regulations, requirements with which the
construction of the VESSEL must comply. The BUYER shall agree to the substitution,
provided that it does not harm the BUyER,s'interests.

4. BUYER'S SUPPLIED ITEMS.

The BUYER shall deliver to the SELLER at the Dayang the items as specified in the
Specifications which the BUYER shall supply on its account by the time designated by the
SELLER. The SELLER shall at alI times if'requested (whether by the Supervisor or
otherwise) provide all reasonable assistance to the BUYER in connection with any formal
documentary and customs olearance for the import into the People's Republic of China of
the BUYER's supplied items.

Should the BUYER fail to deliver to the SELLER such items within the time specified due
to its own cause, the delivery of the VESSEL shall autom atically be extended for a period
of such delay, prnvided such delay in delivery of the BUYER's supplied items shall affect
the delivery of the VESSEL. In such event, the BUYER shall pay to the SELLER all losses
and damages sustained by the SELLER due to such delay in the delivery of the BUyER's
supplied items and such payment shall be made upon delivery of the VESSEL.

However, if the delay in delivery of the BUYER's supplied items should exceed fifteen
(15) days, the SELLER shall be entitled to proceed with construction of the VESSEL
without installation of such items in or onto the VESSEL, without prejudice to the
SELLER's right hereinabove provided, and the BUYER shall accept the VESSEL so
completed,

The SELLER shall be responsible for storing and handling of the BUYER's Supplies as
specified in the Specifications after delivery to the SELLER and shall install them on board
the VESSEL at the SELLER's expense.

Upon anival of such shipment of the BUYER's supplied items, both parties shall undertake
a joint unpacking inspection. If any damaged item is found to be not suitable for
installation, the SELLER shall be entitled to refuse to accept the BUYER's supplied items,/y
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In the event of rescission of the Contract by the BUYER, the SELLER will return all the
BUYER's Supplies or compensate the BUYER for the supplies.
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ARTICLE VI TRIALS

I. NOTICE

The BUYER and the Supervisor shall receive from the SELLER at least thirty (30) days
notice in advance and seven (7) days definite notice in advance by email, of the time and
place of the VESSEL's trial (a description of the trial shall be submitted to the BUyER for
approval) as described in the Specifications (hereinafter referred to as the "Tr.ial Run") and
the BUYER and the Supervisor shall promptly acknowledge receipt of such notice. The
BUYER's rcpresentatives and/or the Supervisor shall be on board the VESSEL to witness
such Trial Run, and to check upon the performance of the VESSEL during the same.
Failure of the BUYER's representatives to be present at the Trial Run of the VESSEL, after
due notice to the BUYER and the Supervisor as provided above, shall have the effect of
extending the date for delivery of the VESSEL by the period of delay caused by such
failure to be present. However, if the Trial Run is delayed more than seven (7) days by
reason of the failure of the BUYER's representatives to be present after r.eceipt of due
notice as provided above, then in such event, the BUYER shall be deemed to have waived
its right to have its representatives on board the VESSEL during the Trial Run, and the
SELLER may conduct such Trial Run without the BUYER's representatives being present,
and in such case the BUYER shall be obliged to accept the VESSEL on the basis of a
certificate jointly signed by the SELLER and the Classification Society certifying that the
VESSEL, after Trial Run subject to minor alterations and corrections as provided in this
Article, if any, is found to conform to the Contract and Specifications, Furthermore, the
Contract Delivery Date as stipulated in Article VII hereof shall be extended by the delays
so caused by the BUYER.

In the event of unfavourable weather on the date specified for the Trial Run, the same shall
take place on the first available day thereafter that the weather conditions per.mit. The
parties hereto recognize that the weather conditions in Chinese waters in which the Trial
Run is to take place are such that great changes in weather may arise momentarily and
without warning and, therefore, it is agreed that if during the Trial Run of the VESSEL, the
weather should suddenly become unfavoulable, as would have precluded the continuance
of the Trial Run, the Trial Run of the VESSEL shall be discontinued and postponed until
the first favourable day next following, unless the BUYER shall assent in writing of its
acceptance of the VESSEL on the basis of the Trial Run made prior to such sudden change
in weather conditions. In the event that the Trial Run is postponed. because of unfavourable
weather conditions, such delay shall be regarded as a permissible delay, as specified in
Article VIII hereofl

The officers and crew of the BUYER may be on board the VESSEL during the Trial Run
to witness it and obtain familia{ty with the operation of the VESSEL.

IJf4
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2. HOW CONDUCTED

(a) All expenses in connection with Trial Run of the VESSEL are to be for the account of
the SELLER, who, during the Trial Run and when subjecting the VESSEL to Trial Run, is
to provide, at its own expense, the necessaly crew to comply with conditions of safe
navigation.

The Trial Run shall in all circumstances be conducted in such manner and to such standard
as the rules and regulations applicable to the VESSEL may require, and comply with the
program of test and tr.ial agrced by both parties.

The course of Ttial Run shall be determined by the SELLER and shall be conducted within
a flial basin.

(b) The SELLER shall provide the VESSEL with the required quantities of water, fuel oil
and greases with exception of lubrication oil and hydraulic oil which shall be supplied by
the BUYER for the conduct of the Trial Run or Trial Runs as prescribed in the
Specifications. The fuel oil and grcases supplied by the SELLER, and lubricating oil and
hydraulic oil supplied by the BUYER shall be in accordance with the appticable engine
specifications, and the cost of the quantities of water, fuel oil, lubricating oil, hydraulic oil
and greases consumed during the Trial Run or Trial Runs shall be for the account of the
SELLER.

3. TRIAL LOAD DRAFT

In addition to the supplies provided by the BUYER in accordance with sub-paragraph (b)
of the preceding Paragraph 2 hereof, the SELLER shall provide the VESSEL with the
required quantity of fresh water and other stores necessary for the conduct of the Trial Run.
The necessary ballast (fresh and sea water and such other ballast as may be required) to
bring the VESSEL to the trial load draft as specified in the Specifications, shall be for the
SELLER's account.

4. METHOD OF ACCEPTANCE OR REIECTION

(a) Upon notification by the SELLER of the completion of the Tr.iai Run of the VESSEL,
the BUYER or the BUYER's Supervisor shall within six (6) business days thereafter,
notifu the SELLER by email of its acceptance of the VESSEL or of its rejection of the
VESSEL together with the reasons therefor.

(b) However, should the result of the Trial Run indicate that the VESSEL or any paft
thereof including her equipment does not conform to the requirements of this Contract and
the Specifications, then the SELLER shall investigate with the Supervisor the cause of
failure and shall take proper steps to remedy the same and shall make whatever corrections
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and alterations andlor re-Trial Run or Runs as may be necessaly without extra cost to the
BUYER, and upon notification by the SELLER of completion of such alterations or
con'ections andlor re-trial or rc-trials, the BUYER shall, within six (6) business days
thereafter, notifr the SELLER by email of its acceptance of the VESSEL or of the rejection
of the VESSEL together with the reason therefor on the basis of the alterations and
corrections andlor re-trial or re-trials by the SELLER.

(c) In the event that the BUYER fails to notifu the SELLER by email of its acceptance or
rejection of the VESSEL together with the reason therefor within six (6) business days as
provided for in the above Sub-paragraphs (a) and (b), the BUYER shall be deemed to have
accepted the VESSEL.

(d) Any dispute arising among the parties hereto as to the result of any Trial Run or filther
tests or trials, as the case may be, of the VESSEL shall be solved by reference to
arbitration as provided in Article XIII hereof.

(e) Nothing herein shall preclude the BUYER from accepting the VESSEL with its
qualifications andlor remarks following the Trial Run andlor fuither tests or trials as
aforesaid and the SELLER shall be obliged to comply with andlor remove such
qualifications andlor remarks (if such qualifications and/or remarks are acceptable to the
SELLER) before effecting delivery of the VESSEL to the BUYER under this Contract.

5. DISPOSITION OF SIIRPLUS CONSUMABLE STORES

Should any amount of fuel oil, fresh water, or other consumable stores fuinished by the
SELLER for the Trial Run or Trial Runs remain on board the VESSEL at the time of
acceptance thereof by the BUYER, the BUYER agrees to buy the same from the SELLER
at the cunent market price at the port of delivery thereof and payment by the BUyER
shall be effected as provided in Article II 3 (e) and 4 (e) of this contract.

The BUYER shall supply lubricating oil and hydraulic oil for the purpose of Trial Runs at
its own expenses and the SELLER will reimburse for the amount of lubricating oil and
hydraulic oil actually consumed for the said Trial Run or Trial Runs at the original price
incuned by the BUYER and payment by the SELLER shall be deducted from the fifth
instalment payable as provided in Article II 3(e) and 4(e) of this contract.

6. EFFECT OF ACCEPTANCE

The BUYER's acceptance of the VESSEL by email sent to the SELLER, in accordance
with the provisions set out above, subject as provided in paragraph a(e) above shall be final
and binding so far as conformity of the VESSEL to this Contract and the Specifications is
concerned, and shall preclude the BUYER from refusing formal delivery by the SELLER
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of the VESSEL, as hereinafter provided, if the SELLER cornplies with all other procedural
requirements for delivery as hereinafter set forth.

If at the time of delivery of the VESSEL, there are deficiencies andlor non-conformities in
the VESSEL or the certificates procured by the SELLER have
conditions/recommendations, such deficiencies andlor non-conformities and/or conditions
and/or recommendations should be rcsolved in such way that if the deficiencies or non-
conformities or condition/recommendations are of minor impofiance, and do not in any
way affect the safety or the operation of the VESSEL, her crew, passengers or cargo, the
SELLER shall be nevertheless entitled to tender the VESSEL for delivery and the BUyER
shall be nevertheless obliged to take delivery of the VESSEL, provided that:

(i) the SELLER shall for its own account remedy the deficiency and fulfil the
requirements as soon as possible, or

(ii) if elimination of such deficiencies andlor non-conformities andlor conditions and/or
recommendations will affect timely delivery of the VESSEL, then the SELLER shall
indemniff the BUYER for any actual and direct cost reimbursement in association
with remedying these outstanding deficiencies or non-conformities or removal of the
condition/recommendations elsewhere than the Dayang as a consequence thereof
excluding, however, loss of time and/ot loss of profit.

rn$
I



33 of65

ARTICLE VII DELIVERY

1. TIME AND PLACE

The VESSEL shall be delivered safely afToat at a safe berth in Dayang by the SELLER to
the BUYER, in accordance with the Specifications and with all Classification and
Statutory Certificates and after completion of Trial Run (or, as the case may be, re-Trial or
re-Trials) and accepted by the BUYER in accordance with the provisions of Article VI
hereof on or before 30th June 2030 provided that in the event of deiays in the construction
of the VESSEL or any performance required under this Contract due to causes which under
the terms of the Contract permit extension of the time for delivery, the aforementioned
time for delivery of the VESSEL shall be extended accordingly,

The aforementioned date or such later date to which delivery is extended pursuant to the
terms of this conhact is herein called the "contract Delivery Date".

The SELLER shall give the BUYER at least 30 Days and 7 Days approximate delivery
notice and at least 3 Days definite delivery notice in writing.

2. WHEN AND HOW EFFECTED

Provided that the BUYER and the SELLER shall each have fulfilled all of their respective
obligations as stipulated in this Contract, delivery of the VESSEL shall be effected
forthwith by the concur:rent delivery by each of the parties hereto, one to the othero of the
Protocol of Delivery and Acceptance, aclcnowledging delivery of the VESSEL by the
SELLER and acceptance thereof by the BUYER, which Protocol shall be prepared in
quadruplicate and executed by each of the parties hereto.

3. DOCUMENTS TO BE DELIVERED TO THE BUYER

Upon acceptance of the VESSEL by the BUYER, the SELLER shall deliver to the
BUYER the following documents in the English language which shall accompany the
aforementioned Protocol of Delivery and Acceptance:

(a) BUILDER'S CERTIFICATE issued by the Dayang and notarized and apostilled.

Photostatic copies of the Builder's Certificate will need to be prcvided at least seven (7)
business days prior to actual delivery to assist the BUYER in registering the VESSEL,

(b) BILL oF SALE issued by SELLER and notarized and apostilled.
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(c) COMMERCIAL INVOICE issued by rhe SELLER.

(d) DECLARATION OF WARRANTY issued by the SELLER that the VESSEL is
delivered to the BUYER free and clear of any liens, charges, claims, morlgages, or other
encumbrances upon the BUYER's title thereto, and in pafticular, that the VESSEL is
absolutely free of all burdens in the nature of charges, dues, duties, fi.nes, imposts, levies,
or taxes imposed by the province or country of the port of delivery, as well as of all
liabilities of the SELLER to its subconttactors, employees and crews and/or all liabilities
arising from the operation of the VESSEL in Trial Run or Trial Runs, or otherwise, pr.ior to
delivery.

(e) ALL CERTIFICATES OR RELEVANT DOCUMENTS required to be turnished upon
delivery of the VESSEL pursuant to this Contract and the Specifications. Certificates or
relevant documents shall be issued by relevant Authorities or Classification Society as
stipulated in the Contract and Specifications. All the certificates shall be delivered in one
(1) original to the VESSEL and two (2) copies to the BUYER,

If the full term certificate or certificates are unable to be issued at the time of delivery by
the Classification Society or any third party, then the provisional certificate or certificates
as issued by the Classification Society or the third party shall be acceptable to the BUyER
provided that the fullterm certificates shall be furnished by the SELLER after delivery of
the VESSEL and in any event before the expiry of the provisional certificates.

(f) Certificate of Non-Registration to be issued by the SELLER stating that the VESSEL is
not registered in any register at the time of delivery. This certificate shall be notarised and
apostilled.

(g) FINISHED DRAWINGS AND PLANS and INSTRUCTION MANUALS, made by
the SELLER, all in English and all in triplicate, shall be delivered together with the
VESSEL as stipulated in the Specifications.

(h) PROTOCOL OF TRIALS of the VESSEL made by the SELLER pursuant to the
Specifications.

(0 PROTOCOL OF INVENTORY of the equipment of the VESSEL including spare parr
and the like, all as specified in the specifications, made by the SELLER.

(j) PRorocol oF sroREs oF CONSUMABLE NATURE made by the SELLER.

(k) PROTOCOL oF DEADWEIGHT AND INCLINING DGERIMENT made by the
SELLER.

(l) PROTOCOL OF TRIALS of the VESSEL made by the SELLER purcuant to the
Specifications.
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4. TITLE AND RISK

Title to and risk of the VESSEL shall pass to the BUYER only upon delivery and the
receipt of the 5th instalment by the SELLER. As stated above, it is expressly understood
that, until Delivery, title to the VESSEL, and her equipment, shall remain at all times with
the SELLER and at the entire risk of the SELLER.

5, REMOVAL OF VESSEL

The BUYER shall take possession of the VESSEL immediately upon delivery and
acceptance thereof, and shall temove the VESSEL from the premises of the SELLER
within seven (7) days after delivery and acceptance thereof are effected. If the BUYER
shall not remove the VESSEL fi'om the premises of the SELLER within the aforesaid
seven (7) days, then, in such event, without prejudice to the SELLER's right to require the
BUYER to remove the VESSEL immediately at any time thereafter, the BUyER shall pay
to the SELLER a reasonable mooring charge for the VESSEL.

6. TENDER OF THE VESSEL

If the BUYER fails to take delivery of the VESSEL after completion thereof according to
this Contract and the Specifications without justified reason, the SELLER shall have the
right to tender the VESSEL for delivery after compliance with all procedural requirements
as above provided.

/
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ARTICLE VIII DELAYS & EXTENSION OF TIME FOR DELIVERY

1. CAUSE OF DELAY

If, at arry time before actual delivery, either the conshuction of the VESSEL, or any
perfotmance required hereunder as a prerequisite to delivery of the VESSEL, is delayed
due to war, blockade, revolution, insurrection, mobilization, civil commotions, dots,
strikes, sabotage, lockouts, Acts of God or the public enemy, plague or other epidemics,
quarantines, prolonged failure or restriction of electric current from an outside source,
fieight embargoes, if any, extremely hot climate, earthquakes, tidal waves, typhoons,
humicanes, storms or other causes beyond the control of the SELLER or of its
subcontractors, as the case may be, or by force majeure of any description, whether of the
nature indicated by the foregoing or not, or by destruction of the SELLER or works of the
SELLER or its subcontractors, or of the VESSEL or any part thereof by fire, flood, or
other causes beyond the control of the SELLER or its subcontractors as the case may be, or
due to the bankruptcy of the equipment andlor material supplier or suppliers, the hidden
defect in casting matelial, then, in the event of delay due to the happening of any of the
aforcmentioned contingencies, the SELLER shall not be liable for such delay and the time
for delivery of the VESSEL under this Contract shall be extended without any reduction in
the Contract Plice for a period of time which shall not exceed the total accumulated time of
all such delays, subject nevertheless to the BUYER's right of cancellation under Paragraph
3 of this Articie and subject however to all relevant provisions of this Contract which
authorize and permit extension of the time of delivery of the VESSEL.

2. NOTICE OF DELAY

Within seven (7) days fi'om the date of commencement of any delay on account of which
the SELLER claims that it is entitted under this Article to postpone the delivery of the
VESSEL, the SELLER shall advise the BUYER by email of the date such delay
cornmenced, and the reasons therefor.

Likewise within seven (7) days after such delay ends, the SELLER shalt advise the
BUYER by email, of the date such delay ended, and within 30 days after such delay ends,
the SELLER shall notift the BUYER of the period by which the date for delivery of the
VESSEL is postponed by reason of such delay with documentary evidence or other sound
proof of the duration of such event causing delay. Failure of the BUYER to object to the
SELLER's notification and claim to postpone the delivery of the VESSEL within seven (7)
days after receipt by the BUYER of such notification, shall be deemed to be a waiver by
the BUYER of its rigtrt to object to such postponement.
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3. RIGHT TO CANCEL FOR EXCESSIVE DELAY

If the total accumulated time of all permissible delays and non-per.missible delays
aggregates to two hundred and forry (240) days or more, excluding delays due to
arbitration as provided for in Article XIII hereof or due to default in performance by the
BUYER, or due to delays in delivery of the BUYER's supplied items, and excluding delays
due to causes which, under Articles V, XI and XII hereof, permit extension or
postponement of the time for delivery of the VESSEL, then in such event, the BUyER
may in accordance with the provisions set out herein cancel this Contract by serving upon
the SELLER notice of cancellation which shall be confirmed in writing and the provisions
of Article X of this Contract shall apply. The SELLER may, at any time, after the
accumulated time of the aforementioned delays justiffing cancellation by the BUyER as
above provided for, demand in writing that the BUYER shall malce an election, in which
case the BUYER shall, within fifteen (15) days after such demand is received by the
BUYER either notify the SELLER of its intention to cancel, or consent to an extension of
the time for delivery to an agreed future date, it being understood and agreed by the parties
hereto that, if any filther delay occurs on account of causes justifring cancellation as
specified in this Contract, the BUYER shall have the same right of cancellation upon the
same terms as hereinabove provided (i,e., if VESSEL is not in aii respects ready for
delivery in accordance with the Contract at such agreed future date, the BUyER may
immediately elect to cancel).

4. DEFIMTION OF PERMISSIBLE DELAY

Delays on account of such causes as provided for in Parugraph 1 of this Article, but
excluding any other extensions of a nature which under the terms of this Contract pelmit
postponement of the Contmct Delivery Date, shall be understood to be (and are herein
refemed to as) permissible delays, and are to be distinguished from non-permissible delays
on account of which the Contract Price of the VESSEL is subject to adjustment as
provided for in Article III hereof.
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ARTICLE IX WARRANTY OF QUALITY

1, GUARANTEE OF MATERIAL AND WORKMANSHIP

The SELLER, for a period of twelve (12) months following delivery to the BUyER of the
VESSEL, or as for repaired or replacement parts, twelve (12) months fiom the date of repair
or replacement but in any case not exceeding maximum eighteen (18) months from the date
of delivery to the BUYER of the VESSEL, gualantees the VESSEL, her hull and machinery
and all parts and equipment thereof that are manufactured or fumished or supplied by the
SELLER and/or its subcontractors under this Contract including materials and equipment
(however excluding any parts for the VESSEL which have been supplied by or on behalf
of the BUYER) against all defects which are due to defective materials, andlor poor
workmanship.

2. NOTICE OF DEFECTS

The BUYER shall notifr the SELLER in writing as promptly as possible, after discovery
of any defect or deviations for which a claimis made under this guarantee. The BUyER's
written notice shall describe the nature of the defect and the extent of the damage caused
thereby. The SELLER shall have no obligation under this guarantee for any defects
discovered prior to the expiry date of the guarantee, unless notice of such defects, is
received by the SELLER not later than seven (7) days after such expiry date.

3. REMEDY OF DEFECTS

The SELLER shall remedy at its expense any defects, against which the VESSEL or any
part of the equipment thereof is guaranteed under this Article by making all necessary
repairs and/or replacement. Such repairs and/or replacement will be made by the SELLER.

However, if it is impractical for the SELLER to make the repair and if forwarding by the
SELLER of replacement parts, and materials cannot be accomplished without impair.ing or
delaying the operation or working of the VESSEL, then, in any such even! the BUyER
shall, cause the necessary repairs or replacements to be made elsewhere at the discretion of
the BUYER provided that the BUYER shall frst and in all events, as soon as possible,
give the SELLER notice in wliting of the time and place such repairs will be made and, if
the VESSEL is not thereby delayed or her operation or working is not thereby delayed or
impaired, the SELLER shall have the right to verify by its own representative(s) or that of
Classification Society the nature and extent of the defects complained of. The SELLER
shall, in such cases, promptly advise the BUYER, by email, after such examination has
been completed, of its acceptance or rejection of the defects as ones that arc subject to the
guarantee herein provided.
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In any circumstances as set out below, the SELLER shall immediately pay to the BUyER
in United States Dollars by telegraphic transfer the actual cost for such repairs or
replacements including forwarding charges, or at the average cost for making similar
repaits or repiacements including forwarding charges as quoted by the leading shipyards in
the P.R.China:

(a) Upon the SELLER's acceptance of the defects as justifuing remedy under this Article,
or

(b) If the SELLER neither accepts nor rejects the defects as above provided, nor request
arbitration within sixty (60) days after its receipt of the BUyER's notice of defects.

In any case, the VESSEL shall be taken at the BUYER's cost and responsibility to the
place elected, ready in all respects for such repair.s or replacements.

Any dispute shall be refen'ed to arbitration in accordance with the provisions of Article
XIII hereof.

Any guarantee items which are covered by the terms or the scope of the guarantee but
which have not been settled by the date on which the guarantee itself terminates, shall be
settled within thifiy (30) days after the amounts have been agreed between the pafiies or, in
the case of disagreement, within thirty (30) days after publication of the relevant arbitration
award.

4. EXTENT OF THE SELLER'S LIABILITY

The SELLER shall have no obligation andlor liabilities with respect to defects discovered
after the expiration ofthe period of guarantee specified above.

The SELLER shall be liable to the BUYER for defects and damages caused by any of the
defects specified inParcgraph 1 of this Article provided that such tiability of the SELLER
shall be limited to damage occasioned within the guarantee period specified in paragraph I
above. The SELLER shall not be obligated to repair, or to be liable for, damages to the
VESSEL, or to any part of the equipment thereof due to ordinary wear and tear or caused
by the defects other than those specified in Paragraph 1 above, nor shall there be any
SELLER's liability hereunder for defects in the VESSEL, or any part of the equipment
thereof caused by fire or accidents at sea or elsewhere, or mismanagemen! accidents,
negligence, or wilful neglect, on the part of the BUyER, its employees or AGENTs
including the VESSEL's officers, crew and passengers, or any pe6ons on or doing work on
the VESSEL other than the SELLER, its employees, AGENTs or subcontractors.
Likewise, the SELLER shall not be liable for defects in the VESSEL, or the equipment or
any part thereof, due to repairs or replacement which were made by those other than the

)

SELLER andlor its subcontractors.
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Upon delivery of the VESSEL to the BUYER, in accordance with the terms of the
Contract, the SELLER shall thereby and thereupon be released of all responsibilrty and
liability whatsoever and howsoever arising under or by virtue of this Conh.act (save in
respect of those obligations to the BUYER expressly provided for in this Article IX)
including without limitation, any rcsponsibility or liability for defective workmanship,
materials or equipment, design or in respect of any other defects whatsoever and any loss
or damage resulting from any act, omission or default of the SELLER. The SELLER shall
not, in any circumstances, be liable for any consequential loss or special loss, or expenses
arising fi'om any cause whatsoever including, without limitation, loss of time, loss of profit
or earnings or demurage dilectly from any commitments of the BUYER in connection
with the VESSEL.

The guarantee provided in this Article and the obligations and the liabilities of the
SELLER hereunder at'e exclusive and in lieu of and the BUYER hereby waives all other
remedies, warranties, guarantees or liabilities, express or implied, arising by Law or
otherwise (including without limitation any obligations of the SELLER with respect to
fitness, merchantability and consequential damages) or whether or not occasioned by the
SELLER's negligence. This guarantee shall not be extended, altered or varied except by a
written instrument signed by the duly authorized representatives of the SELLER and the
BUYER.
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ARTICLE X CANCELLATION, REJECTION AND RESCISSION BY THE BUYER

1. All payments made by the BUYER prior to the delivery of the VESSEL shall be in the
nature of advance to the SELLER. In the event the BUYER shall exercise its rtght of
cancellation andlot rescission of this Contract under and pursuant to any of the provisions
of this Contract specifically permitting the BUYER to do so, then the BUYER shall notify
the SELLER in writing, and such cancellation andlor rescission shail be effective as of the
date the notice thereof is received by the SELLER.

2. Thereupon the SELLER shall refund in United States Dollars immediately to the
BUYER the full amount of all sums paid by the BUYER to the SELLER on account of the
VESSEL, unless the SELLER disputes the BUYER's cancellation and/or rescission by
instituting arbitration in accordance with Article XIIL If the BUYER,s cancellation or
rescission of this Contract is disputed by the SELLER by instituting arbitration as
aforesaid, then no refund shall be made by the SELLER, and the BUYER shall not be
entitled to demand repayment fi'om the SELLER's bank under its guarantee, until the
arbitration award between the BUYER and the SELLER which shall be in favour of the
BUYER, declaring the BUYER's cancellation andlor rescission justified, is made and
delivered to the SELLER by the arbitration tribunal. In the event the SELLER is obligated
to make refundment, the SELLER shall pay the BUYER interest in United States Dollars
at the rate of five percent (5%) if the cancellation or rescission of the Contract is exercised
by the BUYER for the delay of aggregate two hundred and forty (240) days in accordance
with the provision of Paragraph 3 of Article VIII or/by the events described in Article III
1(c), 2(c), 3(c) or 4(c) hereof, however in the event of total loss as described in Article XII
of this Contract, then, no interest will be refunded on the amount required herein to be
refunded to the BUYER, computed from the respective dates when such sums were
received by the SELLER's bank to the date of remittance by telegraphic transfer of such
refund to the BUYER by the SELLER.

3. Upon such refund by the SELLER to the BUYER, all obligations, duties and liabilities
of each of the parties hereto to the other under this Contract and any applicable laws shall
be forthwith completely discharged
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ARTICLE XI BUYER'S DEFAULT

1. DEFINITION OF DEFAULT

The BUYER shall be deemed in default of its obligation under the Contract if any of the
following events occurs:

(a) The BUYER fails to pay the first or second or third or fourth instalment to the
SELTER when any such instalment becomes due and payable under the
provisions of Article II hereof and provided the BUYER shall have received
the SELLER's demand for payment in accordance with Article II hereof; or

(b) The BUYER fails to pay the fifth instalment to the SELLER in accordance
with Paragraphs 3 (e) and 4 (e) of Article II hereof provided the BIfYER shall
have received the SELLER's demand for payment in accordance with Article
II hereof; or

(c) The BUYER fails to take delivery of the VESSEL, when the VESSEL is duly /

tendered for delivery under the provisions of Article VII hereof by the
SELLER after completion thereof in accordance with the provisions of this
Contract and the Specifications.

2. NOTICE OF DEFAI]LT

If the BUYER is in default of payment or in performance of its obligations as provided
hereinabove, the SELLER shall notify the BUYER to that effect by email or other ways in
wliting after the date of occumence of the default as per Paragraph 1 of this Article and the
BUYER shall forthwith acknowledge by email or other ways in writing to the SELLER
that such notification has been received. In case the BUYER does not give the aforesaid
acknowledgment to the SELLER within five (5) calendar days it shall be deemed that such
notification has been duly received by the BUYER.

3. INTEREST AND CHARGE

(a) If the BUYER is in default of payment as to any instalment as provided in Paragraph 1

(a) and/or 1 (b) of this Article, the BUYER shall pay interest on such instalment atthe rcte
of five percent (5%) per annum from the due date thereof until the date of the payment of
the full amount, including all aforesaid interest. In case the BUYER shall fail to take
delivery of the VESSEL when required to as provided in Paragraph 1 (c) of this Article,
the BUYER shall be deemed in defauit of payment of the fifth instalment and shall pay
interest thereon at the same rate as aforesaid fi'om and including the day on which the
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VESSEL is tendered for delivery by the SELLER, as provided in Article VII Paragraph 6
hereof.

(b) In any event of default by the BUYER under 1 (a) or I (b) or 1(c) above, the BUyER
shall also pay aIl costs, charges and expenses incured by the SELLER in consequence of
such default.

4. DEFAULT BEFORE DELIVERY OF THE VESSEL

(a) If any default by the BUYER occurs as defined in Paragraph 1 (a) or I (b) or 1(c) of
this Article, the Contract Delivery Date shall, at the SELLER's option, be postponed for a
period of continuance of such default by the BUYER.

(b) If any such default as defined in Paragraph I (a) or I (b) or i(c) of this Arricle
committed by the BUYER continues for a period of fifteen (15) days, then, the SELLER
shall have all following rights and remedies:

(i) The SELLER may, at its option, cancel ol rescind this Contract, provided the SELLER
has notified the BUYER of such default pursuant to Paragraph 2 of this Article, by giving
notice of such effect to the BUYER by email or other ways in writing. Upon receipt by the
BUYER of such notice of cancellation or rescission, all of the BUYER's Supplies shall
forthwith become the sole property of the SELLER, and the VESSEL and all its equipment
and machinery shall be at the sole disposal of the SELLER for sale or otherwise; and

(ii) In the event of such cancellation or rescission of this Contract, the SELLER shall be
entitled to retain any instalment or instalments of the Contract Pr.ice paid by the BUyER to
the SELLER on account of this Contract.

(iii) (Applicable to any BUYER's default defined in I (a) of this Arricle) The SELLER
shall, without prejudice to the SELLER's right to recover from the BUYER the fifth
instalment, interest, costs and/or expenses by applying the proceeds to be obtained by the
sale of the VESSEL in accordance with the provisions set out in this Contract, have the
right to declare all unpaid 1st, 2nd , 3'd and 4th instalments to be forthwith due and payable,
and upon such declaration, the SELLER shall have the right to immediately demand the
payment of the aggregate amount of all unpaid l*t, 2nd ,3'd and 4th instalments from the
Guarantor in accordance with the terms and conditions issued by the Guarantor.

5. SALE OF THE VESSEL

(a) In the event of cancellation or rescission of this Contract as above provided, the
SELLER shall have full right and power either to complete or not to complete the VESSEL
as it deems fit, and to sell the VESSEL at a public or private sale on such terms and
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conditions as the SELLER thinks fit without being answerable for any loss or damage
occasioned to the BUYER thereby. t

In the case of sale of the VESSEL, the SELLER shall give email or other witten notice to
the BUYER.

(b) In the event of the sale of the VESSEL in its completed state, the proceeds of sale
received by the SELLER shall be applied firstly to payment of all expenses attending such
sale and otherwise incurred by the SELLER as a result of the BUyER's default, and then to
payment of all unpaid instalments andlor unpaid balance of the Contract Price and interest
on such instalment at the interest rate as specified in the relevant provisions set out above
fiom the respective due dates thereof to the date of application.

(c) In the event of the sale of the VESSEL in its incomplete state, the proceeds of sale
received by the SELLER shall be applied firstly to all expenses attending such sale and
otherwise incurrcd by the SELLER as a result of the BUyER's default, and then to
payment of all costs of consttuction of the VESSEL (such costs of construction, as herein
mentioned, shall include but are not limited to all costs of labour andlorprices paid or to be
paid by the SELLER for the equipment and/or technical design and/or materials purchased
or to be purchased, installed and/or to be installed on the VESSEL) and/or any fees,
charges, expenses and/or royalties incured and/or to be incumed for the VESSEL less the
prepayment so retained by the SELLER, and compensation to the SELLER for a
reasonable sum of loss of profit due to the cancellation or rescission ofthis Contract.

(d) In either of the above events of sale, if the proceed of sale exceeds the total of the
amounts to which such proceeds are to be applied as aforesaid, the SELLER shall promptly
pay the excesses to the BUYER without interest, provided, however that the amount of the
payment to the BUYER shall in no event exceed the total amount of prepayment already
paid by the BUYER and the cost of the BUyER's Supplies, if any.

(e) If the proceed of sale are insufficient to pay such total amounts payable as aforesaid,
the BUYER shall promptly pay the deficiency to the SELLER upon request.
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ARTICLE XII INSURANCE

1. EXTENT OF INSURANCE COVERAGE

From the time of keel-laying of the first section of the VESSEL until the same is
completed, delivered to and accepted by the BUYER, the SELLER shall, at its own cost
and expense, keep the VESSEL and all machinery, materials, equipment, appufienances
and outfit, deliveted to the SELLER for the VESSEL or built into, or installed in or upon
the VESSEL, including the BUYER's Supplies, fully insured with first class Chinese
insurance companies for SELLER,s risk,

The amount of such insulance coverage shall, up to the date of delivery of the VESSEL, be
in an amount at least equal to, but not limited to, the aggregate of the payments made by
the BUYER to the SELLER. The policy refened to hereinabove shall be taken out in the
name of the SELLER and all losses under such policy shall be payable to the SELLER.

2. APPLICATION OF RECOVERED AMOI.'NT

(a) Partial Loss:

In the event the VESSEL shall be damaged by any insured cause whatsoever prior to
delivery thereof by the SELLER and in the fuither event that such d.amage shall not
constitute anactual or a constructive total loss of the VESSEL, the SELLEdshall apply
the amount recovered under the insurance policy referred to in paragraph I of this
Article to the repair of such damage satisfactory to the Classification Soiiei', and other
institutions or authorities as described in the Specifications, and to the ieasonable
satisfaction of the BUYER without additional 

"*prnsrs 
to the BUYER, and the BUyER

shall accept the VESSEL under this Contract lf completed in accordance with this
lontract and Specifications and not make any claim for any consequential loss or
depreciation.

(b) Total Loss:

Howevet, in the event that the VESSEL is determined to be an actual or constructive total
loss, the SELLER shall either:

(i) Bv the mutual agreement between the parties hereto, proceed in accordance with terms
of this Contract, in which case the amount recovered under said insurance policy shall be
applied to the reconstruction andlor repair of the VESSEL's damages and/or replacement
and reinstallation of BUYER's Supplies without additional expenses to the BUyER,
provided the parties hereto shall have first agreed in writing as to such reasonable
extension of the Contract Delivery Date and adjustment of other terms of this Contract
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including the Contract Price as may be necessaly for the completion of such
reconstruction; or

(ii) If for whatever reason the parties fail to agree on the above, then reflrnd immediately to
the BUYER the amount of all instalments paid to the SELLER under this Contract without
interest together with recovered amount for BUYER's Supplies onboard, whereupon this
Contract shall be deemed to be cancelled and all lights, duties, liabilities and obligations of
each of the parties to the other shall terminate forthwith.

Within thirty (30) days after receiving notice of any damage to the VESSEL constituting
an actual ot a conshuctive total loss, the BUYER shatl notify the SELLER in writing of its
agrcement or disagreement under this sub-paragraph. In the event the BUYER fails to so
notify the SELLER, then such failure shall be construed as a disagreement on the part of
the BUYER' This Contract shall be deemed as rescinded and cancelled and the BUYER
receive the refund as hereinabove provided and the provisions hereof shall apply.

(c) In case of any damages to the VESSEL, the SELLER shall notift the BUyER of the
extent of damage to the VESSEL within thifiy (30) days.

3. TERMINATION OF THE SELLER'S OBLIGATION TO INSURE

The SELLER's obligation to insure the VESSEL hereunder shall cease and terminate
forthwith upon delivery thereof to the BUYER.
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ARTICLE XIII DISPUTES AND ARBITRATION

1. PROCEEDINGS

In the event of any dispute between the BUYER and the SELLER as to any matter arising
out of or relating to this Contract or any stipulation herein or with respect thereto which
cannot be settled by the BUYER and the SELLER themselves, such dispute shall be
resolved by arbitration in London Maritime Arbitrators Association (LMAA) in
accordance with the Laws of England and the rules and terms of LMAA current at the time
when the arbitration proceedings arc commenced. Either pufi may demand arbitration of
any such disputes by giving written notice to the other party, Any demand for arbitration
by either party hereto shall state the name of the arbitrator appointed by such pafi and
shall also state specifically the question or questions as to which such par.fy is demanding
arbitration. Within twenty (20) days after receipt of notice of such demand for arbitration,
the other party shall in tum appoint a second arbitrator. The two arbitrators thus appointed
shall thereupon select a third arbitrator, and the thlee arbitrators so named shall constitute
the board of arbitration (hereinafter called the "Arbitration Board") for the settlement of
such dispute.

In the event however, that said other party should fail to appoint a second arbitrator as
aforesaid within twenty (20) days following receipt of notice of demand of arbitr:ation, it is
agreed that such party shall thereby be deemed to have accepted and appointed as its own
arbihator the one already appointed by the party demanding arbitration, and the arbitration
shall proceed forthwith before this sole arbitrator, who alone, in such event, shall constitute
the Arbitration Board. And in the further event that the two arbitrators appointed
respectively by the parties hereto as aforesaid should be unable to reach agrcement on the
appointment of the third arbitrator within twenty (20) days from the date on which the
second albitrator is appointed, either party of the said two arbitrators shall apply to the
President for the time being of LMAA to appoint the third arbitrator. The award of the
arbitration, made by the sole arbitrator or by the majority of the three arbitrators, as the
case may be, shall be final, conclusive and binding upon the parties hereto.

The arbitration will be conducted in London. The language of the arbitration shall be
English. The law governing this arbitrationprovision shall be English law.

The parties mutually agree to cooperate with each other so as to achieve the objective that
the albitration award can be rendercd as expeditiously as possible.

2. ALTERNATIVE ARBITRATION BY AGREEMENT

Notwithstanding the preceding provisions of this Article, it is recognized, that in the event
of any dispute or difference of opinion arising in regard to the construction of theI r,(



VESSEL, her machinery and equipment, or concerning the qualrty of materials or
workmanship thereof or thereon, such dispute may be referred to the Classification Society
upon mutual agreement of the parties hereto. In such case, the opinion of the Classification
Society shall be final and binding on the parties hereto.

3. NOTICE OF AWARD

Notice of any award shall immediately be given in writing to the SELLER and the
BUYER.

4. EXPENSES

The arbitrator(s) shall determine which party shall bear the expenses of the ar.bitration or
the proportion of such expenses which eachpafty shall bear.

5. AWARD OF ARBITRATION

Award of arbitration, shall be final and binding Won the parties concerned. The right for
appeal available under the English laws is hereby expressly precluded and excluded by the
parties hereto.

6. ENTRY IN COURT

Judgment on any award may be entered in any court of competent jurisdiction.

7. ALTERATION OF DELIVERY TIME

In the event of reference to arbittation of any dispute arising out of matters occurring prior
to delivery of the VESSEL, the SELLER shall not be entitled to extend the Delivery Date
as defined in Article VII hereof and the BUYER shall not be entitled to postpone its
acceptance of the VESSEL on the Delivery Date or on such newly planned time of
delivery of the VESSEL as declared by the SELLER, However, if the construction of the
VESSEL is affected by any arbitration, the SELLER shall then be permitted to extend the
Delivery Date as defined in Article VII and the decision or the award shall include a
finding as to what extent the SELLER shall be pelmitted to extend the Delivery Date.
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ARTICLE XIV zuGHT OF ASSIGNMENT, TRANSFER, NOVATION AND
NOMINATION

1. SELLER'S ASSIGNMENT

The SELLER shall have the right to assign the benefits of this Contract to the SELLER's
financiers for the pulpose of securing the SELLER's financing.

2. BUYER'S ASSIGNMENT, TRANSFER, NOVATION ORNOMINATION

(a) The BUYER shall have the right to assign the benefits of this Contract to the
BUYER's financiers for the pulpose of securing the BUYER's financing.

(b) The BUYER shall have the right, subject to the SELLER's consent which shall not
be unleasonably withheld, to assign, transfer or novate this Contract to any other
third party and shall also have the right to nominate any other thitd party to take
delivery of the VESSEL.

In the event of such assignment, transfer or novation to a third parfy (the "NEw
BUYER') with the consent of the SELLER as mentioned under subparagraph (b)
above, the SELLER shall procure the SELLER's bank to issue a new Refund
Gualantee for the Lst,2nd,3rd and 4th instalments in the form acceptable to the
NEW BUYER and in favour of the NEW BUYER, and the BUYER shall sunender
the Reftnd Guarantee issued by the SELLER's bank under this Contract in favour
of the BUYER.

It is understood that any documented expenses or legal charges duly incurred by
and/or attributable to any assignment or transfer or novation of this Contract andlor
the Refund Guarantee as requested by the BUYER, shall be for the BUYER's
account.
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ARTICLE XV TAXES AND DUTIES

1. TAXES AND DUTIES INCURRED IN CHINA

The SELLER shall bear and pay all taxes, duties, stamps, dues, levies, and fees of
whatsoever natute incurred or imposed in the People's Republic of China in connection
with the execution andlor performance of this Contract by the SELLER and its
subcontractors and any payments to be made hereunder by the BUYER. The sELLER will
assist the BUYER in the respect of BUYER's Supplies to be imported into the people,s
Republic of China in compliance with the laws of the People's Republic of China.

2. TAXES AND DUTIES INCURRED OUTSIDE CHINA

The BUYER shall bear and pay all taxes, duties, stamps, and fees outside the people's
Republic of China in connection with execution and/or pe.forman.. of tfri, io;;;;;;;;
BUYER except for taxes, duties, stamps, dues, and fees imposed upon the items which are
to be procured by the SELLER for the construction of the VESSEL in accordance with the
terms of this Contract and the Specification.

ffi,{



5

ARTICLE XVI PATENTS, TRADEMARKS AND COPYRIGHTS

The machinery and equipment of the VESSEL may bear the patent number, trademarks or
trade names of the manufacturers. The SELLER shall defend and save harmless the
BUYER fiom patent liability or claims of patent infringement of any nature or kind,
including costs and expenses for, or on account of any patented or patentable invention
made or used in the performance of this Contract and also including cost and expense of
litigation, if any.

Nothing contained herein shall be construed as transferring any patent or trademark rights
or copyright in equipment covered by this Contract, and all such rights are hereby
expressly reserved to the true and lawful owners thereof. Notwithstanding any provisions
contained herein to the contrary, the SELLER's obligation under this Article will not be
terminated by the passage of any specified period of time.

The SELLER's indemnity hereunder does not extend to equipment or parts supplied by the
BUYER to the SELLER if any.

FI
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ARTICLE XVII NOTICE

Any and all notices and communications in connection with this Contract shall be
addressed as follows:

Tel

To the BUYER:
Address :

Email

PIC

JINJI MARINE INC.
clo 26th Floor, Yardley Commercial Building,
i-6 Connaught Road West, Hong Kong, China
+852-254509st

sfirg@jinhuiship.corn; mng@iinhuiship.corn;
shurnyh@j inhuiship.com; tsangth@j inluiship. corn
newbuiiding@,i inhuiship. com
Mr. S.F. Ng; Mr. Michael Ng; trrti. Y.H. Shum; Mr. T.H. Tsang

To the SELLER
(1) To the SUMEC: SUMEC MARINE CO., LTD,
Address : 198 Changjiang Road,

Nanjing, Jiangsu, China 210018
Tel : + 86 (25) 845i2027
Email : chengx@sumec.com.cn
PIC : Mr. Chen Guanxing

and

(2) To the Dayang: New Dayang Shipbuilding Co., Ltd.
Address : 8# Yongda Road, Lidian town, Guangling district, Yangzhou City,

Jiangsu, China
Tel : + 86-514-89789188
Email : zltengchuanyuanyz@sumec,com.cn

PIC : Ms. ZhengChuanyuan

Any change of address shall be communicated by email or other ways in witing by the
pafy making such change to the other party and'in the event of failure to give such notice
of change, communications addressed to the party at their last known address shall be
deemed sufficient.

Any and all notices, requests, demands, instructions, advice and communications in
connection with this Contract shall be deemed to be given at, and shall become effective -

from, the time when the same is delivered to the address of the parfy to be served,
provided, however, that registered airmail shall be deemed to be delivered ten (10) days
after the date of dispatch, express courier service shall be deemed to be delivered five (5)
days after the date of dispatch, and email hansmissions shall be deemed as delivered upon
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the subject email has been removed to the "Sent" box on the sending computer, unless
there is a return or undelivered notification.

Any and all notices, communications, Specifications and drawings in connection with this
Conh'act shall be written in the English language and each party hereto shall have no
obligation to translate them into any other language.
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ARTICLE XVIII EFFECTTVE DATE OF CONTRACT

This Contract shall become effective upon due execution of this Contract and the
Specifications.

In the event that even if having made every effort, the BUYER and SELLER's bank fail to
rcach agreement on the final for:rn and wording of the Refund Guarantee which made the
Refund Guarantee not issued within sixty (60) days after execution of this Contract, unless
an extension of time limit is mutually agreed, then any party of this Contract shall get the
right to make this Contract cancelled, null, void and having no effect any more by a written
notice. And no party shall be liable for this cancelation to the other for any loss or damage
(if any) whether under this Contract or under any applicable laws.
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ARTICLE XIX INTERPRETATION

1. LAV/ APPLICABLE

The parties hereto agree that the validity and interpretation of this Contract and of each
Article and part hereof be governed by and interpreted in accordance with the Laws of
England.

2. DISCREPANCIES

All general language or requirements embodied in the Specifications are intended to
ampli$r, explain and implement the requirements of this Contract. However, in the event
that any language ot requirements so embodied in the Specifications per.mit an
interpretation inconsistent with any provision of this Conh.act, then in each and every such
event the applicable provisions of this Contract shall govern. The Specifications and plans
are also intended to explain each other, and anything shown on the plans and not stipulated
in the Specifications or stipulated in the Specifications and not shown on the plans, shall be
deemed and considered as if embodied in both. In the event of conflict between the
Specifications and plans, the Specifications shall govern.

However, with regard to such inconsistency or contradiction between this Contract and the
Specifications as may later occur by any change or changes in the Specifications agreed
upon by and among the parties hereto after execution of this Contract, then such change or
changes shall govern.

3. ENTIRE AGREEMENT
This Contract sets forth the entire understanding of the Parties with r.espect to the subject
matter discussed herein. It supersedes all prior discussions, negotiations and agreements,
whether oral or written, expressed or implied.
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ARTICLE XX CONFIDENTIALITY

The details of this Contract shall be kept private and confidential by each party unless
required for the pulpose of performing this Contract and/or any party is required to malce
disclosure pursuant to applicable laws, rules or regulations, It is acknowledged that the
intermediate holding company of the BUYER, Jinhui Shipping and Transportation Limited
("Jinhui Shipping") and the parent company of Jinhui Shipping, Jinhui Holdings Company
Limited ("Jinhui Holdings') will need to make public announcements pursuant to
applicable rules and regulations of the Oslo Stock Exchange and the Hong Kong Stock
Exchange respectively, provided that such public announcement shall be limited to the
necessary scope and extent as required by applicable rules and regulations of the Osio
stock Exchange and the Hong Kong stock Exchange respectively.

This Contract is conditional upon approval by the general meeting of Jinhui Holdings for
obtaining approval by shareholders of Jinhui Holdings.

{
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By

In WITNESS WHEREOF, the parties hereto have caused this Contract to be duly executed
on the day and year'first above wr.itten.

THE BUYER: JINJI MARINE INC.

Name: Ng Siu Fai

Title: Director

THE SELLER:

SUMEC MARINE CO., LTD

Name: He Jun

Title: Chafuman / Representative

NEW DAYANG SHIPBUILDING CO., LTD

By:

Name: Xu Bin

Title: General Manager / Legal Representative

By

{, "f1fr



EXHIBIT "A"

ISUBJECT TO FINAL AGREEMENT BETWEEN THE BUYER AND THE SELLER'S
BANr(l

Inevocable Letter of Guarantee (Refund Guarantee)

TO: JINJI MARINE INC.
Date: -----

Irrevocable Letter of Guarantee No.-----

1. At the request of SIIMEC Marine Co., Ltd. and New Dayang Shipbuilding Co., Ltd,
(hereinafter together called the "SELLER') and in consideration of your ugt."ing to
pay the SELLER the first/second/third/fourth instalment before delivery of a ship under
the Contract No. SUMEC26564 concluded by and amongst you and the SELLER dated
'---- (hereinafter called the "Contract") for the construction of one (1) ---- to be
designated as Hull No,NDY1380 (hereinafter called the "VESSEL"), we, [BankName--
-1, do hereby irrevocably, absolutely and unconditionally guarantee as primary obligor
and not merely as surety to repay to you an amount of up to but not exceeding a total
amount of USD13,600,000- (Say United States Dollars Thirteen Million Six Hundred
Thousand Only), representing the first, second, third and fourth instalments of the
Contract Price of the VESSEL, as you may have paid to the SELLER under the
Contract prior to the delivery of the VESSEL, if and when the same or any part thereof
becomes repayable to you from the SELLER in accordance with the terms of the
Contract.

2' Should the SELLER fail to make such repayment, we shall pay you the amount the
SELLER ought to pay with no interest if cancellation of the Contract is exercised by
you for the total loss of the VESSEL, or together with interest at the rate of [ ] percent
(l%) per annum if the cancellation of the Contract is exercised by you in accordance
with the provisions of Paragraph 3 of Article VIII or by reason of the circumstances
described in Article III 1(c),2(c), 3(c) or 4(c) of the Contract, within ten (10) business
days after our receipt of the relevant demand for repayment. Such demand (,.an
authenticated demand') may be made by you in writing by any one or more of the
following means:

2.1.

2.2.
by you ttl'ough your bank and duly authenticated by your bank; or
by your bank on your behalfthrough authenticated swift.

/

3. Howevet, in the event of our receipt, before your demand or within ten (10) business
days after such demand has been received by us, of a notice made by th" SELLER that
there is a dispute between you and the SELLER in relation to (i) whether the SELLER
shall be liable to repay the instalment or instalments paid by you, and (ii) consequently
whether you shall have the right to demand payment fi'om us, then we shall be entitled
to withhold and defer payment for a period not exceeding ten (10) business days after
such notice of dispute and the following provisions will apply;
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3.1. if such dispute is submitted for arbitration in accordance with Article XIII of the
Contt'act within ten (10) business days' period after receipt of notice of dispute
by us and the SELLER provides us with a copy of the SELLER's notice to you
stating the name of the arbitrator appointed by the SELLER and the question or
questions as to which the SELLER is demanding arbitration as required
pursuantto Article XIII, Clause l, of the Contract (a copy of such SELLER's
notice will be forwarded promptly by us to you), we shall be entitled to withhold
and defer payment until the final arbitration award is published. We shall not be
obligated to make any payment to you unless such arbih'ation award orders the
SELLER to make repayment. If the SELLER fails to honour the award, then we
shall make payment to you to the extent the arbitration award orders but not
exceeding the aggregate amount of this guarantee plus the interest described
above within seven (7) business days after your submitting to us a fuither
demand (being an authenticated demand, as aforesaid) in substitution for the
demand previously submitted specifring

3,1.1. the final arbitration award has been published; and
3.r,2. the amount the SELLER is obliged to pay you pursuant to such award; and
3.1.3. that you have not received fiom the SELLER the amount payable by the

SELLER to you in satisfaction of such award; and
3.1.4. accordingly, the amount demanded by you under this letter of guarantee.

3.2. If no such copy notice of arbitration is received by us within such ten (10)
business days' period, we shall fofihwith pay to you the amount specified in
your demand.

4. The said payment shall be made by us in United States Dollars by telegraphic transfer
to the account specified in the notice of demand

5. Our liability under this letter of guarantee shall be reduced automatically in accordance
with the repayment made by the SELLER or by ourselves.

6. This Letter of Guarantee shall become effective fi'om the time of the actual receipt of
the first instalment by the SELLER at its Account No. --- with us quoting the reference
number of this Letter of Guarantee first above written, and the amounts effective under
this Letter of Guarantee shall con'espond to the total payment actually made by you
from time to time being the first. second" third and/or fourth instalments under the
Contract prior to the delivery of the VESSEL. However, the available amount under
this Letter of Guarantee shall in no event exceed the abovementioned amount actually
paid to the SELLER, with no interest or, as the case may be, together with interest
calculated as described above at --- percent (---%) per annum, for the period
commencing with the date of receipt by the SELLER of the instalment to the date of
repayment flrereof.

7. This Letter of Guarantee shall remain in force until the VESSEL has been delivered to
and acceped by you as evidence by presentation to us one copy of the protocol of
delivery and acceptance duly signed by you and the SELLER or full refund has been
made by the SELLER or ourselves or until 11 Aplil 203I, whichever occurs earlier.
Howevet, in the event that there exists arbitration between you and the SELLER for
any such matter as described above, then the validity of this guarantee shall be
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automatically extended until the date falling on the thirtieth (30th) calendar day after
the final arbitration award is published,

8, All payments by us under this Letter of Guarantee shall be made without any set-off or
countelclaim and without deduction or withholding for or on account of any taxes,
duties, or charges whatsoever unless we are compelled by law to deduct or withhold the
same. In the latter event we shall make the minimum deduction or withholding
permitted and will pay such additional amounts as may be necessary in order that the
net amount received by you after such deductions or withholdings shall equal the
amount which would have been received had no such deduction or withholding been
required to be made.

9. Neither our liability nor our obligations under this Letter of Guarantee shall be affected
or discharged by any amendment, modification, supplement or variation of the
Contract or any invalidity, inegularity or unenforceability or otherwise of the Contract
or any time or indulgence granted to the SELLER under the terms of the Contract
andlor any insolvency, administration, bankluptcy, liquidation, dissolution
restructuring or reorganization (or analogous procedue) of the SELLER. However,
notwithstanding the foregoing our liability under this Letter of Guarantee shall in no
event be greater than the aforesaid guaranteed amount plus interest (as the case may
be).

10. We agree that you may assign your rights the benefit of this refund guarantee to any
commercial bank or other financial institutions providing financing facilities to you or
your parent company. However, the right of making demand under this lelter of
guarantee for repayment shall remain with yourselves.

In case of such assignment, you are obliged to send a notice of assignment in the form
acceptable to us through an authenticated swift notification from your bank. The
assignment shall not become effective without our acknowledgement through swift

11. We hereby confirm that we are permitted by the law of the People's Republic of China
to issue guarantees with the wording of this Letter of Guarantee and especially to
designate English law and London as place of albitration/jurisdiction as provided in
paragraph 14 below.

12. We hereby confitm that this Letter of Guarantee shall be duly filed with the relevant
SAFE authority if such is required by applicable laws and regulations and further
confirm that we have obtained all necessary approvals and authorizations to issue this
Letter of Guarantee and that we are authorized to effect payment hereunder in United
States Dollars.

13. A11 the banking charges outside of the People's Republic of China are for your account
and all the banking charges inside the People's Republic of China are for the account
of the SELLER.

14. This Letter of Guarantee is governed by the Laws of England. In the event of any
dispute between the BUYER and the SELLER as to any matter arising out of or relating
to this Letter of Guarantee or any stipulation herein or with respect thereto which
cannot be settled by the BUYER and the SELLER themselves, such dispute shall be
resolved by albitration in London Maritime Albitrators Association (LMAA) in
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accordance with the Laws of England and the rules and terms of LMAA cugent at the
time when the arbitration proceedings are commenced. Either parly may demand
arbitration of any such disputes by giving written notice to the other party. Any demand
for arbitration by either party hereto shall state the name of the ar.bitrator appointed by
such party and shall also state specifically the question or questions as to which such
party is demanding arbitration. Within twenty (20) days after receipt of notice of such
demand for arbitration, the other parfy shall in tum appoint a second ar.bitrator, The two
arbitrators thus appointed shall thereupon select a third arbitrator, and the three
albitrators so named shall constitute the board of arbitration (hereinafter called the
"Arbitration Board") for the settlement of such dispute. In the event however, that said
other party should fail to appoint a second arbitrator as aforesaid within twenty (20)
days following receipt of notice of demand of arbitration, it is agreed that such party
shall thereby be deemed to have accepted and appointed as its own arbitrator the one
aheady appointed by the party demanding arbitration, and the arbitration shall proceed
forthwith before this sole arbitrator, who alone, in such event, shall constitute the
Arbitration Board. And in the fuither event that the two ar.bitrators appointed
respectively by the parties hereto as aforesaid should be unable to reach agreement on
the appointment of the third arbitrator within twenty (20) days from the date on which
the second arbitrator is appointed, either party of the said two arbitrators shall apply to
the President for the time being of LMAA to appoint the third ar.bitrator. The award of
the arbitration, made by the sole arbitrator or by the majority of the tlu.ee arbitrators, as
the case may be, shall be final, conclusive and binding upon the parties hereto. The
arbitration will be conducted in London. The language of the arbitration shall be
English. The law governing this arbitration provision shall be English iaw. The parties
mutually agree to cooperate with each other so as to achieve the objective tliat the
arbitration award can be rendered as expeditiously as possible. Notice of any award
shall immediately be given in writing to the SELLER and the BUYER. The
arbitrator(s) shall detemine which party shall bear the expenses of the arbitration or the
proportion of such expenses which each party shall bear. Award of arbitration, shall be
final and binding upon the parties concerned, The right for appeal available under the
English laws is hereby expressly precluded and excluded by the parties hereto.
Judgment on any award may be entered in any court of competent jurisdiction.

15. All demands and notices in connection with this Letter of Guarantee shall be sent to us
at the following address:
the SELLER's bank
(the address of the S'pttgR', bank),
Na4iing, China I Y

By:the SELLER's bank
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EXHIBIT "B''

Performance Guarantee

To: SUMEC Marine Co., Ltd. and New Dayang Shipbuilding Co., Ltd. (hereinafter

together called the "SELLER')
Date:xxxx,2026

Dear Sirs,

Performance Guarantee

Re: HullNo.: NDY1380

In consideration of your execution of a Shipbuilding Contract No. SUMEC26564(the

"Contract") dated June 8th 2026 for the construction of one (1) 64,100 DWT BULK
CARRIER (the "VESSEL"), wo, JINHUI SHIPPING AND TRANSPORTATION
LIMITED, hereby absolutely, unconditionally and irrevocably guarantee:

1) The due and punctual payment by the BUYER in accordance with the terms and

provisions of the Contract of any and all sums which are now or at any time hereafter

payable by the BUYER under of in respect of the Contract in accordance with terms and

conditions thereof including (without limitation) all claims of monies due and to become

due to you thereunder and all claims for damages in respect of any breach by the BUYER
of the Contract (the "Contract Liabilities"); and

2) The due and punctual performance of all obligations of the BUYER under and in
respect of the Contract other than the Contract Liabilities (the "Contract Obligations").

If the BUYER fails to make payment of any of the Contract Liabilities when and as the

same shall become due and payable we hereby covenant that we will pay to you upon

demand the amount equal to any sum or sums in respect of which the BUYER shall not

have made payment, and will indemnify you against all losses, damages, costs or expenses

suffered or incurred by you in consequence of the BUYER's failure to perform or oomply

with the Contmct Obligations.

The guarantee contained in this letter will not be discharged or affected by:

1) Any granting of time or other indulgence or without limitation any modification,

transfer, extension, renewal acceptance, forbearance or release in respect of any Contract

Liabilities or Contract obligations;
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2) Any cotporate reotganization, reconstruction, amalgamation, dissolution, msrger,
acquisition of or by any other altemtion in the corporate existence or structure of the
BUYER; or
3) Any other act or omission to act of any kind by you or any other person or any other
circumstance whatsoever which might constitute a legal or equitable discharge of us.

It being our intention that the guarantee set out herein shall be inevocable, absolute and
unconditional in any and all circumstances.

The guarantee herein contained shall remain in fuli force and effect until final performance
in full of all Contract Liabilities and pelformance in full of all Contract obligations
whatsoever in accordance with the terms and provisions of the Contract notwithstanding
the insolvency or liquidation of the BUYER or any other event whatsoever.

We hereby inevocably waive acceptance of this guarantee, diligence, presentment,
discussion, demand, protest and notice of any kind whatsoever and confirmation that this
guarantee may be enforced by you as often as the need may arise.

We hereby also iruevocably waive our right of being informed by either the BUYER or the
SELLER of any modification or amendment on specifications and/or drawing or on any
alteration or modification on any terms and conditions of this Contract, and such
modification or amendment or alteration, if there is any, as if we, as the guarantor, had
been informed.

Until the whole of the Contract Liabilities shall have been paid in full and the Contract
Obligations fully performed, we shall not by paying off any sum recoverable hereunder or
under the Contract or by any other means or on any other grounds claim any set-off or
counterclaim against the BUYER in respect of any liability to the BUYER or be entitled to
the benefit of any other security which you may now or hereafter hold for any part of the
Contract Liabilities or the Contract Obligations nor shall we have any other right of surety
discharging its liability, and we will not without your plior written consent prove the
insolvency, winding-up or liquidation of the BUYER in competition with you.

Any certificate by you of the amount due fi'om the BUYER in respect of the Contract
Liabilities shall in the absence of manifest eror be oonclusive and binding upon us.

V/e shall not be entitled to any rights of remedies, legal or equitable, of a sutety as regard
any of the indebtedness, obligations or liabilities of ourselves under or pursuant to this
Guarantee.

We confirm that all necessary Governmental consents, permits and approvals applicable to
this guarantee, if any have been granted,

fu,
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You shall have the right to assign the benefit of this Letter of Guarantee to your financiers
for the pulpose of securing the SELLER,s financing.

In the event that the BUYER with the SELLER's consent declares by written notice that it
will exercise its right under Article XIV, Paragnph2 of the Contract to assign, transfer or
novate the Contlact to or with a third party, the BUYER shall have the liberty at its option
to procure that the third party affanges for a performance guarantee in respect of the
BUYER's obligations under the Contract to be issued in the same terms as Exhibit ,,8,,

thereto by a guarantor whose identity is acceptable to you.

This guarantee shall be in addition to and not in substitution for any other rights which you
may have under or by virtue of the Conhact or any collateral or security securing the
BUYER's indebtedness and by be enforced without requiring you first having recourse to
any such rights and without requiring you to take any steps or proceedings against the
BUYER.

We as Guarantor shall be entitled under this guarantee to all rights and obligations of the
BUYER under the shipbuilding contract.

This guarantee shall be govemed by the laws of England. In the event of, any dispute
between the BUYER and the SELLER as to any matter arising out of or relating to this
Letter of Guarantee ot any stipulation herein or with respect thereto which cannot be
settled by the BUYER and the SELLER themselves, such dispute shall be resolved by
arbitration in London Maritime Arbitrators Association (LMAA) in accordance with the
Laws of England and the rules and terms of LMAA current at the time when the ar.bitration
proceedings are commenced. Either paffy may demand arbitration of any such disputes by
giving witten notice to the other party, Any demand for arbitration by either party hereto
shall state the name of the arbitrator appointed by such party and shall also state
specifically the question or questions as to which such party is demanding arbitration.
Within twenty (20) days after receipt of notice of such demand for albitration, the other
pafiy shall in turn appoint a second arbitrator. The two arbitrators thus appointed shall
thereupon select a third arbitrator, and the thee arbitrators so named shall constitute the
board of arbitration (hereinafter called the "Arbitration Board") for the settlement of such
dispute. In the event however, that said other party should fail to appoint a second
arbitrator as aforesaid within twenty (20) days following receipt of notice of demand of
arbitration, it is agreed that such party shall thereby be deemed to have accepted and
appointed as its own arbitrator the one already appointed by the party demanding
arbitration, and the arbitration shall proceed forthwith before this sole arbitrator, who
alone, in such event, shall constitute the Arbitration Board. And in the further event that
the two arbitrators appointed respectiveiy by the parties hereto as aforesaid should be
unable to reach agreement on the appointment of the third ar.bitrator within twenty (20)
days from the date on which the second arbih'ator is appointed, either party of the said two
arbitrators shall apply to the President for the time being of LMAA to appoint the third
arbitrator. The award of the arbitration, made by the sole arbitrator or by the majority of
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the three arbitrators, as the case may be, shall be final, conclusive and binding upon the
parties hereto. The arbittation will be conducted in London. The language of the
arbitration shall be English. The law governing this arbitration provision shall be English
law. The parties mutually agree to cooperate with each other so as to achieve the objective
that the arbitration award can be rendered as expeditiously as possible. Notice of any
award shall immediately be given in writing to the SELLER and the BUYER. The
albitrator(s) shall determine which party shall bear the expenses of the arbitration or the
pfoportion of such expenses which each party shall bear. Award of arbitration, shall be
final and binding upon the parties concerned. The right for appeal available under the
English laws is hereby expressly precluded and excluded by the parties hereto. Judgment
on any award may be entered in any court of competent jurisdiction.

Yours faithflrlly,

For and on behalfof
JINHUI SHIPPING AND TRANSPORTATION LIMITED

14^
By:

Name:

Title:



(A) UNAUDITED PRO FORMA FINANCIAL INFORMATION OF THE GROUP

Introduction

The following is the unaudited pro forma consolidated statement of financial position (the

“Unaudited Pro Forma Financial Information”) as at 31 December 2025 of Jinhui Holdings Company

Limited (the “Company”) and its subsidiaries (collectively the “Group”) in connection with the

transactions contemplated under the Acquisition of the First Vessel and the Second Vessel and the

Acquisition of the Third Vessel and the Fourth Vessel. In addition, apart from the Acquisition of the

First Vessel and the Second Vessel and the Acquisition of the Third Vessel and the Fourth Vessel, the

Group also entered into the following equity linked fixed coupon notes and acquisition and disposal

of vessels on or after 31 December 2025 (the “Previous Acquisitions and Disposals”):

1. Acquisition of equity linked fixed coupon notes as per announcement dated 5 January

2026;

2. Acquisition of equity linked fixed coupon notes as per announcement dated 6 January

2026;

3. Cancellation notice as per announcement dated 23 January 2026 regarding the disposal
of vessel entered into in December 2025;

4. Acquisition of two vessels as per announcement dated 11 February 2026;

5. Disposal of vessel as per announcement dated 6 March 2026; and

6. Disposal of vessel as per announcement dated 20 March 2026.

The Enlarged Group represents the Group upon the completion of the Acquisition of the First

Vessel and the Second Vessel, the Acquisition of the Third Vessel and the Fourth Vessel and the

Previous Acquisitions and Disposals (collectively referred to as the “Enlarged Group”).

The Unaudited Pro Forma Financial Information, comprising the unaudited pro forma

consolidated statement of financial position of the Group and related notes, has been prepared in

accordance with Rule 4.29 of the Listing Rules for the purposes of illustrating the effect of the

Acquisition of the First Vessel and the Second Vessel, the Acquisition of the Third Vessel and the

Fourth Vessel and the Previous Acquisitions and Disposals as if the transactions had been completed

on 31 December 2025.

The Unaudited Pro Forma Financial Information is prepared based on the audited consolidated

statement of financial position of the Group as at 31 December 2025, which has been extracted from

the published annual report of the Group for the year ended 31 December 2025, after making

proforma adjustments relating to the Acquisition of the First Vessel and the Second Vessel, the

Acquisition of the Third Vessel and the Fourth Vessel and the Previous Acquisitions and Disposals,

as if they had been completed on 31 December 2025.
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The Unaudited Pro Forma Financial Information of the Enlarged Group is prepared based on a

number of assumptions, estimates, uncertainties and currently available information to provide
information of the Enlarged Group upon completion of the Acquisition of the First Vessel and the

Second Vessel, the Acquisition of the Third Vessel and the Fourth Vessel and the Previous

Acquisitions and Disposals. It has been prepared for illustrative purposes only and because of its

nature, it may not give a true picture of the Enlarged Group’s financial position following the

completion of the Acquisition of the First Vessel and the Second Vessel, the Acquisition of the Third

Vessel and the Fourth Vessel and the Previous Acquisitions and Disposals. Further, the Unaudited Pro

Forma Financial Information of the Enlarged Group does not purport to predict the future financial

position of the Enlarged Group after the completion of the Acquisition of the First Vessel and the

Second Vessel, the Acquisition of the Third Vessel and the Fourth Vessel and the Previous

Acquisitions and Disposals.

The Unaudited Pro Forma Financial Information of the Enlarged Group after the Acquisition of

the First Vessel and the Second Vessel, the Acquisition of the Third Vessel and the Fourth Vessel and

the Previous Acquisitions and Disposals should be read in conjunction with the historical financial

information of the Group as set out in Appendix I to this circular and other financial information

included elsewhere in this circular.
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Unaudited Pro Forma Consolidated Statement of Financial Position

As at
31 December

2025 Pro forma adjustments

Pro
forma
total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Note (1) Note (2) Note (3) Note (4) Note (5) Note (6) Note (7) Note (8)

ASSETS AND LIABILITIES
Non-current assets
Property, plant and equipment 2,658,231 102,236 530,400 (155,400) (149,449) 532,740 530,400 4,049,158
Right-of-use assets 255,630 255,630
Investment properties 251,690 251,690
Financial assets at fair value

through OCI 57,719 57,719
Loan receivables 65,812 65,812
Intangible assets 711 711

3,289,793 4,680,720

Current assets
Inventories 23,696 23,696
Loan receivables 28,392 28,392
Trade and other receivables 82,355 82,355
Financial assets at fair value

through profit or loss 197,464 43,462 240,926
Pledged deposits 556 556
Bank balances and cash 710,399 (43,462) (265,200) 180,126 185,250 (239,733) (238,680) 288,700

1,042,862 664,625
Assets held for sale 102,236 (102,236) –

1,145,098 664,625

- 44 -

APPENDIX II UNAUDITED PRO FORMA
FINANCIAL INFORMATION OF THE GROUP



As at
31 December

2025 Pro forma adjustments

Pro
forma
total

HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000 HK$’000
Note (1) Note (2) Note (3) Note (4) Note (5) Note (6) Note (7) Note (8)

Current liabilities
Trade and other payables 141,799 141,799
Financial liabilities at fair value

through profit or loss 2,295 2,295
Borrowings, secured 173,525 11,707 19,978 19,890 225,100
Lease liabilities 128,422 128,422

446,041 497,616

Non-current liabilities
Borrowings, secured 839,204 253,493 273,029 271,830 1,637,556
Lease liabilities 152,865 152,865

992,069 1,790,421

Net assets 2,996,781 3,057,308

EQUITY
Equity attributable to

shareholders of the
Company

Issued capital 381,639 381,639
Reserves 1,287,494 24,726 35,801 1,348,021

1,669,133 1,729,660
Non-controlling interests 1,327,648 1,327,648

Total equity 2,996,781 3,057,308
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Notes to the Unaudited Pro Forma Financial Information:

(1) The amounts are extracted from the audited consolidated statement of financial position of the Group as at

31 December 2025 as set out in the published annual report of the Group for the year ended 31 December 2025.

(2) The adjustment reflects the acquisition of four equity linked fixed coupon notes as announced by the Company

on 5 January 2026 and 6 January 2026. The increase in financial assets at fair value through profit or loss

represents the total principal amount of CNY39 million (approximately HK$43.46 million).

(3) The adjustment reflects the cancellation notice as per announcement of the Company dated 23 January 2026

regarding the disposal of vessel entered into in December 2025.

(4) The adjustment reflects the acquisition of two vessels as announced by the Company on 11 February 2026. The

increase in property, plant and equipment represents the total contract price of the two vessels of US$68 million

(approximately HK$530.40 million). Approximately 50% of the total contract price of the two vessels of US$34

million (approximately HK$265.20 million) will be paid from a three-year term loan, thus the Group’s current

liabilities will be increased by US$1.50 million (approximately HK$11.71 million) and non-current liabilities

will be increased by US$32.50 million (approximately HK$253.49 million). The remaining amount of US$34

million (approximately HK$265.20 million) will be paid from the internal resources of the Group.

(5) The adjustment reflects the disposal of a vessel at a consideration of US$23.46 million (approximately

HK$182.95 million) as announced by the Company on 6 March 2026. The decrease in property, plant and

equipment represents the unaudited net book value of the vessel of US$19.92 million (approximately

HK$155.40 million) as of 31 December 2025. Upon delivery of the vessel, the Group would realize an

estimated book gain of approximately HK$24.70 million.

(6) The adjustment reflects the disposal of a vessel at a consideration of US$24 million (approximately HK$187.20

million) as announced by the Company on 20 March 2026. The decrease in property, plant and equipment

represents the unaudited net book value of the vessel of US$19.16 million (approximately HK$149.45 million)

as of 31 January 2026. Upon delivery of the vessel, the Group would realize an estimated book gain of

approximately HK$35.80 million.

(7) The increase in property, plant and equipment represents the total contract price of the First Vessel and the

Second Vessel of US$68.30 million (approximately HK$532.74 million). Approximately 55% of the total

contract price of the two vessels of US$37.57 million (approximately HK$293.01 million) will be paid from an

eight-year term loan, thus the Group’s current liabilities will be increased by US$2.56 million (approximately

HK$19.98 million) and non-current liabilities will be increased by US$35.01 million (approximately

HK$273.03 million). The remaining amount of US$30.73 million (approximately HK$239.73 million) will

be paid from the internal resources of the Group.

(8) The increase in property, plant and equipment represents the total contract price of the Third Vessel and the

Fourth Vessel of US$68 million (approximately HK$530.40 million). Approximately 55% of the total contract

price of the two vessels of US$37.40 million (approximately HK$291.72 million) will be paid from an eight-

year term loan, thus the Group’s current liabilities will be increased by US$2.55 million (approximately

HK$19.89 million) and non-current liabilities will be increased by US$34.85 million (approximately

HK$271.83 million). The remaining amount of US$30.60 million (approximately HK$238.68 million) will

be paid from the internal resources of the Group.

(9) As at 31 May 2026, the Group had unutilized banking facilities of about HK$515 million. Together with net

cash inflows from operating activities, the Group does not require additional loan financing other than those

disclosed.

(10) No adjustment has been made to the Unaudited Pro Forma Financial Information to reflect any trading results

or other transactions of the Group entered into subsequent to 31 December 2025 apart from those adjustments

as disclosed in notes (2) – (8).

- 46 -

APPENDIX II UNAUDITED PRO FORMA
FINANCIAL INFORMATION OF THE GROUP










	e-cover
	e-documents on display
	e-(1) Shipbuilding Contracts
	1. 2026.06.03 JNS712 - 64.5K SBC
	2. 2026.06.03 JNS713 - 64.5K SBC
	3 NDY1379-SBC-dated 8 June 2026-signed
	4 NDY1380-SBC-dated 8 June 2026-signed

	e-(2) Unaudited pro forma financial info
	e-(3) Letter on unaudited pro forma financial info
	e-(4) Consent letter from Expert




